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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
4ND FIXTURE FILING

Dated as of FEBRUJARY 16, 2018

GARCIA MUFFLERS, UM AN ILLINCIS CORPORATION

(Mortgagor)
TO
4527 W. LAWRENCE, L1C, AN ILLINOIS LIMITED LIABG.ITY COMPANY
(Mortgagee)
Addresses of the Property: _ Permanent Index Numbers:
4527 W. LAWRENCE AVENUE 13-15-104-037-0000
CHICAGO, ILLINOIS 60630 '
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© MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
| AND FIXTURE FILING | |

Maturity Date: May 1, 2018 (exclusive of extensions or renewals)

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Mortgage”), made as of February 16, 2018 (the
“Effective Date”), by GARCIA MUFFLERS CORP., an Illinois corporation, as maker, having
its principal place of business at 3324 N, Oleander, Chicago, IL 60634 (*Mortgagor”), to
4527 W. LAWRENCE, LLC, an Illinois limited liability company, at its office at 4020 W.
Glenlake Avenue, Chicago, Illinois 60636 (together with its/their successors and assigns,
“Mortgagee™). ‘

WITNESSETH:

To secure the payment of an indebtedness in the principal sum of One Hundred Ten
Thousand and 00/100 Deliars ($110,000.00), in lawful money of the United States of America, to
be paid with interest and all ¢thersums and fees payable according to a certain Promissory Note
Secured By Mortgage, Assignment ot Leases and Rents, Security Agreement and Fixture Filing
dated the date hereof made by Mongager to Mortgagee (together with all extensions, renewals or
modifications thereof, being hereinafter coilectively called the “Note”; and the loan evidenced by -
the Note being hereinafter referred to as the *Loan”) and all indebtedness, obligations, liabilities

" and expenses due hereunder and under any ot!ier Loan Document (as hereinafter defined) (the

indebtedness, interest, other sums, fees, obligaticns-and all other sums due under the Note and/or
hereunder and/or any other documents or instramenits' which evidence or secure the Loan (herein
collectively called the “Loan Documents”) being collsctively called the “Indebtedness™),
Mortgagor hereby irrevocably mortgages, encumbers, hypothecates, pledges, grants, bargains,
sells, conveys, transfers, warrants, sets over, assigns and grants-a security intercst and assigns to
and in favor of Mortgagee, the following property and rights, whéther now owned or held or
- hereafter acquired (collectively, the “Property”): '

GRANTING CLAUSE ONE

All right, title and interest in and to the real est_ate'propértv cotamyrmv known as
4527 W. Lawrence Avenue, Chicago, IL, 60630 (collectively, the “Land”).

GRANTING CLAUSE TWO

All additional lands, estates and development rights hereafier acquired by
Mortgagor for use in connection with the Land and the development of the Land and all additional
lands and estates therein which may, from time to time, by supplemental mortgage or otherwise,
be expressly made subject to the lien thereof (collectively, the “Additional Land™),

GRANTING CLAUSE THREE

Any and all buildings, structures, fixtures, additions, enlargements, extensions,
modifications, repairs, replacements and improvements now or hereafter located on the Land or
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any part thereof (cbllecﬁvely, the “Improvements”; the Land, the Additional Land and the
Improvements hereinafter coliectively referred to as the “Real Property”). '

GRANTING CLAUSE FOUR

All easements, rights-of-way, strips and gores of land, streets, ways, alleys,
passages, sewer rights, water, water courses, water rights and powers, oil, gas and mineral rights,
air rights and development rights, zoning rights, tax credits or benefits and all estates, rights, titles,
interests, privileges, liberties, tenements, hereditaments and appurtenances of any nature
whatsoever ia any way now or hereafter belonging, relating or pertainirig to the Real Property or
any part thercof and the reversion and reversions, remainder and remainders and all land lying in
the bed of any sureet, road or avenue, opened or proposed, in front of or adjoining the Land or any -
part thereof to the center line thereof and all the estates, rights, titles, interests, dower and ri ghts of
dower, curtesy and righit= of curtesy, property, possession, claim and demand whatsoever, both in
law and in equity, of Meitgagor in, of and to the Real Property and every part and parce] thereof,
with the appurtenances thcreto

GRANTING CLAUSE FIVE

; All machinery, equipmert, Tixtures and other property of every kind and nature
vhatsoever owned by Mortgagor o in which Mortgagor has or shall have an interest {to the extent
of such interest) now or hereafter located upon the Feal Property or appurtenant thereto and usable
in connection with the present or future operatiod #nd occupancy of the Real Property and all
‘building equipment, materials and supplies of any nat:e whatsoever owned by Mortgagor ot in
‘which Mortgagor has or shall have an interest (to the exwat of such interest) now or hereafier -
located upon the Real Property or appurtenant thereto or usible in connection with the present or
future operation and occupancy of the Real Property, includiig but not limited to all heating,

ventilating, air conditioning, plumbing, lighting, communicatizrs, and elevator machinery, o

- equipment and fixtures (hereinafter collzctively called the “Equipmeni?) and the right, title and
interest of Mortgagor in and to any of the Equipment which may bé subiect to any Security
Agreements (as defined in the Uniform Commercial Code of the State of Lliirois, as amended (the
“Uniform Commerciat Code™)) superior, inferior or-pari passu in lien to the lied of this Mortgage.
In connection with Equipment which is leased to Mortgagor or which is subject to a liess or security
interest which is superior to the lien of this Mortgage, this Mortgage shall also cover 4i! tight, title
and interest of each Mortgagor in and to all deposits and the benefit of all paymeris now or
hereafter made with respect to such Equipment.

" GRANTING CLAUSE SIX

All awards or payments, including interest thereon, which may heretofore and
hereafter be made with respect to the Real Property or any part thereof, whether from the exercise
of the right of eminent domain {including but not limited to any transfer made in lieu of or in
anticipation of the exercise of said right), or for a change of grade or for any other injury to or
decrease in the value of the Real Property. :

Mortgage
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GRANTING CLAUSE SEVEN
All leases and subleases (including, without limitation, all guarantees thereof) and
other agreements affecting the use, enjoyment and/or occupancy of the Real Property or any part

- thereof, now or hereafter entered into (including any use or occupancy arrangements created

pursuant to Section 365(h) of Title 11 of the United States Code (the “Bankruptcy Code”) or
otherwise in connection with the commencement or continuance of any bankruptcy,
. reorganization, arrangement, insolvency, dissolution, receivership or similar proceedings or any

assignment for the benefit of creditors in respect of any tenant or occupant of any portion of the
- Real Property) (together with any extension or renewal of the same, the “Leases”) and all income,
rents, issues, profits, revenues and proceeds including, but not limited to, all oil and gas or other -
mineral royaities and bonuses from the Real Property (including any payments received pursuant
to Section 50Z(k) of the Bankruptey Code or otherwise in connection with the commencement or
continuance of an: bankruptcy, reorganization, arrangement, insolvency, dissolution, receivershi p
or similar proceedings/or any assignment for the benefit of creditors in respect of any tenant or
occupant of any portion o1 the Real Property and all claims as a creditor in connection with any of
the foregoing) (the “Remis”) and all proceeds from the sale, cancellation, suttender or other
disposition of the Leases and_tas right to receive and apply the Rents to the payment of the
Indebtedness, : .

GRANTING CLAUSE EIGHT

All proceeds of and any unearneq premiums on any insurance policies covering the
Real Property or any part thereof including, without limitation, the right to receive and apply the
proceeds of any insurance, judgments or settlements inzde in lieu thereof, for damage to the Real

" Property or any part thereof, : '

GRANTING CLAUSE NINE

All tax refunds, including interest thereon, tax credits 2 <ax abatements and the
tight to receive or benefit from the same, which may be payable or avai.abie with respect to the
Real Property. : _ '

GRANTING CLAUSE TEN
The right, in the name and on behalf of Mortgagor, to appear in and defeid arfy
action or proceeding brought with respect to the Real Property or any part thereof and to commence

any action or proceeding fo protect the interest of Mortgagee in the Real Property or any part
thereof, ' :

GRANTING CLAUSE ELEVEN

All accounts receivable, utility or other deposits, intangibles, contract rights,
interests, estates or other claims, both in law and in equity, which Mortgagor now has or may
hereafier acquite in the Real Property or any part thereof, :

Mﬂrtgag'ei A
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GRANTINe CLAUSE TWELVE

~ All rights which Mortgagor now has or may hereafter acquire to be indemnified
and/or held harmless from any liability, loss, damage, cost or expense (including, without
limitation, attorneys” fees and disbursements) relating to the Real Property or any part thereof,

GRANTING CLAUSE THIRTEEN

, All plans and spectf' cations, maps, surveys, studies, reports, contracts,
~ subcontracts, service contracts, management contracts, franchise agreements and other
agreements, franchises, trade names, trademarks, symbols, service marks, approvals, consents,
permits, special permits, licenses and rights, whether governmental or otherwise, respecting the
use, occupation; o felopment, construction and/or operation of the Real Property or any part.
thereof or the activities conducted thereon or therein, or otherwise pertaining to the Real Property
or any part thereof.

GEANTING CLAUSE FOUR’I‘EEN

All proceeds, products. offsprmg, rents and profits from any of the foregoing,
including, without limitation, those o sale exchange, transfer, collectlon loss, damage
disposition, substitution or replacement of 2.1y of the foregomg

TO HAVE AND TO HOLD fou-the uses and purposes st forth herein the above
grantecl and described Property unto and to the use#:d benefit of Mortgagee and- its successors’
and assigns for the benefit of Mortgagee and the successors and assigns of Mortgagee forever.

'TO SECURE TI-[E PAYMENT to Mortgagee of the Indebtedness at the time and
in the manner provided for its payment in the Note and in this Mortgage;

PROVIDED, HOWEVER, these presents are upon thz express condition, if
Mortgagor shall well and truly pay to Mortgagee the Tndebtedness at the time and in the manner
provided in the Note and this Mortgage and shall well and truly abide by ‘aid comply with each
and every covenant and condition set forth herein, in the Note and in the other Loun Documents,
these presents and the estate hereby granted shall cease, terminate and be void;

AND Mortgager represents and warrants to and covenants and agrees with
_ Mortgageeasfollows _

PART I - GENERAL PROVISIONS

1. Payment of Indebtedness and Incorporation of Covenants, Conditions and

- Agreements. Mortgagor shall pay the Indebtedness at the time and in the manner provided in the

Note, this Mortgage and the other Loan Documents, All the covenants, conditions and agreements

contained in the Note and the other Loan Documents are hereby made a part of this Mortgage to
the same extent and with the same force as if fully set forth herein,

Morigage
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2 Warranty of Title. Mortgagor has good and marketable title to the Property:
Mortgagor has the right to mortgage, encumber, hypothecate, pledge, deed, give, grant, bargain,
- sell, alienate, convey, confirm, lease, assign, and grant a security interest in the Property;
- Mortgagor possesses an indefeasible fee estate in the Real Property; and Mortgagor owns the
Property free and clear of all liens, encumbrances and charges whatsoever except those exceptions
shown in the title insurance policy insuring the lien of this Mortgage (this Mortgage and the liens,
encumbrances and charges shown as exceptions in such title policy, hereinafter collectively
referred to as the “Permitted Encumbrances”). Mortgagor shall forever warrant, defend and
preserve such title and the validity and priority of the lien of this Mortgage and shall forever
warrant and defend the same to Mortgagee against the claims of all persons whomsoever,
Mortgagor should not be allowed to put any liens or encumber the property until our loan is paid
in full.

3. Inzarance; Casualty. Unless otherwise agreed, in writing by Mortgagee, in its
sole and absolute discrstion, Mortgagor, at its sole cost and expense, shall at all times maintain the
insurance policies and coverages required by this Section 3. Mortgagor, at its sole cost and
-expense, shall keep the Property insured during the term of this Mortgage for the mutual benefit
of each Mortgagor and Mortgzgac against loss or damage by any peril covered by a standard
“special perils” or “all-risk-of-physical-loss” insurance policy including, without limitation, riot
and civil commotion, acts of tercorism, vandalism, malicious mischief, burglary, theft and
mysterious disappearance in an amouni-{1} equal to at least one hundred percent (100%) of the then
“full replacement cost” of the Improveiuests and Equipment, without deduction for physical
depreciation and (ii) such that the insurer wonid not deem Mortgagor a coinsurer under such
policies. The policies of insurance carried in accvrdance with this Section 3 shall be paid by
Mortgagor annually in advance and shall contain in< “Replacement Cost Endorsement” with a
waiver of depreciation, and shall have a deductible no giester than $25,000.00 Deductible should
not be more than 5% of the Replacement Cost ( My Opinion)inless so agreed by Mortgagee. In
addition, Mortgagor may, at its option, retain the services of 2 firm to monitor the policies of
insurance for conformance with this Mortgage, the cost of which shall be borne by Mortgagor
provided that such cost shall not exceed $100.00 per annum.

(@)  Mortgagor, at its sole cost and expense, for the mwuual benefit of each
Mortgagor and Mortgagee, shall also obtain and maintain during the term of tiijs Mortgage the
following policies of insurance; :

(i) Flood insurance if any part of the Real Property is located in.an atea
identified by the Secretary of Housing and Urban Development as an area having speciai flood
hazards and in which flood insurance has been made available under the National Flood Tnsurance
Act of 1968 (and any successor act thereto) in an amount at least equal to the outstanding princi pal
amount of the Note or the maximum limit of coverage available with respect to the Improvements
and Equipment under said Act, whichever is less, and/or excéss flood coverage, inclusive of rental
income coverage due to peril of flood; .

(i) - commercial general liability insurance, including a broad form 7
comprehensive general liability endorsement and coverage against claims for personal injury,
bodily injury, death or property damage occurring upon, in or about the Property, such insurance
(A) to be on the so-called “occurrence” form with a combined limit of not less than Two Million

5
Mortgage
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and No/100 Dollars ($2,000,000.00) in the aggregate and One Million and No/100 Dollars
($1,000,000.00) per occurrence (and, if on a blanket policy, containing an “Aggregate Per
Location” endorsement);

| (i)  umbrella or excess liability insurance in an amount not less than
- Five Million and No/100 Dollars ($5,000,000,00) per occurrence on terms consistent with the
commercial general liability insurance policy required under subsection (ii) above;

(iv)  Business intertuption insurance in an amount equal to at least one
hundred percent (100%) of the aggregate annual amount of all revenues generated from the
Property, surh business interruption insurance to cover losses of revenue for a period of at least
one (1) year afeer the date of the fire or casualty in question and six (6) months of Extended Period
of Indemnity coverage covering the shortfall in rental income after the Improvements are restored.
The amount of sv<nbusiness interruption insurance shall be determined prior to the date hereof
and at least once eacq vear thereafter based on Mortgagee’s reasonable estimate of revenues from
the operation of the Propecty for the succeeding twelve (12) month period;

(v) . (Insurance against loss or damage from explosion of steam boilers,
air conditioning equipment, high pressure piping, machinery and equipment, pressure vessels or
similar apparatus now or hereafter ‘nstalled in the Improvements; and

(vi)  Such other irsurance (including, without limitation, earthquake
insurance) as may from time fo tlme be reas ona“v required by Mortgagee in order to protect its
interests. : -

(b)y Al policics of insurance (the “Policies™) required pursuant to Section
3(a)(i} shall be issued by an insurer satisfactory to Mortgapee with at least an A/VIIT rating by
AM, Best Company, (ii) without limiting the required endozsements to the Policics, shall contain
a standard non-contributory mortgagee clause naming Mortgages as the person to which all
payments made by such insurance company shall be paid, and specifically referencing Mortgagee
under such clause as, 4527 W. Lawrence LLC, 4020 W, Glenlake Avezue, Chicago, IL 60646
together with its successors and assigns, collectively, as Mortgagee, its successor and assigns, as
their interests may appear, (x) as an additional insured under all liabiiity insurance policies
excluding worker’s compensation policies, (y) as the first Mortgagee on all prorerty insurance
policies, and (2) as the loss payee on all loss of rents or loss of business income ingdrince policies
and, if applicable, flood insurance policies, (iii) shall be maintained throughout the terin of this
“Mortgage at the sole cost and expense of Mortgagor without cost or expense to Mortgigse, (iv)
shall be delivered to Mortgagee, (v) shall contain an endorsement or agreement by the insurer that
any loss shall be payable to Mortgagee in accordance with the terms of such policy notwithstanding
any act or negligence of Mortgagor which might otherwise result in forfeiture of such insurance;
(vi) shall waive all rights of subrogation against Mortgagee; (vii) shall contain such provisions as
Mortgagee deems reasonably necessary or desirable to protect its interest including, without
limitation, endorsements providing that neither Mortgagor nor Mortgagee nor any other party shall
be a co-insurer under such Policies and that Mortgagee shall receive at least thirty (30) days prior .
written notice of any modification or cancellation and (viii) shall be satisfactory in form and
substance to Mortgagee and shall be approved by Mortgagee as to amounts, form, risk coverage,
“deductibles, loss payees and insureds, All amounts recoverable thereunder are hereby assigned to

Mortgage
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Mortgagee. Not later than thirty (30) days prior to the expiration date of each of the Policies,
Mortgagor wili deliver to Mortgagee satisfactory evidence of the renewal of each of the Policies.

- (¢)  If the Improvements shall be damaged or destroyed, in whole or in part, by
-~ fire or other casualty, Mortgagor shall give prompt notice thereof to Mortgagee and prior to the
making of any repairs thereto. Following the occurrence of fite or other casualty, Mortgagor,
regardless of whether insurance proceeds are payable under the Policies or, if paid, are made
available to Mortgagor by Mortgagee, shall promptly proceed with the repair, alteration,
restoration, replacement or rebuilding of the Improvements as near as possible to their value,
utility, condition and character prior to such damage or destruction. Such repairs, alterations,
restoration, revlacement and rebuilding ate herein collectively referred to as the “Restoration”.
The Restoration shall be performed in accordance with the following provisions:

() Mortgagor shall procure, pay for and furnish to Mortgagee true
copies of all requied governmental permits, certificates and approvals with respect to the
Restoration, ‘

(i)  Mortgagor shall furnish Mortgagee, within thirty (30) days of the
casualty, evidence reasonably satisf2ctory to Mortgagee of the cost to complete the Restoration,

(i)  If the Réstoration involves structural work or the estimated cost to -
complete the Restoration exceeds five persert (5%) of the original principal amount of the Loan,
if requested by Mortgagee, the Restoration stall ha.conducted under the supervision of an architect
(the “Architect”) selected by Mortgagor and approved by Mortgagee (which approval shall not be
unreasonably withheld), and no such Restoration shali be made except in accordance with detailed
plans and specifications, detailed cost estimates and-detailed work schedules approved by
Mortgagee (which approval shall not be unrcasonably wiiblield). '

(iv) - If the estimated cost of the Res oration shall exceed ten percent
(10%) of the original principal amount of the Loan in the aggregate; ai the request of Mortgagee,
Mortgagor, before commencing any work, shall cause to be furnished 0 Mortgagee a surety bond
or bonds, in form and substance reasohably satisfactory to Mortgagee, naming Mortgagor and
Mortgagee as co-obligees, in an amount that is not less than the estimated cest of the Restoration,
issued by a surety company or companies reasonably satisfactory to Mortgagee

: (v)  The Restoration shall be prosecuted to completion with all due
diligence and in an expeditious and first class workmanlike manner and in compliance viith all
laws and other governmental requirements, all permits, certificates and approvals, all requirements
of fire underwriters and all insurance policies then in force with respect to the Real Property.

(vi)*  Atall times when any work is in progress, Mortgagor shall maintain
all insurance then required by law or customary with respect to such work, and, prior to the
commencement of any work, shall furnish to Mortgagee duplicate originals or certificates of the
policies therefor, '

(vii)  Upon completion of the Restoration, Mortgagor shall obtain (A) any
occupancy permit which may be required for the Improvements and (B) all other governmental
permits, certificates and approvals and all permits, certificates and approvals of fire underwriters

7
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- which are required for or with respect to the Restoration, and shall furnish true copies thereof to
. Mortgagee.

(viii) An Event of Default (as hereinafter defined) shall be deemed to have
occurred under this Mortgage if Morigagor, after having commenced demolition or construction
of any Improvements, shall abandon such demolition or the construction work or shall fail to
complete such demolition and construction within a reasonable time after the commencement
thereof. |

. - (d)  If the insurance proceeds payable under the Policies or the costs of
completing the Restoration are more than $250,000, Mortgagor and Mortgagee shall jointly adjust
and settle uli-insurance claims, provided, however, if an Event of Default shall have occurred and
be continuing, Mortgagee shall have the right to adjust and settle such claims without the prior
consent of Morigzgor. In the event of any insured loss, the payment for such loss shall be made
directly to Mortgagai inless the insurance proceeds payable under the Policies for such loss are
more than $250,000 in‘whizh case the payment for such loss shall be made directly to Mortgagee.
Any insurance proceeds.ixier any of the Policies paid directly to Mortgagee in accordance with
the terms hereof may, at the aption of Mortgagee, be used in one or more of the following ways: -
(w) applied to the Indebtedness; whsther such Indebtedness then be matured or unmatured (such
application to be without prepaym.ent fee or premium, except that if an Event of Default has
occurred and remains uncured, then suzi-zoplication shall be subject to the applicable premium
computed in accordance with the Note), (x> 1sed to fulfill any of the covenants contained herein
as Mortgagee may determine, (y) used to repiace i restore the property to a condition satisfactory

- to Mortgagee, or (z) released to Mortgagor. Notwithctanding the foregoing, provided (1) not more

than thirty percent (30%) of the gross area of the Tmprovements is directly affected by such

damage, destruction or loss and the amount of the loss 40»s not exceed ten percent (10%) of the -
original principal amount of the Loan, (2) no Event of Defavit has occurred hereunder, under the

Note or under any of the other Loan Documents and remains-uncured at the time of such

-~ application, (3) the insurer does not deny liability to any named insuzed, (4) intentionally deleted,

(5) rental loss insurance is available and in force and effect to offse’ v full any abatement of rent

to which any tenant may be entitled as a result of such damage, desiruction or loss, (6) the

remaining Improvements continue at all times to comply with all applicaole building, zoning and
other land use laws and regulations, (7) in Mortgagee’s Judgment, the Restoration is practicable

and can be completed within six (6) months after the damage, destruction ot lozs-ar at least six ,

(6) months prior to the Maturity Date (as such term is defined in the Note) and (¥) reonilding of

the Improvements to substantially identical size, condition and use as existed ptior to the sasualty

is permitted by all applicable laws and ordinances, then all of such proceeds shall be used for

Restoration, any application of insurance proceeds to the Indebtedness shall be to the unpaid

installments of principal due under the Note in the inverse order of their maturity, such that the

regular payments under the Note shall not be reduced or altered in any manner. In the event (A)

the above criteria are satisfied (including that no Event of Default has occurred and remains

uncured hereunder, under the Note or other Loan Documents) or Morigagee otherwise elects to
allow the use of such proceeds for the Restoration and (B) the insurance proceeds under any of the

Policies are paid directly to Mortgagee in accordance with the terms hereof, such proceeds shall

be disbursed in accordance with the following provisions:

Mortgage
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(i) Each request for an advance of insurance proceeds shall be made on
seven (7) days prior notice to Mortgagee and shall be accompanied by a certificate of the Architect,
if one be required under Section 3(d)(iii) above, otherwise by an executive officer or managing
general partner or managing member of Mortgagor, stating (1) that all work completed to date has
been performed in compliance with the approved plans and specifications and in accordance with
all provisions of law, (2) the sum requested is properly required to reimburse Mortgagor for
payments by Mortgagor to, or is properly due to, the contractor, subcontractors, materialmen,
laborers, engineers, architects or other persons réndering services or materials for the Restoration
(giving a brief description of such services and materials), and that when added to all sums, if any,
previously disbursed by Mortgagee, does not exceed the value of the work done to the date of such
certificate and (3) that the amount of such proceeds remaining in the hands of Mortgagee will be
sufficient oncompletion of the work to pay the same in full (giving, in such reasonable detail as
Mortgagee may tequire, an estimate of the cost of such completion).

(ii)  Each request for an advance of insurance proceeds shall, to the
extent permitted under applicable law, be accompanied by waivers of liens satisfactory to
Mortgagee covering that-part of the Restoration previously paid for, if any, and by a search
prepared by a title company ¢r bv-other evidence reasonably satisfactory to Mortgagee including
without limitation a title endorseme:ii satisfactory to Mortgagee if available in the state where the
Real Property is located, that theis h=s not been filed with respect to the Real Property any -
mechanic’s lien or other lien or instrument and that there exist no encumbrances on or affecting
the Real Property other than the Permitted “rncumbrances or otherwise approved by Mortgagee.
In addition to the foregoing, the request for the fital advance shal] be accompanied by (1) any final
occupancy permit which may be required for-thz Improvements, (2) all other governmental
permits, certificates and approvals and all other periii®s pecessary for the occupancy and operation
of the Real Property, (3) Tenant estoppels from tenants v/hise space was affected and (4) final lien
waivers from all contractors, subcontractors and materialn‘er..

(i) No advance of insurance proceedz shail be made if there exists an
Event of Default under this Mortgage, the Note or any other Loan Document.

(tv) If the cost of the Restoration (as reasouably estimated by

Mortgagee) at any time shall exceed the amount of the insurance proceeds available therefor,
Mortgagee shall provide Mortgagor written notification thercof together . with- supporting
documentation and insurance proceeds shall not be advanced until Mortgagot, before coimmencing
the Restoration or continuing the Restoration, as the case may be, shall deposit the full armount of
the deficiency (or other assurances reasonably satisfactory to Mortgagee) with Mortgagee and the
amount so deposited shall first be applied toward the cost of the Restoration before any portion of
_ the insurance proceeds is disbursed for such purpose. - '

Upon completion of the Restoration and payment in full therefor, or upon failure
on the part of Mortgagor promptly to commence or diligently to continue the Restoration, or at
any time upon request by Morigagor, Mortgagee may apply the amount of any such proceeds then
or thereafter in the hands of Morigagee to the payment of the Indebtedness; provided, however, -
-~ that nothing herein contained shall prevent Mortgagee from applying at any time the whole or any
part of such proceeds to the curing of any default that has not been cured within the applicable
cure period under this Mortgage, the Note or any other Loan Document.

9
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(¢)  Insurance proceeds and any additional funds deposited by Mortgagor with

Mortgagee shall constitute additional security for the Indebtedness. Mortgagor shall execute,

deliver, file and/or record, at its expense, such documents and instruments as Mortgagee deems

necessary or advisable to grant to Mortgagee a perfected, first priority security interest in the

insurance proceeds and such additional funds. If Mortgagee elects to have the insurance proceeds

~ applied to Restoration, (i) the insurance proceeds shall be, at Mortgagee’s election, disbursed in

installments by Mortgagee and (ii) all costs and expenses incurred by Mortgagee in connection

with the Restoration, including, without limitation, reasonable counsel fees and costs, shall be paid
by Mortgagor.

4. Payment of Taxes, Etc.

(), Mortgagor shall pay all taxes, assessments, water rates and sewer rents, now
or hereafier levicd or assessed or imposed against the Property or any part thereof (the “Taxes”) .-
and all ground rents, maintenance charges, other governmental impositions, and other charges,
including, without limitation, vault charges and license fees (collectively, “Other Charges”) for
the use of vaults, chutes 24d similar areas adjoining the Real Property, as the same become due
- and payable. Mortgagor will deliver to Mortgagee, promptly upon Mortgagee’s request, evidence
satisfactory to Mortgagee that the Taves and Other Charges have been so paid and are not then
delinquent. Mortgagor shall not suifer or permit any lien or charge (including, without limitation,
any mechanic’s lien) against all or any rartof the Property and Mortgagor shall promptly cause to
- be paid and discharged any lien or charge vnatsoever which may be or become a lien or charge
against the Property. Mortgagor shall prompuly ray for allutility services provided to the Property.
In addition, Mortgagee may, at its option, retaii; the-scrvices of a firm to monitor the payment of
Taxes, the cost of which shall be borne by Mortgagac” .

(b)  Notwithstanding the provisions st subsection (a) of this Section 4
Mortgagor shall have the right to contest in good faith the-amourt or validity of any such Taxes,
liens or Other Charges (including, without limitation, tax liens ‘and *aechanics’ liens) referred to
in subscction (a) above by appropriate legal proceedings and in accordance with all applicable law,
after notice to, but without cost or expense to, Mortgagee, provided that (i) no Event of Default
under the Note or other Loan Documénts has occurred and is continuing, (ii) Vortgagor pays such
Taxes, liens or Other Charges as same become due and payable, unless Muiigagor delivers
evidence satisfactory to Mortgagee that, as a result of Mortgagor’s contest, Mortgago’s obligation
- to pay such Taxes, liens or Other Charges has been deferred by the appropriate zovernmental
authority, in which event, Mortgagor may defer such payment of such Taxes, liens or QOther
Charges until the date specified by such governmental authority, (iii) such contest zhall be
promptly and diligently prosecuted by and at the expense of Mortgagor, (iv) Mortgagee shall not
~ thereby suffer any civil penalty, or be subjected to any criminal penalties or sanctions, (v) such
contest shall be discontinued and such Taxes, liens or Other Charges promptly paid if at any time
all or any part of the Property shall be in imminent danger of being foreclosed, sold, forfeited or
otherwise lost or if the title, lien and security interest created by this Morigage or the priority
thereof shall be in imminent danger of being impaired, (vi) Mortgagor shall have set aside adequate
reserves (in Mortgagee’s judgment) for the payment of such Taxes, liens or Other Charges,
together with all interest and penalties thereon and (vii) Mortgagor shall have furnished such
security as may be required in the proceeding or as may be requested by Mortgagee, to insure the
payment of any such Taxes, liens or Other Charges, together with all interest and penalties thereon,

10
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(¢)  Taxand Insurance Reserve,

: (i) Tax and Insurance Escrow Account, On the date hereof, from the
~ proceeds of Loan, Mortgagor shall deposit with Mortgagee an amount equal to $5,000.00 (the
“Initial Tax Deposit”) on account of the Taxes (as hereinafter defined) next coming due and
$1,200.00 (the “Initial Insurance Premiums Deposit”) next coming due. Additionally,
Mortgagor shall pay to Mortgagee on the date each regularly scheduled payment of interest is due
() one-tweifth of the Taxes that Mortgagee reasonably estimates will be payable during the next
ensuing twelve (12) months in order to accumulate with Mortgagee sufficient funds to pay all such
Taxes at least thirty (30) days prior to their respective due dates, and (b) one-twelfth of the
Insurance Premivums that Mortgagee estimates will be payable for the renewal of the coverage
afforded by thie Policies upon the expiration thereof in order to accumulate with Mortgagee
sufficient funds o pay all such Insurance Premiums at least thirty (30) days prior to the expiration
of the Policies (iiie furegoing amounts so deposited with Mortgagee are hereinafter called the “Tax
Escrow Funds” and th2 account in which such amounts are held shall hereinafter be referred to as
the “Tax Escrow Accoura?), |

iy  Disbursements from Tax and Insurance Escrow Funds. Provided no
Event of Default has occurred zad is continuing, Mortgagee will apply the Tax and Insurance
Escrow Funds to payments of Tax«s and Insurance Premiums required to be made by Mortgagor -
pursuant to Sections 3 and 4 hereof. inmaking any payment relating to the Tax and Insurance
Escrow Funds, Mortgagee may do so acsording to any bill, statement or estimate procured from
the appropriate public office (with tespect 10 T'axes) or insurer or agent (with respect to Insurance
Premiums), without inquiry inio the accuracy of such bill, statement or estimate or into the validity
of any tax, assessment, sale, forfeiture, tax lien or (1t)z or claim thereof. If the amount of the Tax
Escrow Funds shall exceed the amounts due for Taxes and.Insurance Premiums pursuant to Section
3 and/or 4 hereof, Mortgagee shall, in its sole discretion, »efimn any excess to Mortgagor or credit
such excess against future payments to be made to the Tax Eziow Funds. Any amount remaining
in the Tax Escrow Funds after the Indcbtedness has been paid in {ull shall be returned to Mortgagor
or credited against the aggregate payoff amount, as determined by ¥iortgagee. In allocating such
excess, Mortgagee may deal with the Person shown on the records of Mio: tgagee to be the owner -
of the Property. If at any time Mortgagee reasonably defermines that th; Tax Escrow Funds are
not or will not be sufficient to pay Taxes by the due dates thereof, Mortgagee shall notify
Mortgagor of such determination and Mortgagor shall increase its monthly payments to Mortgagee
by the amount that Mortgagee estimates is sufficient to make up the deficiency at leas thirty (30)
days prior to the due date of the Taxes and/or thirty (30) days prior to expiration of tte Policies,
as the case may be, '

(d)  Balance in the Tax and Insurance Escrow Account,. The insufficiency of -
any funds on deposit in the Tax and Insurance Escrow Account shall not relieve Mortgagor from -
the obligation to make any payments of Taxes as and when due pursuant to the terms of this
Agreement and the other Loan Documents, provided that Mortgagor receives notice from
Mortgagee of the amount of any deficiency in the Tax Escrow Account,

5. Additional Reserves,

Naone.

11
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6. Condemnation. Mortgagor shall promptly give Mortgagee written notice of the
actual or threatened commencement of any condemnation or eminent domain proceeding and shall
deliver to Mortgagee copies of any and all papers served in connection with such proceedings.
Following the occurrence of a condemnation, Mortgagor, regardless of whether an award is
available, shall promptly proceed to restore, repair, replace or rebuild the Improvements to the
extent practicable to be of at least equal value and of substantially the same character as prior to
- such condemnation, all to be effected in accordance with applicable law. Notwithstanding any

taking by any public or quasi-public authority through eminent domain or otherwise (including but
not limited to any transfer made in lieu of or in anticipation of the exercise of such taking),
Mortgagor-she Il continue to pay the Indebtedness at the time and in the manner provided for its
payment in ths Note, in this Mortgage and the other Loan Documents and the Indebtedness shall
not be reduced until any award or payment therefor shall have been actually received after
expenses of colléctiorand applied by Mortgagee to the discharge of the Indebtedness. Mortgagor
shall cause the award or payment made in any condemnation or eminent domain proceeding, which
is payable to Mortgagor, to be paid directly to Mortgagee. Mortgagee may, at Mortgagee’s
election, use the award in any ¢ne or more of the following ways: (a) apply any such award ot
payment (for purposes of this”Section 6, the award or payment that may be made in any
condemnation or eminent domain proceeding shall mean the entire award allocated to Mortgagor -
in any capacity) to the discharge of tlie indebtedness whether or not then due and payable (such
-application to be without prepayment fee or premium, except that if an Event of Default, or an
event which with notice and/or the passage cf time, or both, would constitute an Event of Default, -
has occutred, then such application shall be'subject to the applicable premium computed in
accordance with the Note), (b) use the same or «ny nart thereof to fulfill any of the covenants
contained herein as Mortgagee may determine, (c) uss the same or any part thereof to replace or
restore the Property to a condition satisfactory to Mortgages, ot (d) release the same to Mortgagor.
If the Property is sold, through foreclosure or otherwise, prisi to the receipt by Mortgagee of such
award or payment, Mortgagee shall have the right, whether or'not » deficiency judgment on the -
Note shall have been sought, recovered or denied, to receive said awerd or payment or a portion
thereof sufficient to pay the Indebtedness. ' :

~ Mortgagor hereby specifically, unconditionally and irrevocably ‘waives all rights of a
- property owner granted under Illinois law which provides for allocation of condmration proceeds

 between a property owner and a lienholder, and any other law, including case law. or-successor -
statute of similar import.

7. Leases and Rents.

(@)  Upon the occurrence and during the continuance of an Event of Default,
Mortgagor does hereby absolutely and unconditionally assign to Mortgagee its right, title and
interest in all current and future Leases and Rents and all proceeds from the sale, cancellation,
surrender or other disposition of the Leases. Such assignment to Mortgagee shall not be construed
to bind Mortgagee to the performance of any of the covenants, conditions or provisions contained
in any such Lease or otherwise to impose any obligation upon Mortgagee. Mortgagor agrees to
execute and deliver to Mortgagee such additional instruments in form and substance satisfactory
to Mortgagee, as may hereafter be requested by Mortgagee to further evidence and confirm such
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assignment. Mortgagor shall hold the Rents, or a portion thereof sufficient to discharge all current
sums due on the Indebtedness, in trust for the benefit of Mortgagee for use in the payment of such
sums. Upon and during the occurrence of an Event of Default, Mortgagee shall immediately be
entitled to possession of all Rents, whether or not Mortgagee enters upon or takes control of the
Property, provided that any such entry shall be made by Mortgagee in compliance with all
applicable laws. Upon the occurrence and during the continuance of an Event of Default,
Mortgagee is hereby granted and assigned by Mortgagor the right, at its option, to enter upon the
Property in person, by agent or by court-appointed receiver to collect the Rents (provided that such,
entry shall be made in compliance with all applicable laws). Any Rents collected by or on behalf
of Mortgagee during the continuance of an Event of Default may be applied toward payment of
 the Indebtecess in such priority and proportion as Mortgagee in its discretion shall deem proper.

()  All Leases executed after the date of this Mortgage shall provide that they
are subordinate to this Mortgage and that the lessee agrees to attorn to Mortgagee; provided,
howevet, that nothing lierein shall affect Mortgagee’s right to designate from time to time any one
or more Leases as being superior to this Mortgage and Mortgagor shall execute and deliver to
Mortgagee and shall causc 1o be executed and delivered to Mortgagee from each tenant under such
Lease any instrument or agrecmeni as Mortgagee may deem necessary to make such Lease superior
to this Mortgage. Upon request, Mviortgagor shall promptly furnish Mortgagee with executed
copies of all Leases. . , : '

(c)  Solong as there sia!’ exist no Event of Default which shall be continuing
- under the Loan, Mortgagor may (i) enter intv inZividual apartment leases in the ordinary course of
business and without the prior consent of Martgagee, provided (aa) such lease is on a form
-approved by Mortgagee in writing, (bb) the rental rateand other concessions, if any, are at or above
market rates, (cc) the term of such lease is not more thza1 twelve (12) months, (dd) not more than -
one (1) apartment unit is rented to the same occupant, ‘zad (ee) the tenant is not an affiliate of
‘Mortgagor, (ii) terminate any individual apartment lease i the srdinary course of business after
the default of the tenant thereunder, and (ii) amend any individual spartment lease provided that -
conditions (bb), (cc) and (ce) in clause (i) above are satisfied. T.xcept as otherwise expressly
provided in the previous sentence, Mortgagor shall not, without the pri-ir consent of Mortgagee,
(D) lease all or any part of the Property, (II) alter or change the terms of aiy Lease or cancel or -
terminate, abridge or otherwise modify the terms of any Lease, (IIT) consent to ziry assignment of
or subletting under any Lease not in accordance with its terms, (IV) cancel, termiisic, abridge ot
otherwise modify any guaranty of any Leasc or the terms thereof, (V) collsct or accept
prepayments of installments of Rents for a period of more than one (1) month in‘advance or
(VD) further assign the whole or any part of the Leases or the Rents. '

: (d  With respect to each Lease, Mortgagor shall (i) observe and perform each
and every provision thereof on the lessor’s part to be fulfilled or performed under each Lease and
not do or permit to be done anything to impair the value of the Lease as security for the Loan,
including surrender or voluntary termination of any Lease, (i) promptly send to Mortgagee copies
of all notices of default which Mortgagor shall send or receive thereunder, (iii) enforce all of the
terms, covenants and conditions contained in such Lease upon the lessee’s part to be performed,
short of termination thereof, (iv) execute and deliver, at the request of Mortgagee, all such further
assurances, confirmations and assignments in connection with the Property as Mortgagee shall,
from time to time, require and (v) upon request, furnish Mortgagee with exccuted copies of all
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Leases. Upon the occurrence of any Event of Default under this Mortgage, Mortgagor shall pay
monthly in advance to Mortgagee, or any receiver appointed to collect the Rents, the fair and
reasonable rental value for the use and occupation of the Property or part of the Property as may
be occupied by Mortgagor or any one Mortgagor and upon default in any such payment Mortgagor
shall vacate and surrender possession of the Property to Mortgagee or to such receiver and, in
default thereof, Mortgagor may be evicted by summary proceedings or otherwise.

. (¢)  All security deposits of tenants, whether held in cash or any other form,
shall not be commingled with any other funds of Mortgagor and, if cash, shall (i) be deposited by -
Mortgagor at such commercial or savings bank or banks as may be reasonably satisfactory to
Mortgagee. . Any bond or other instrument which Mortgagor is permitted to hold in lieu of cash
security depesits under any applicable legal requirements shall be maintained in full force and
effect in the full amount of such deposits unless replaced by cash deposits as hereinabove
described, shali r¢ jssued by an institution reasonably satisfactory to Mortgagee, (ii) if permitted
pursuant to any lega! requirements, name Mortgagee as payee ot Mortgagee thereunder (or at
Mortgagee’s option, bie fu'ly assignable to Mortgagee) and (iii) in all respects, comply with any
applicable legal requiremziits and otherwise be reasonably satisfactory to Mortgagee. Mortgagor
shall, upon request, provide'Morigagee with evidence reasonably satisfactory to Mortgagee of
Mortgagor’s compliance with the friepoing. Following the occurrence and during the continuance

“of any Event of Default, Mortgagor sha!!, upon Mortgagee’s request, if pormitted by any applicable
legal requirements, turn over to Mowtgagse the security deposits (and any interest theretofore
earned thereon) with respect to all or any pertion of the Property, to be held by Mortgagee subject
to the terms of the Leases. :

8. Maintenance and Use of Propeérty: Mortgagor shall, at its sole cost and expense,

keep and maintain the Property, including, without limiatrtion, parking lots and recreational and

“landscaped portions thereof, if any, i good order and Zoidition. The Improvements and the
Equipment shall not be diminished, removed, demolished or matciially altered (except for normal

replacement of Equipment) and Morigagor shall not erect any new buildings, structures or building

additions on the Property without the prior consent of Mortgagee. ¢iong as no Event of Default

shall have occurred and be continuing, Mortgagor shall have the right 2-any time and from time

to time after providing Mortgagee with written notice to make or cause to be made reasonable

alterations of and additions to the Property or any part theteof, provided that any alteration or

~addition (a) shall not change the general character of the Property or teduce the £ tnarket value
 thereof below its value immediately before such alteration or addition, or impair the vaefulness of
the Property, (b)is effected with due diligence, in a good and workmanlike maine=and in

“compliance with all applicable laws and with all provisions of any insurance policy covering or
applicable to the Property and all requirements of the issuers thereof, (¢} is promptly and fully paid

for, or caused to be paid for, by Mortgagor, (d) the estimated cost of such alteration or addition

-does not exceed five percent (5%) of the original principal amount of the Loan, (e) is made under .-
- the supervision of a qualified architect or engineer, (f) shall not violate the terms of any Leases,
and (g} upon completion, Mortgagor .shall provide Mortgagee with (aa) a satisfactory final

improvement survey if the footprint of the building has been altered, (bb) any final occupancy

permit which may be required for the Improvements, (cc) all other governmental permits,
certificates and approvals and all other permits, certificates and approvals of fire underwriters

~which are required with respect to the alterations and additions and the use and occupancy thereof,
and shall furnish true copies thereof to Mortgagee, and (dd) final lien waivers from all contractors,
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subcontractors and materialmen. Mortgagor shall promptly comply with all laws, orders and
ordinances affecting the Property, or the use thereof, provided, however, that nothing in the
- foregoing clause shall require Mortgagor to comply with any such law, order or ordinance so long

-as Mortgagor shall in good faith, after notice to, but without cost or expense to, Mortgagee, contest
the validity of such law, order or ordinance by appropriate legal proceedings and in accordance
with all applicable law, which proceedings must operate to prevent (i) the enforcement thereof,
(i1) the payment of any fine, charge or penalty, (iii) the sale or forfeiture of the Property or any part
thereof, (iv) the lien of this Morigage and the priority thereof from being impaired, (v) the
imposition of criminal liability on Mortgagee and (vi) the imposition, unless stayed, of civil
liability on Mortgagee; provided that during such contest Mortgagor shall, at the option of
Mortgagee. provide cash, bonds or other security satisfactory to Mortgagee, indemnifying and
protecting Mortgagee against any liability, loss or injury by reason of such non-compliance or
contest, and provided further, that such contest shall be promptly and diligently prosecuted by and
at the expense ot Mcrtgagor. Mortgagor shall promptly, at its sole cost and expense, repair, replace
or rebuild any part ¢t'toe Property which may be destroyed by any casualty, or become damaged,
worn or dilapidated. Martgagor shall not commit any waste at the Property. Mortgagor shall not
initiate, join in, acquiesec in or consent to any change in any private restrictive covenant, zoning
law or other public or private rosiiction, limiting or defining the uses which may be made of the
Property or any part thereof. If underapplicable zoning provisions the use of all or any portion of
the Property is or shall become a opcenforming use, Mortgagor will not cause or permit such
nonconforming use to be discontinued o1 abandoned without the express consent of Mortgagee,
Mortgagor covenants and agrees that it skl operate the Property as a multi-family apartment -

property.

9. Transfer or Encumbrance of the 7onerty or Interests in Mortgagor; Other
Indebtedness. )

(@  Mortgagor acknowledges that Morigagertias examined and relied on the
creditworthiness and experience of Mortgagor in owning ana opeiating propertics such as the
Property in agreeing to make the Loan, and that Mortgagee will contiane to rely on Mortgagor’s
ownership of the Property as a means of maintaining the value of ihe Property as security for
repayment of the Indebtedness. Mortgagor acknowledges that Mortgagee hes a valid interest in
maintaining the value of the Property so as to ensure that, should Mortgasor default in the
repayment of the Indebtedness, Mortgagee can recover the Indebtedness by a sale ofthe Property,
Mortgagor shall not, without the prior written consent of Mortgagee, sell, convey, alienate,
mortgage, encumber, pledge or otherwise transfer in trust or otherwise the Property or any part
- thereof or interest therein or in Mortgagor, or permit the Property or an y part thereof or any interest
in Mortgagor to be sold, conveyed, alienated, deeded, encumbered, pledged or otherwise
“transferred. ~ :

(b) A sale, conveyance, alienation, deed, encumbrance, pledge or transfer
within the meaning of this Section 9 shall be deemed to include (i) an installment sales agreement
wherein Morigagor agrees to sell the Property or any part thereof for a price to be paid in
installments, (ii) an agreement by Mortgagor leasing all or a substantial part of the Property for
other than actual occupancy by a space tenant thereunder or a sale, assi gnment or other transfer of,
or the grant of a security interest in, Mortgagor’s right, title and interest in and to any Leases or
any Rents, (iii) if Mortgagor, any guarantor, any indemnitor of environmental liabilities or any
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general partner or managing member of Mortgagor or of any such guarantor or indemnitor is a
~corporation, the voluntary or involuntary sale, assignment, conveyance or transfer of such
“corporation’s stock (or the stock of any corporation directly or indirectly conirolling such

corporation by operation of law or otherwise) or the creation or issuance of new stock in one or a
series of transactions by which an aggregate of more than ten percent (10%) of such corporation’s
stock shall be vested in a party or parties who are not now stockholders or any change in the control
of such corporation, (iv) if Mortgagor, any guarantor, any indemnitor of environmental liabilities
or any general partner or managing member of Mortgagor or any such guarantor or indemnitor is .
a limited or general partnership, joint venture or limited liability company, the change, removal,
resignation or addition of a general Jpartner, managing partner, manager, limited partner, joint
venturer or member or the transfer of the partnership interest of any general partner, managing
partner ot tizuited partner or the transfer of the interest of any joint venturer or member, and (v) if
Mortgagor, anvguarantor or any indemnitor of environmental liabilities is an entity, whether one
of the above-meniioned entities or not, any change in the ownership or control of such entity, any
merger, consolidation’or dissolution or syndication affecting such entity, or the transfer, sale, -
assignment or pledge of any interest in such entity or in any person, directory or indirectly,
controlling such entity criii any general partner or managing member thereof, whether at one time
or in a series of related transdctios.

(¢}  Notwithstanding anything to the contrary contained in this Section 9 or any
other Section of this Mortgage, the foilsving transfers shall be deemed to be permitted hereunder
without the consent of Mortgagee: One i snare transfers of interests in Mortgagor by the holder
of an interest in Mortgagor to a trust or other estaie planning vehicle established for the benefit of
an Immediate Family Member of such holder; provided, however, that (i) no such transfer shall -
result in a change of control of Mortgagor, (ii) Muiigagor shall give Mortgagee written notice of
such transfer promply following the consummation of Suzh transfer, together with copies of the
relevant transfer documentation, and (iii) the single purpose nature and bankruptcy remoteness of

Mortgagor after such Transfer shall remain in accordance With the requirements of this Mortgage,
and (D) nothing contained in the foregoing provisions of this Sectioz 9(c) shall limit or negate the
provisions of Section 20(1) of this Deed of Trust. As used herein, “Inrediate Family Member”
shall mean a sibling, spouse, child, step-child, grandchild and great-grandekild of an interest holder
in Mortgagor. _

(d)  Mortgagee shall not be required to demonsirate any actuarinimairment of its
security or any increased risk of default hereunder in order to declare the Indebtedness izomediatel y
due and payable upon Mortgagor’s sale, conveyance, alienation, deed, encumbrance, pledge or
transfer of the Property without Mortgagee’s consent. This provision shall apply to every sale,
- conveyance, alienation, deed, encumbrance, pledge or transfer in trust or otherwise of the Property
regardless of whether voluntary or not, or whether or not Mortgagee has consented to any previous
sale, conveyance, alienation, deed, encumbrance, pledge or transfer of the Property.

(¢)  Mortgagee’s consent to a sale, conveyance, alienation, deed, encumbrance,
pledge or fransfer in trust or otherwise of the Property shall not be deemed to be a waiver of _
Mortgagee’s right to require such consent to any [uture occurrence of same, Any sale, conveyance,
alienation, deed, encumbrance, pledge or transfer in trust or otherwise of the Property made in
contravention of this Section 9 shall be null and void and of no force and effect.

16
Mortgage



UNOFFICIAL COPY

(D) Mortgagor agrees to bear and shall pay or reimburse Mortgagee on demand
for all reasonable expenses (including, without limitation, reasonable attorneys’ fees and
disbursements, title search costs and title insurance endorsement premivms) incurred by
- Mortgagee in connection with the review, approval and documentation of any such sale,
conveyance, alienation, deed, encumbrance, pledge or transfer in trust or otherwise.

(2)  Notwithstanding anything to the contrary contained in this Section 9 o any .
other Section of this Mortgage, transfers of passive, non-managing membership interests in SSPH

: - HOLDCO 1 LLC, a Delaware limited liability company (“Sole Member”), shall be permitted

without the consent of Lender, provided that (i) in no event shall such transfers exceed eighty
(80%) of the: total membership interests in Sole Member, (ii) Jerome H. Cohen (“Cohen”) shall
remain th¢ Managing Member of Sole Member, and by virtue of such position, shall continue to
control the Lusiness and affairs of Sole Member and Borrower, (iii) Cohen shall at all times
continue to owir 24 i=ast twenty percent (20%) of the total membership interests in Sole Member,
(iv) Lender shall be given notice of any such transfer at least ten (10) days prior to the date of such
transfer, and, if requestes hy Lender, Borrower shall promptly provide an updated organizational
chart of Borrower reflecting such transfer, and (v) if, as a result of any such transfers (considered
both individually and in aggregeie with all other transfers), any ftransferee's direct or indirect
ownership interest in Borrower equaiz or exceeds 20%, the transferee shall be subject to Lender’s -
customary AML/KYC searches and verifications.

10.  Estoppel Certificates; Se:bgrdination.

(a)  Estoppel Certificates. ‘Mortgagor, within ten (10) business days after
request by Mortgagee, shall furnish Mortgagee {rom time to time with a statement, duly
- acknowledged and certified, setting forth (i) the amezni-of the original principal amount of the
- Note, (ii) the unpaid principal amount of the Note, (iii) the <a‘e of interest in the Note, (iv) the date
through which all installments of interest, commitment-fcés and/or principal have been paid,
(v) any offSets or defenses to the payment of the Indebtedness, if ary, (vi) that the Note and this
Mortgage have not been modified or if modified giving particulars of such modification and
(vii) such other information as shall be requested by Mortgagee. Within thirty (30) days following
Mortgagee’s request for the same, Mortgagor shall use commercially reasonzhle efforts to provide
Morigagee with estoppel certificates from any tenants under then existing- Leases, which
certificates shall be in form and substance as required by such Leases, ot if no na:tisular form or
substance is specified, then in form and substance reasonably satisfactory to Mortgegee.

(b))  Intentionally Omitted.

11.  Ne Cooperative or Condominium, Mortgagor represents and warrants that the
Property has not been subjected to a cooperative or condominium form of ownership. Mortgagor
hereby covenants and agrees that it will not file a declaration of condominium, map or any other

-document having the effect of subjecting the Property to a condominium or cooperative form of .-
ownership. To the extent that the Declaration (as defined below) could be construed as creating a
cooperative or condominium form of ownership, the foregoing representations and warranties shall
be deemed to reference the Declaration as an exception to such representations and warranties,
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12, Changes in the Laws Regarding Taxation. If any law is enacted or adopted or
amended afler the date of this Mortgage which deducts the Indebtedness or any portion thereof
from the value of the Property for the purpose of taxation or which imposes a tax, either directly
or indirectly, on the principal amount of the Note or Mortgagee’s interest in the Property, -
Mottgagor will pay such tax, with interest and penalties thereon, if any. In the event Mortgagee
is advised by counsel chosen by it that the payment of such tax or interest and penalties by
Mortgagor would be unlawful or taxable to Mortgagee or unenforceable or provide the basis for a
defense of usury, then in any such event, Mortgagee shall have the option, by notice of not less

- than sixty (60) days, to declare the Indebtedness immediately due and payable without prepayment -
fee or premium, except that if an Event of Default, or an event which with notice and/or the passage
of time, or hoth, would constitute an Event of Default, has occurted, the applicable premium
computed in-aecordance with the Note shall apply.

13, NeCredits on Account of the Indebtedness. Mortgagor will not claim or demand
or be entitled to any credit or credits on account of the Indebtedness for any part of the Taxes
assessed against the Progerty or any part thereof and no deduction shall otherwise be made or
claimed from the taxable.7aiue of the Property, or any part thereof, by reason of this Mortgage or
the Indebtedness. In the everi such claim, credit or deduction shall be required by law, Mortgagee
shall have the option, by notice of ot less than sixty (60) days, to declare the Indebtedness
immediately due and payable witiout prepayment fee or premium, except that if an Event of
Default, or an event which with notice 2ud/or the passage of time, or both, would constitute an
Event of Default, has occurred, the appiicasle premium computed in accordance with the Note
shall apply. ' :

14.  Documentary Stamps. If at any time the United States of America, any State
thereof or any subdivision of any such State shall require yzvenue or other stamps to be affixed to
the Note or this Mortgage, or impose any other tax or charge on the same, Mortgagor will pay for
the same, with interest and penalties thereon, if any.

15.  Right of Entry. Mortgagee and its agents shall have the right to enter and inspect
the Property at any time during reasonable business hours upon forty-~ight (48) hour nofice to
Mortgagor, except in the case of an emergency, in which event Mortgagee an i its agents may enfer
and inspect the Property at any time. Any such entry and inspection shall be mado by Mortgagee
and its agents in compliance with applicable laws and in such manner as to miniraize disruption
of the ordinary operations of the businesses of tenants of the Property.

16.  Books and Records,

(@  Mortgagor will maintain fuil, accurate, separate and complete books of
accounts and other records reflecting the results of the operations of the Property as well as its
-~ other operations and will furnish, or cause to be furnished, to Mortgagee the following:

(i)  within forty-five (45) days after the end of each fiscal year,
Mortgagor will furnish to Mortgagee, a statement of Mortgagor’s financial condition, including -
a balance sheet and profit and loss statement for the Property, and a statement of annual income
and expenses for the Property reasonably satisfactory in form and substance to Mortgagee with
respect to the operation of the Property, in detail reasonably satisfactory to Mortgagee, prepared
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 and certified as true and correct in all material respects by the financial officer of Mortgagor who
is responsible for the preparation of such annual financial statements (which certification shall be
on behalf of Mortgagor and not such financial officer individually), and, in addition, within
fifteen (15) days after the end of each calendar month, Mortgagor shall provide the above
information and statements for the Property prepared and certified as true and correct in all
material respects by the financial officer of Mortgagor who is responsible for the prepatation of
such annual financial statements.

(i)  within fifteen (15) days after the end of each calendar month,
Mortgagor will furnish to Mortgagee, (i) a certified current rent roll for the Property, which shall
include, among other things, tenant names, lease commencement and expiration dates, monthly
rent, and ary and all other fees paid by tenants and security deposits currently held, (ii) an aged
schedule of deiinquent accounts receivable by tenant and type of charge for the Property, (iii) a
copy of the getierai ledger maintained by Mortgagor’s property manager and (iv) bank statements
for the operating ‘csount for the Property showing all deposits and disbursements (which
operating account shall-be a separate account solely for Property operations which is maintained
by Mortgagor or Mortgzgor’s property manager for the benefit of Mortgagor).

(iti) . within forty-five (45) days after each calendar quarter, a balance
sheet and contingent liabilities report for Guarantor dated as of the end of such quarter, certified
as true and correct in all material respects by Guarantor, - '

(®)  In the event that Mo.tgager delivers an Extension Notice pursuant to the
Note, then promptly thereafter, Mortgagor shall submit to Mortgagee for its approval an operating
budget, including all planned capital expenditures, forthe Property prepared by Mortgagor for the
twelve (12) month period commencing on the initiai Maturity Date, which approval shall not be
unreasonably withheld, conditioned or delayed.

_ (¢)  Mortgagor shall deliver to Mortgagee such aaditional information regarding

- Mortgagor, its business, and the Property as Mortgagee may reasCitably request within ten (10)
business days after Mortgagee’s request therefor, Mortgagor shall peimic Mortgagee to examine
such records, books and papers of Mortgagor which reflect upon its firancial condition and the
income and expenses of the Property.”

(d)  If Mortgagor fails to provide to Morigagee or its desigries any of the
financial statements, cerlificates, reports or information (the “Required Records”y equired by
this Section 16 within the applicable time periods set forth in this Section 16, Mortgagor shall pay
to Mortgagee, at Mortgagee’s option and in its discretion, an amount equal to Two Hundred
Dollars ($200) for each Required Record that is not delivered within twenty (20) days after written
notice thereof. In addition, if Mortgagor fails to deliver any Required Records to Mortgagee within
the applicable time periods set forth in this Section 16, Mortgagee shall have the option, upon
fifteen (15) days® notice to Mortgagor, to gain access to Mortgagor’s books and records and
prepare or have prepared at Mortgagor’s expense, any Required Records not delivered by
Mortgagor. In addition, it shall be an Event of Default if any of the following shall occur: (i) any
failure of Mortgagor to provide to Mortgagee any of the Required Records within the applicable
time periods set forth in this Section 16, if such failure continues for twenty (20) days afler written
notice thereof, or (ii) in the event any Required Records shall be materially inaccurate or materially

19
Morigage



1805346079 Page: 22 of 47

- UNOFFICIAL COPY

false, or (iiri) in the event of the failure of Mortgagor to permit Mottgagee or its representatives to
inspect said books, records and accounts upon request of Mortgagee as required by this Section _
16. '

17.  Performance of Qther Agreements. Mortgagor shall observe and perform each
and every term to be observed or performed by Mortgagor pursuant to the terms of any agreement
or recorded instrument affecting or pertaining to the Property.

18.  Representations_and Covenants Concerning Loan. Mortgagor represents,
warrants and covenarits as follows: o ' .

(@  The Note, this Mortgage and the other Loan Documents are not subject to
any right of rescission, set-off, counterclaim or defense, includin g the defense of usury, nor would
the operation ¢f spy of the terms of the Note, this Mortgage and the other Loan Documents, or the
exercise of any right“iisreunder, render this Mortgage unenforceable, in whole or in part, or subject -
- fo any right of rescission. set-off, counterclaim or defense, including the defense of usury,

(®)  All cexiifications, permits, licenses and approvals, including, without
limitation, certificates of complztion and occupancy permits required for the legal use, occupancy _
of the Property, have been obtainec and are in full force and effect. The Property is free of matetial -
damage and is in good repair, and there is no proceeding pending for the total or partial
- condemnation of, or affecting, the Properts . 1 :

(c)  Allofthe Improvements which were included in determinin g the appraised

value of the Property lie wholly within the boundaries and building restriction lines of the Propety,

and no improvements on adjoining properties encro4c!; upon the Property, and no easements or

~ other encumbrances upon the Land encroach upon any 5fhe Improvements, so as to affect the

value or marketability of the Property except those which 4:¢ insured against by title insurance.

All of the Improvements comply with all requirements of applicabls zoning and subdivision laws
and ordinances in all materia] respects. '

(d)  The Property is not subject to any Leases other than tlie Leases described in
the rent roll delivered to Mortgagee in connection with this Mortgage. ) No_person has any
possessory interest in the Property or right to occupy the same except under ¢nd nursuant to the
provisions of the Leases. Except as otherwise disclosed in writing to Mortgagee; the current
Leases are in full force and effect and there are no defaults thereunder by either party and there are
no conditions that, with the passage of time or the giving of notice, or both, would (onstitute
defaults thereunder. Except as otherwise disclosed in writi g to Mortgagee, all presently existing
Leases are subordinate to the Mortgage. :

(&)  TheProperty and the Leases are in compliance with all statutes, ordinances,
regulations and other governmental or quasi-governmental requirements and private covenants
‘now or hereafter relating to the ownership, construction, use or operation of the Property,

(f)  There has not been and shall never be committed by Mortgagor or any other
person in occupancy of or involved with the operation or use of the Property any act or omission
affording the federal government or any state or local government the right of forfeiture as against
the Property or any part thereof or any monies paid in performance of Mortgagor’s obl igations

20
Mortgage



UNOFFICIAL COPY |

under any of the Loan Documents, Mortgagor hereby covenants and agrees not to commit, permit -
or suffer to exist any act or omission affording such right of forfeiture.

(8  All information submitted by Mortgagor to Mortgagee including, but not
limited to, all financial statements, rent rolls, reports, certificates and other documents submitted
in connection with the Loan or in satisfaction of the terms thereof and all statements of fact made
by Mortgagor in this Mortgage or in any other Loan Document, are accurate, complete and correct
in all material respects. There has been no material adverse change in any condition, fact,

. circumstance or event that would make any such information inaccéurate, incomplete or otherwise

misleading in any material respect or that otherwise materially and adversely affects or might
materially 2nd adversely affect the use, operation or value of the Property or the business
operations and/or the financial condition of Mortgagor or Guarantor. Mortgagor and Guarantor
have disclos¢d w0 Mortgagee all material facts and have not failed to disclose any material fact that
could cause any ifarmation provided by or on behalf of Mortgagor to Mortgagee or representation
or warranty made hérein or in the other Loan Docurnents to be materially misleading,

19.  Intentionally Qunitted,

20.  Events of Default; Remedies. Each of the following events shall constitute an
“Event of Default” hereunder: '

(@ In the event of the occu'rence of any of the Events of Default described in
Section 5.1 of the Note;

_ (b)  ifany Taxes payable directly to'ths killing authority by Mortgagor are not
paid before interest becomes payable on the amount due or 7 senalty is assessed (provided that the
foregoing provisions of this clause (b) shall be subject to the right to contest Taxes granted to

-Mortgagot in Section 4(b) of this Mortgage, but only for so long 2z the conditions in Section 4(b)
of this Mortgage remain satisfied); '

(c) - if the Policies are not kept in full force and effect and are not delivered to
Mortgagee when required hereunder, or if the Policies are not delivered to Muartgagee within ten
(10) days after request by Mortgagee;

()  ifany of the provisions of Sections 7, 9, 16 or 39 herein are violatad or not
complied with in any material respect;

(e)  ifany of the events described in Section 41 shall ocour;

H if any mortgagee (or beneficiary) under a mortgage (or deed of ttust) on the
Property, whether superior or subordinate to this Mortgage (i) demands payment in full or
otherwise accelerates any indebtedness of Mortgagor or (ii) otherwise commences the exercise of
any remedy available to such party under any such mortgage (or deed of trust) or other loan
document related to such mortgage (or deed of trust);
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(g)  if Mortgagor fails to cure any violation of any law or ordinance affecting
the Property within thirty (30) days following the date that Mortgagor first becomes aware of such
violation, subject to such additional reasonable period of time as is necessary to effectuate such
cure (provided that the foregoing provisions of this clause (g) shall be subject to any right to contest
such violation specifically granted to Mortgagor in Section 8 of this Mortgage);

(h)  if any guaranty of the Indebtedness or any portion thereof (herein called a
“Guaranty”) is terminated or any event or condition occurs which, in the sole judgment of
Mortgagee, may impair the ability of any Guarantor to perform its obligations under any Guaranty
or any Guarantor attempts to withdraw, cancel or disclaim any Guaranty;

(i) if there shall be any breach or default by Mortgagor of the terms of that
certain Cashv/znagement Agreement to be entered into during the extension term of the Loan (the
“Cash Manageipcnt Agreement”);

() it “ay of the provisions of Sections 42(d) and/or Section 42(f} are violated
or not complied with, aud/s: if any representation or warranty in Section 42(b) and/or 42(c} shall

prove false or misleading in ¢ny respect and/or if any of the events described in Section 42(e) shall
oceur; _ '

() if Mortgagor vtes to change, changes, permits a vote to change or permits

a change of the property manager of the Progerty without the prior written consent of Mortgagee,
which shall not be unreasonably withheld, 'n accordance with the terms of the Loan Documents
(hereafter defined) or if a default or Event of Default occurs under the property management -
- agreement, if any; : ' '

() if Guarantor is a natural person, 2% death of such Guarantor shall ocour
(provided, however, that such death shall not result in an Ev.t of Default hereunder provided that,
within thirty (30) days following such death, a reputable indivicual ‘who satisfies the net worth and
liquidity requirements in the Guaranty executed by Guarantor ard-who is otherwise reasonably
satisfactory to Mortgagee, executes and delivers to Morlgagee a replacement Guaranty in form
and substance identical to the Guaranty executed by such deceased Guarantor and executes and
delivers to Mortgagee any other indemnity documents executed by such'dzceased Guarantor in
form and substance identical to such indemnity documents);

, (m) if there shall be-an “Bvent of Defaull” under anyr' other dezd) of trust,
mortgage or security instrument given by Mortgagor or any affiliate of Mortgagor to wrigagee
- assecurity for the Loan; or .

(n)  the ﬁling of an action to partition the Property or the occurrence of such
partition and any sale pursuant to any such action.

Upon the occurrence of any Event of Default, the Indebtedness shall immediately
- _become due at the option of Mortgagee.

Upon the occurrence of any Event of Default, Mortgagor shall pay interest on the
entire unpaid principal balance of the Note, as defined jn and provided for in the Note,
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Upon the occurtence of any Event of Default, Mortgagee may, to the extent
permitted under applicable law, elect to treat the fixtures included in the Property either as real
property or as personal property, or both, and proceed to exercise such rights as apply thereto.
With respect to any sale of real property included in the Property made under the powers of sale
herein granted and conferred, Mortgagee may, to the extent permitted by applicable faw, include
in such sale any fixtures included in the Property and relating to such real property.

21.  Additional Remedies.

(@  Upon the occurrence of any Event of Default, Mortgagee may take such
action, without notice or demand, as it shall deem advisable to protect and enforce its rights against
Mortgago: ard in and to the Property or any part thereof or interest therein, including, but not
limited to, the following actions, each of which may be pursued concurrently or otherwise, at such
time and in sucli zider as Mortgagee may determine, in its sole discretion, without impairing or
otherwise affecting iz other rights and remedies of Mortgagee (i) enter into or upon the Real
Property, either personal’y or by its agents, nominees or attorneys and dispossess Mortgagor and
its agents and servants thesirom, and thereupon Mortgagee may (A) use, operate, manage, control,
insure, maintain, repair, restore and otherwise deal with all and every part of the Property and
conduct the business thereat, (5) complete any construction on the Property in such manner and
form as Mortgagee deems advisatle, (C) make alterations, additions, renewals, replacements and
improvements to or on the Property, (1) exercise all rights and powers of Mortgagor with respect
to the Property, whether in the name of 14origagor or otherwise, including, without limitation, the
right to make, cancel, enforce or modify lzases; obtain and evict tenants and demand, sue for,
collect and receive all earnings, revenues, renis. issues, profits and other income of the Property
and every part thereof and (E) apply the receipts from the Property to the payment of the
Indebtedness, after deducting therefrom all expenses fincluding reasonable attorneys® fees and
expenses) incurred in connection with the aforesaid operaaons and all amounts necessary {o pay
the taxes, assessments, insurance and other charges in connuction with the Property, as well as just -
- and reasonable compensation for the services of Mortgagee anc its counsel, agents and employees,
or (ii) institute proceedings for the complete foreclosure of this Vortgage in which case the
Property may be sold for cash or upon credit in one or more parcels, or (iii) with or without entry,
to the extent permitted and pursvant to the procedures provided by apslicable law, institute
proceedings for the partial foreclosure of this Mortgage for the portion ofthe Tndebtedness then
due and payable, subject to the continuing lien of this Mortgage for the balance of f!i= Indebtedness
~ not then due, or (iv) sell for cash or upon credit the Property or any part thereof ard ! or any part
of any estate, claim, demand, right, title and interest of Mortgagor therein and rights o/ redemption
thereof, at one or more sales, as an entirety or in parcels, at such time and place, upon suci terms
and after such notice thereof as may be required or permitied by law, and in the event of a sale, by
foreclosure or otherwise, of less than all of the Property, this Mortgage shall continue as a lien on
the remaining portion of or estate in the Property, or (v) institute an action, suit or proceeding in
equity for the specific performance of any covenant, condition or agreement contained herein or
in the Note or any other Loan Document, or (vi) recover judgment on the Note or any Guaranty
either before, during or after any proceedings for the enforcement of this Mortgage, or (vii) pursue
such other remedies as Mortgagee may have under applicable law. Any entry by Mortgagee or its
agents pursuant to this Section 21 shall be made by Mortgagee or its agents in accordance with

applicable law. '
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(b) ' The purchase money proceeds or avails of any sale made under or by virtue -
of this Section 21, together with any other sums which then may be held by Mortgagee under this
Mortgage, whether under the provisions of this Section 21 or otherwise, shall be applied as
follows:

First: To the payment of the costs and expenses of any such sale, including -
reasonable compensation to Mortgagee, their agents and counsel, and of any judicial proceedings
wherein the same may be made, and of all expenses, liabilities and advances made or incurted by
Mortgagee under this Mortgage, together with intetest as provided herein on all advances made by
Mortgagee and all taxes or assessments, except any taxes, assessments or other charges subject to -
which the Property shall have been sold.

Second: To the payment of the whole amount then due, owing or unpaid
upon the Note Toi' principal, together with any and all applicable interest, fees and late charges.

zhizd: To the payment of any other sums required to be paid by Mortgagor -
pursuant to any provision fihis Mortgage or of the Note or of the Guaranty,

Fourth: 1% the payment of the surplus, if any, to whomsoever may be
lawfully entitled to receive the sane. '

, Mortgagee and ary receiver of the Property, or any part thereof, shall be
liable to account for only those rents, issues and profits actually received by it.

(¢)  Morigagee may adjourn fromn yime to time any sale to be made under or by
virtue of this Mortgage by announcement at the time ap«i place appointed for such sale or for such
adjourned sale or sales; and, except as otherwise providid by any applicable provision of law,
Mortgagee, without further notice or publication, may male-such sale at the time and place to
which the same shall be so adjourned.

(d)  Upon the completion of any sale or sales mads by Mortgagee under or by
virtue of this Section 21, Mortgagee or an officer of any court empowéred to do 50, as the case
may be, shall execute and deliver to the accepted purchaser or purchasers & good and sufficient ,
instrument, or good and sufficient instruments, conveying, assigning and transferring all estate,

~ right, title and interest in and to the property and rights sold. Mortgagee is hereby irrevocably

appointed the true and lawful attorney of Mortgagor, in its name and stead, to maké 1! necessary
conveyances, assignments, transfers and deliveries of the Property and rights so sold ang fr that
purpose Mortgagee may execute all necessary instruments of conveyance, assignment and transfer,
and may substitute one or more persons with like power, Mortgapor hereby ratifying and -
confirming all that its said attorney or such substitute or substitutes shall lawfully do by virtue
hereof. Any such sale or sales made under or by virtue of this Section 21, whether made under or
by virtue of judicial proceedings or of a judgment or decree of foreclosure and sale, shall operate
to divest all the estate, right, title, interest, claim and demand whatsoever, whether at law or in
equity, of Mortgagor in and to the properties and rights so sold, and shall be a perpetual bar both
at law and in equity against Mortgagor and against any and all persons claiming or who may claim
the same, or any part thereof from, through or under Mortgagor.
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(&)  Inthe event of any sale made under or by virtue of this Section 21 (whether
made under or by virtue of judicial proceedings or of a judgment or decree of foreclosure and sale)
the entire Indebtedness, if not previously due and payable, immediately thereupon shall, anything
in the Note, this Mortgage, any Guaranty or any other Loan Document to the contrary
notwithstanding, become due and payable.

(f)  Upon any sale made under or by virtue of this Section 21 (whether made
under or by virtue of judicial proceedings or of a judgment or decree of foreclosure and sale),
Mortgagee may bid for and acquire the Property or any part thereof and in lieu of paying cash
therefor may make settlement for the purchase price by crediting upon the [ndebtedness (including
any prepayment premium due thereof) the net sales price after deducting therefrom the expenses
of the sale and the costs of the action and any other sums which Mortgagee is authorized to deduct
or receive undeq this Mortgage.

(g) (" No recovery of any judgment by Mortgagee and no levy of an execution
under any judgment upor the Property or upon any other property of Mortgagor shall affect in any
manner ot to any extent. il lien of this Mortgage upon the Property or any part thereof, or any
liens, rights, powers or remedies-of Mortgagee hereunder, but such liens, rights, powers and
remedies of Mortgagee shall continue unimpaired as before.

22,  Right to Cure Defaults. Upon the occurrence of any Event of Default or if
Mortgagor fails to make any payment criodo any act as herein provided, Mortgagee may, but
without any obligation to do so and without zeotice to or demand on Mortgagor and without
releasing Mortgagor from any obllgatwn herevnder, make or do the same in such manner and to
such extent as Mortgagee may deem necessary to profoct the security hereof. Without limiting the
foregoing, Mortgagee may enter upon the Property fursuch purposes or appear in, defend, or bring
-any action or proceeding to protect its interest in the Proye-ty, and the cost and expense thereof
(including, without limitation, attorneys” fees and disburseinents to the extent permitted by law),

- - ‘'with interest as provided in this Section 22, shall be immediat:ly Jue and payable to Mortgagee

upon demand by Mortgagee therefor. All such costs and expenses incurred by Mortgagee i in
remedying such Event of Default or in appearing in, defending, or ergmg any such action or
proceeding shall bear interest at the Default Rate (as such term is defined-in the Note), for the
‘period from the date that such cost or expense was incurred to-the date of paymant to Mortgagee.
All such costs and expenses, together with interest thereon at the Default Rate. shall be added to
the Indebtedness and shall be secured by this Mortgage. If the principal sum of th< Note or any
other amount required to be paid on the Maturity Date under the Note shall not be paid on the
Maturity Date, interest shall thereafter be computed and pald at the Default Rate.

23.  Late Payment Charge. If any interest or principal payment is not paid in '
accordance with the Note, a late charge (the “Late Charge™) shall be due as provided in the Note.

24, Pren'am- ent. The Indebledness may be prepaid ohly in accordance with the terms
of the Note,

25.  Prepayment After Event of Defauli. A tender of the amount necessary to satisfy |
the entire indebtedness, paid at any time following an Event of Default or acceleration (which
acceleration shall be at Mortgagee’s sole option), including at a foreclosure sale or during any
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subsequent redemption period, if any, shall be deemed a voluntary prepayment, which payment
shall include a premium, the calculation of which shall be in accordance with the terms of the Note
and shall depend upon whether the Event of Default or acceleration first occurred (i) prior to the
time, if any, the prepayment of the principal balance is not permitted pursuant to the terms of the
Note and prior to the date on which the full amount of the balance of principal and interest then
'~ remaining unpaid shall be due or (ii) on or after the date on which prepayment of the principal
balance is permitted pursuant to the terms of the Note.

26.  Appointmentof Receiver, Subject to compliance with applicable law, Mortgagee,
upon the occurrence of an Event of Default or in any action to foreclose this Mortgage or upon the
actual or threatened waste to any part of the Property, shall be entitled to the appointment of a
receiver witirout notice and without regard to the value or condition of the Property as security for
the Indebtediiess or the solvency or insolvency of any person liable for the payment of the
Indebtedness.

Mortgagor hercby“irrevocably consents to such appointment and waives notice of any
- application therefor. Any/such receiver or receivers shall have all the usual powers and duties of
receivers in like or similar cases 2nd all the powers and duties of Mortgagee in case of eniry as
provided herein and shall continvz-as such and exercise all such powers until the date of
confirmation of sale of the Propert . unless such receivership is sooner terminated,

27.  Security Agreement,

(@) This Mortgage is both a -cal property mortgage and a “security agreement”
within the meaning of the Uniform Commercial Code. The Property includes both real and
personal property (to the extent attached to or used cxzivsively in anyway in connection with the
Property or its operations) and all other rights and intctesis, whether tangible or intangible in
nature, of Mottgagor in the Property. Mortgagor, by executiig and delivering this Mortgage grants
to Mortgagee (to the extent provided herein), as security for ths Indebtedness, a security interest
in the Property to the full extent that the Property may be subject to-¢: Uniform Commercial Code
(such portion of the Property so subject to the Uniform Commercia! Code being called in this
Section 27 the “Collateral”). Mortgagor hereby authorizes Mortgagee to file financing statements
in ovder to create, perfect, preserve and continue the security interest(s) herein granted. ‘This
Mortgage shall also constitute a “fixture filing” for the purposes of the Uniform Coramercial Code
and shall cover all items of the Collateral that are or are to become fixtures. - information
~ concerning the security interest(s) herein granted may be obtained from Mortgagee upon request,

If an Event of Default shall occur, Mortgagee, in addition to any other rights and -
remedies which it may have, shall have and may exercise immediately and without demand, any
- and all rights and remedies granted to a secured party upon default under the Uniform Commereial
Code, including, without limiting the generality of the foregoing, the right to take possession of
~ the Collateral or any part thereof, and to take such other measures as Mortgagee may deem
necessary for the care, protection and preservation of the Collateral. Upon request or demand of
Mortgagee, Mortgagor shall at its expense assemble the Collateral and make it available to
Mortgagee at a convenient place acceptable to Morfgagee, Mortgagor shall pay to Mortgagee on

~ demand any and all expenses, including legal expenses and attorneys’ fees and disbursements,

incurred or paid by Mortgagee in protecting its interest in the Collateral and in enforcing its rights
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hereunder with respect to the Collateral. Any notice of sale, disposition or other intended action
by Mortgagee with respect to the Collateral sent to Mortgagor in accordance with the provisions
hereof at least five (5) days prior to such sale, disposition or action shall constitute reasonable
notice to Mortgagor. The proceeds of any disposition of the Collateral, or any part thereof, may
be applied by Mortgagee to the payment of the Indebtedness in such priority and proportions as
Mortgagee in its discretion shall deem proper.

Mortgagor shall notify Mortgagee of any change in name, identity or structure of
Mortgagor and shall promptly execute, file and record, at its sole cost and expense, such Uniform
“Commercial Code forms as are necessary to maintain the priority of the lien of Mortgagee upon
and security.interest in the Collateral. In addition, Mortgagor shall promptly execute, file and
record such acditional Uniform Commercial Code forms or continuation statements as Mortgagee
shall deem necessary and shall pay all expenses and fees in connection with the filing and recording
thereof, providey inat no such additional documents shall increase the obligations of Mortgagor
under the Note, th's.Vlortgage or the other Loan Documents. Mortgagor hereby grants to
Mortgagee an irrevocanle power of attorney, coupled with an interest, to file with the appropriate
~ public office on its behalfany financing or other statements signed only by Mortgagee, as secured
party, in connection with the Cellateral covered by this Mortgage.

(b}  That portion of the Property consisting of personal property and equipment,
shali be owned by Mortgagor and shall.uot be the subject matter of any lease or other transaction
~ whereby the ownership or any beneficial sitérest in any of such property is held by any person or
entity other than Mortgagor nor shall Mortgagor ieate or suffer to be created any security interest
covering any such property as it may from time to time be replaced, other than the security interest
created herein,

28.  Authority.

(@  Mortgagor has full power, authority and legal right to execute this
Mortgage, and to deed, give, grant, bargain, sell, alienate, convey, <onfirm, pledge, hypothecate
and assign and grant a security interest in the Property pursuant to thé t<ims hereof and to keep
and observe all of the terms of this Mortgage on Mortgagor’s part to be perfzrmed.

(b)  Mortgagor represents and warrants to Mortgagee that IMort'gagor is not a
“foreign person” and covenants with Mortgagee that Mortgagor will not, throughor: the term of
the Note, become a “foreign person” within the meaning of §1445 and §7701 of the Internal
Revenue Code of 1986 (26 USC §§1445, 7701) and the related Treasury Department regulations,
including, without limitation, temporary regulations (hereinafter collectively the “Code”); that is,
Mortgagor is not a non-resident alien, foreign corporation, forcign partnership, foreign trust or
foreign estate as those ternis are defined in the Code. '

(¢}  Mortgagor represents and warrants to 'Mortgéngee that it is a corporation,
duly organized and in good standing under the laws of the State of Illinois.

29.  Actions and Proceedings. Mortpagee shall have the right to appear in and defend
any action or proceeding brought with respect to the Property and to bring any action or
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proceeding, in the name and on behalf of Mortgagor, which Mortgagee, in its discretion, shall
decide should be brought to protect their respective interests in the Property.

30.  Further Acts, Etc. Mortgagor will, at the sole cost of Mortgagor, and without
expense to Mortgagee, do, execute, acknowledge and deliver all and every such further acts, deeds,
conveyances, deeds of trust, assignments, notices of assignments, transfers and assurances as
Mortgagee shall, from time to time, require, for the better assuring, conveying, assigning,
transferring and confirming unto Mortgagee the property and rights hereby given, granted,
bargained, sold, aliened, conveyed, confirmed, pledged, assigned and hypothecated or intended
now or hereafter so to be, or which Mortgagor may be or may hereafter become bound to convey
or assign to Mortgagee, or for carrying out the intention or facilitating the performance ofthe terms
of this Mcitgege or for filing, registering or recording this Mortgage and, on demand, will execute
and deliver within five (5) business days after request of Mortgagee, and if Mortgagor fails to so
deliver, hereby avtnorizes Mortgagee thereafter to execute in the name of Mortgagor without the
signature of Mortgager to the extent Mortgagee may lawfully do so, one or more financing
statements, chattel moitgagss or comparable security instruments, to evidence more effectively the
lien hereof upon the Propzity. Mortgagor grants to Mortgagee an itrevocable power of attorney
coupled with an interest for the purpose of exercising and perfecting any and all rights and
remedies available to Mortgage at 'aw and in equity, including without limitation such rights and
remedies available to Mortgagee pursusnt to this Section 30.

31.  Recording of Mortgage, ‘£ic. Mortgagor forthwith upon the execution and
delivery of this Mortgage, will cause this Mortgage, and any security instrument creating a lien or
security interest or evidencing the lien hereof upan the Property, to be filed, registered or recorded
and, thereafter, from time to time, each such other iusirument of further assurance to be filed,
registered or recorded, all in such manner and in such plates as may be required by any present or
future law in order to publish notice of and fully to protect e lien or security interest hereofupon,
and the interests of Mortgagee in, the Property, Mortgagor will pay all filing, registration or
recording fees, and all expenses incident to the preparation, executior and acknowled gment of this
‘Mortgage, any mortgage supplemental hereto, any security instrumeiii with respect to the Property
and any instrument of further assurance, and all federal, state, county and municipal, taxes, duties,
imposts, assessments and charges arising out of or in connection with the making, execution,

. delivery and/or recording of this Mortgage, any mortgage supplemental hercic, any security

instrument with respect to the Property or any instrument of further assurance; zxeept where
-prohibited by law so to do. Mortgagor shall hold harmless and indem nify Mortgagee, its successors
and assigns, against any liability incurred by reason of the imposition of any tax on the making,
execution, delivery and/or recording of this Mortgage, any mortgage supplemental heicto, any
security instrument with respect to the Property or any instrument of further assurance.

32.  Usury Laws. This Mortgage and the Note are subject to the express condition that
at no time shall Mortgagor be obligated or tequired to pay interest on the principal balance due
under the Note at a rate which could subject the holder of the Note to either civil or criminal
liability as a result of being in excess of the maximum interest rate which Mortgagor is permitted
~ by law to contract or agree to pay. If by the terms of this Mortgage or the Note, Mortgagor is at
any time required or obligated to pay interest on the principal balance due under the Note at a rate
_in excess of such maximum rate, the rate of interest under the Note shall be deemed to be
immediately reduced to such maximum rate and the interest payable shall be computed at such
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maximum rate and all prior interest payments in excess of such maximum rate shall be applied and
shall be deemed to have been payments in reduction of the principal balance of the Note and the
principal balance of the Note shall be reduced by such amount in the inverse order of maturity.

33. Sole Discretion of Mortgagee. Wherever pursuant to this Mortgage, Mortgagee
exercises any right given to it to approve or disapprove, or any arrangement or term is to be
satisfactory to Mortgagee, the decision of Mortgagee to approve or disapprove or to decide that
arrangements or terms are satisfactory or not satisfactory shall be in the sole discretion of
Mortgagee and shall be final and conclusive, except as may be otherwise specifically provided
herein.

340 Recovery of Sums Required To Be Paid. Mortgagee shall have the right from

time to time #0 fake action to recover any sum or sums which constitute a part of the Indebtedness
as the same become due, without regard to whether or not the balance of the Indebtedness shall be -
due, and without prejudice to the right of Mortgagee thereafter to bring an action of foreclosure,
or any other action, tci a default or defaults by Mortgagor existing at the time such earlier action
was commenced. ‘

35.  Marshalling and Other Matters. Mortgagor waives, to the extent permitted by
law, the benefit of all appraisemen’, valuation, stay, extension, reinstatement and redemption laws
now or hereafter in force and all rights of marshalling in the event of any sale hereunder of the
Property or any part thereof or any interest flierein. Further, Mortgagor expressly waives any and
all rights of redemption from sale under any order or decree of foreclosure of this Mortgage on
behalf of Mortgagor, and on behalf of each and every person acquiring any interest in or title to
- the Property subsequent to the date of this Mortgaze and on behalf of all persons to the extent _
permitied by applicable law. -

36.  Waiver of Notice. Mortgagor shall not be‘entitled to any notices of any nature
- whatsoever from Mortgagee except with respect to matters foi which this Mortgage specifically
and expressly provides for the giving of notice by Mortgagee to Moi*gagor and except with respect
to matters for which Mortgagee is required by applicable law to give noted, and Mortgagor hereby
expressly waives the right to reccive any notice from Mortgagee with respact to any matter for
which this Mortgage does not specifically and expressly provide for the giving of notice by
Mortgagee to Mortgagor. ' -

37.  Remedies of Mortgagor. In the event that a claim or adjudication’1s Taade that
Mortgagee has acted unreasonably or unreasonably delayed acting in any case where By law or
under the Note, this Mortgage or the other Loan Doctiments, it has an obligation to act reasonably
or promptly, Mortgagee shall not be liable for any monetary damages, and Mortgagor’s remedies
shall be limited to injunctive relief or declaratory judgment.

38.  Reporting Requirements. At the request of Mortgagee, Mortgagor shall supply
or cause to be supplied to Mortgagee either (a) a copy of a completed Form 1099-B, Statement for -
Recipients of Proceeds from Real Estate, Broker and Barter Exchange Proceeds prepared by
~ Mortgagor’s attorney or other person responsible for the preparation of such form, together with a
certificate from the person who prepared such form to the effect that such form has, to the best of -
such person’s knowledge, been accurately prepared and that such person will timely file such form
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or (b) a certification from Mortgagor that the Loan is a refinancing of the Property or is otherwise
not required to be reported to the Internal Revenue Service pursuant to Section 6045(e) of the -
Code. Mortgagor hereby indemnifies, defends and holds Mortgagee harmless from and against all
loss, cost, damage and expense (including without limitation, attorneys’ fees and disbursements
and costs incurred in the investigation, defense and settlement of claims) that Mortgagee may
incur, directly or indirectly, as a result of or in connection with the assertion against Mortgagee of
any claim relating to the failure of Mortgagee to comply with this Section 38.

39.  Hazardous Materials.

. (a)  Mortgagor represents and wartants that (i) the Property is now and at all
times durizig Mortgagor’s ownership thereof has been free of contamination from any petroleum
_product and 2it hazardous or toxic substances, wastes or substances, any substances which because
of their quantitaiive concentration, chemical, radioacti ve, flammable, explosive, infectious or other
characteristics, consifute or may reasonably be expected to constitute or contribute to a danger ot
hazard to public health; s2iaty or welfare or to the environment, including, without limitation, any
- asbestos (whether or not fiiable) and any asbestos-containing materials, Mold (defined as the
presence of any form of (a) rau'ticellular fungi that live on plant or animal matter and an indoot
environment (including without limitation Cladosporium, Penicillium, Alternaria, Aspergillus, .
Fusarium, Trichoderma, Memnonizlla. Mucor, and Stachybotrys chartarum (SC) often found in
water damaged building materials), (b} <pores, scents or byproducts produced or released by fungi,
including mycotoxins and (c) microbial-iratter which reproduces through mold, mildew and
viruses, whether or not such microbial matter is iving (collectively “Mold™)), waste oils, solvents
and chlorinated oils, polychlorinated biphenyls {PCEg), toxic metals, etchants, pickling and plating
wastes, explosives, reactive metals and compousds, pesticides, herbicides, radon gas, urea -
formaldehyde foam insulation and chemical, biologicaijand radioactive wastes, or any other
similar materials or any hazardous or toxic wastes or substances which are included under or
regulated by any federal, state or local law, rule or regulation (vAwther how existing or hereafier
enacted or promuigated, as they may be amended from time to vimej pertaining to environmental
regulations, contamination, clean-up or disclosures, and any jadicial or administrative
interpretation thereof, including any judicial or administrative orders or sudgments (“Hazardous
Materials™), including, without limitation, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, 42 U.S.C. section 95601 ¢t seq. (“CERCLA™); The
Federal Resource Conscrvation and Recovery Act, 42 U.S.C. section 6901 e1geql I“RCRA™);
Superfund Amendments and Reauthorization Act of 1986, Public Law No. 99-499 CSARA™,
Toxic Substances Control Act, 15 U.S.C. section 2601 ¢t seq. (“T'SCA™); the Hazardous Materials -
Transportation Act, 49 U.S.C. section 1801 et seq.; and any other state superlien or enviroumental
clean-up or disclosure statutes (all such laws, rules and regulations being referred to collectively
as “Environmental Laws”), (ii) Mortgagor has not caused or suffered to oceur any discharge,
spill, uncontrolled loss or seepage of any Hazardous Materials onto any property adjoining the
Property, (iii) Mortgagor has not received any complaint, notice, letter, or other communication
from occupants, tenants, guests, employees, licensees or any other person regarding odors, poor
indoor air quality, Mold, or any activity, condition, event or omission that causes or facilitates the
growth of Mold and Mortgagor further represents to the best of its knowledge that no Mold or any
activity, condition, event or omission that causes or facilitates the growth of Mold exists at the
Property, and (iv) neither Mortgagor nor any tenant or occupant of all or part of the Property is
now or has been involved in operations at the Property which could lead to liability for Mortgagor
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~or any other owner of the Property ot the imposition of a lien on the Property under any
Environmental Law,

(b)  Atits sole cost and expense, Mortgagor shall comply with and shall cause
all tenants and other occupants of the Property to comply with all Environmental Laws now in
effect or hereafter enacted with respect to the discharge, generation, removal, transportation,
storage and handling of Hazardous Materials. Mortgagor shall promptly notify Mortgagee if
Mortgagor shall become aware of any Hazardous Materials on or near the Property and/or if
Mortgagor shall become aware that the Property is in direct or indirect violation of any
‘Environmental Laws and/or if Mortgagor shall become aware of any condition on or near the
Property which shall pose a threat to the health, safety or welfare of humans. Mortgagor shall
promptly iemove all Hazardous Materials from the Property, such removal to be performed in
accordance wifli all applicable federal, state and local laws, statutes, rules and regulations.
Mortgagor shali ray immediately when due the cost of removal of any Hazardous Materials and
shall keep the Prope:y free of any lien imposed pursuant to any Environmental Laws now in effect
or hereinafter enacted.

(¢)  Mortgager grants Mortgagee and its employees and agents an irrevocable
‘and non-exclusive license, subject to-the rights of tenants, to enter the Property to conduct testing
. and to remove any Hazardous [/aterials, and the costs of such testing and removal shall
immediately become due to Mortgape: and shall be secured by this Mortgage. Mortgagor,
promptly upon the request of Mortgagée; fom time to time, shall provide Mortgagee with an
environmental site assessment or environmenta'-audit report, or an update of such an assessment
or report, all in scope, form and content satisfactory to Mortgagee. Mortgagor shall maintain the
integrity of all storage tanks and drums on or under the Properly during the term of the Loan in
compliance with all Environmental Laws now in effect o+ hereinafter enacted. Mottgagor shall
follow an operation and maintenance program with respect io all storage tanks and drums on or
under the Property, which program has been approved in writing by Mortgagee.

_ (d)  Mortgagor shall indemnify Mortgagee and 1si¢ Mortgagee harmless from
and against all liability, loss, cost, damage and expense (including, withsut limitation, attorneys’
fees and costs incurred in the investigation, defense and settlement of claims} that Mortgagee may
incur as a result of or in connection with the assertion against Mortgagec (whether as past or
present mortgagee of this Mortgage, as mortgagee in possession or as past or preseatowner of the
Property by virtue of a foreclosure or acceptance of a deed in lieu of foreclosure ot otherwise) of
any claim relating to the presence and/or release, threatened release, storage, disposal/ generating -
or removal of any Hazardous Materials or compliance with any Environmental Taws now. i effect
or hereinafter enacted. The obligations and liabilities of Mortgagor under this Section 39 shall
survive full payment of the Loan, entry of a judgment of foreclosure or acceptance of a deed in
lieu of foreclosure or any subsequent transfer to a third party. It is understood that the presence
and/or release of substances referred to in this section hereof does not pertain to a presence and/or
‘release which first occurs solely after (A) repayment of the Loan in full in accordance with the
Loan Documents or (B) acquisition of title to the Property by Mortgagee upon a foreclosure or
acceptance of a deed in lieu of foreclosure or otherwise and surrender of possession and occupancy
of the Property by Mortgagor, its agents, affiliates, employeés and independent contractors.
Mortgagor shall have the burden of proving that the conditions in subsection (d) were satisfied by
clear and convincing evidence and shall continue to defend with counsel satisfactory to Mortgagee
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and shall indemnify and hold Mortgagee harmless for all matters set forth in this Section 39, unless
and until a court of competent jurisdiction finds that Mortgagor has met such burden.

(¢)  Nothing contained herein shall constitute or be construed as a waiver of any
statutory or judicial federal, state or local law which may provide rights or remedies to Mortgagee
against Mortgagor or others in connection with any claim relating to the Property and pertaining
to the presence and/or release, threatened release, storage, disposal, generating or removal of any
Hazardous Materials or to the failure to comply with any Environmental Laws now or hereafier
enacted,

40. . Asbestos. Mortgagor shall not install or permit to be installed in the Property,
friable asbeztes or any substance containing asbestos, With respect to any such material currently
present in the Proverty, Mortgagor, at Mortgagor’s expense, shall promptly comply with and shall
cause all occupaits of the Property to comply with all present and future applicable federal, state
or local laws, ruics, regulations or orders relating to asbestos, friable asbestos and asbestos
containing materials. In fiis event any asbestos, friable asbestos or asbestos containing material is
discovered at the Property, viortgagor shall obtain a comprehensive asbestos report prepared by a
licensed engineer or asbestcs censultant acceptable to Mortgagee describing the form, extent,
location and condition of such asbzstos and recommending methods of removal or abatement,
‘Mortgagor shall promptly comply 4t its sole cost and expense with the recommendations contained
in such report, such compliance to b¢ perlormed in accordance with all applicable federal, state
and local laws, statutes, rules and regulaticas, Mortgagor shall indemnify Mortgagee and hold
Mortgagee harmless from and against all loss; cost, damage and expense (including, without
limitation, attorneys’ fees and costs incurred in the investigation, defense and settlement of claims)
that Mortgagee may incur as a result of or in consection with the assettion against Mortgagee
(whether as past or present mortgagee of this Mortgage, as mortgagee in possession, or as past or
present owner of the Property by virtue of a foreclosuie or acceptance of a deed in lieu of
foreclosure or otherwise) of any claim relating to the presence or removal of any asbestos
substance referred to in this Section 40, or compliance with any fedzral, state or local laws, rules,
regulations or orders relating thereto, The obligations and labilities. of Mortgagor under this -
* . Section 40 shall survive full payment of the Loan, foreclosure or the acezptance of a deed in liew
of foreclosure, '

41.  Bankruptey or Insolvency. In the event that Mortgagor or any Guarantor o, if
Mortgagor or any Guarantor is a general ot limited partnership, any general partnes 5t any such
entity (a) admits in writing its inability to pay its debts generally as they become due, ‘or daes not
pay its debts generally as they become due, (b) commences as debtor any case or proceeding under
any bankruptey, insolvency, reorganization, liquidation, dissolution or similar law, or seeks or
consents to the appointment of a receiver, conservator, trustee, custodian, manager, liquidator or
similar official for it or the whole or any substantial part of its property, (c) has a receiver,
- conservator, trustee, custodian, manager, liquidator, or similar official appointed for it or the whole

. or any substanfial part of its property, by any governmental authority with jurisdiction to do so,
(d) makes a proposal or any assignment for the benefit of its creditors, or enters info an
arrangement or composition or similar plan or scheme with or for the benefit of creditors generally
oceurring in circumstances in which such entity is unable to meet its obligations as they become
due or (e}has filed against it any case or _proceeding under any bankruptcy, insolvency,
reorganization, liquidation, dissolution or similar law which (i) is consented to or not timely
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contested by such entity, (ii) results in the entry of an order for relief, appointment of a receiver,
conservator, trustee, custodian, manager, liquidator or similar official for such entity or the whole
- or any substantial part of its property or (iii) is not dismissed within sixty (60) days, an Event of
Default shall have occurted and as a result, the entire principal balance of the Note and all
obligations under any Guaranty shall become immediately due and payable at the option of
Mortgagee without notice to Mortgagor or any Guarantor and Mortgagee may exercise any
remedies available to it hereunder, under any other Loan Document, at law or in equity.

42.  Compliance with ERISA and State Statutes on Governmental Plans.

()  Mortgagee represents and warrants to Mortgagor that, as of the date of this
Mortgage-ane throughout the term of this Mortgage, the source of funds from which Mortgagee
extends this Meiigage is its general account, which is subject to the claims of its general creditors
under state law,

(b)  Meitgagor represents and warrants that, as of the date of this Mortgage and
throughout the term of thizMortgage, (i) Mortgagor is not an “employee benefit plan” as defined
in Section 3(3) of the Employze Retirement Income Security Act of 1974, as amended (“ERISA”),
which is subject to Title [ of ERISA snd (ii) the assets of Mortgagor do not constitute “plan assets”
of one or more such plans within the meaning of ERISA Section 3(42) and 29 C.F.R. § 2510.3-

101, ' '

(¢)  Mortgagor represents and +warrants to Mortgagee that, as of the date of this
Mortgage and throughout the term of this Mot tgage (i) Mortgagor is not a “governmental plan”
within the meaning of Section 3(32) of ERISA and {1?) transactions by or with Mortgagor or any
Mortgagor are not subject to state statues regulating iwvesiments of and fiduciary obligations with
respect to governmental plans. ' '

(d)  Mortgagor covenants and agrees to delivir to Mortgagee such certifications
ot other evidence from time to time throughout the term of this nMortgage, as requested by
Mortgagee in its sole discretion, that (i) Mortgagor is not an “emplcvee benefit plan” or a
“governmental plan”, (i) Mortgagor is not subject to stafe statutes regulating investments and
fiduciary obligations with respect to governmental plans, and (iii) one or 1more =f the following

circumstances is true:

_ (A) Equity intetests in Mortgagor are publicly offered securides. within
the meaning of 29 C.F.R. § 2510.3-101(b)(2);

(B)  Lessthan 25 percent of all equity interests in Mortgagor are held by
“benefit plan investors™ within the meaning of ERISA Section 3(42); or

(C)  Mortgagor qualifies as a “venture capital operating company” or a
“real estate operating company” within the meaning of 29 C.F.R. § 2510.3.-101(d) or (e).

(©)  Any of the following shall constitute an Event of Default under this -
Mortgage, entitling Mortgagee to exercise any and all remedies to which it may be entitled under
- this Mortgage, and any other Loan Documents (i) the failure of any representation or warranty
made by Mortgagor under this Section 42 to be true and correct in all respects, (i) the failure of
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Mortgagor to provide Mortgagee with the written certifications and evidence refetred to in this
Section 42 or (iii) the consummation by Mortgagor of a transaction which would cause the
establishment or maintenance of this Mortgage or the other Loan Documents, or any exercise of
Mortgagee’s rights under this Mortgage, or the other Loan Documents to constitute a non-exempt
prohibited transaction under ERISA or a violation of a state statute regulating governmental plans,
or otherwise subjecting Mortgagee to liability for violation of ERISA or such state statute.

() Mortgagor shall indemnify Mortgagee and defend and hold Mortgagee
harmless from and against all civil penalties, excise taxes, or other loss, cost, damage and expense
(including, without limitation, attorneys’ fees and disbursements and costs incurred in the
investigation, defense and settlement of claims and losses incurred in correcting any prohibited
transactioi1 0rn the sale of a prohibited loan, and in obtaining any individual prohibited transaction
exemption uride: ZRISA that may be required, in Mortgagee’s sole discretion) that Mortgagee may |
incur, directly or indirectly, as a result of a default under this Section 42. This indemnity shall
survive any termination., satisfaction or foreclosure under this Mortgage.

43.  Assignmeris. Mortgagee shall have the right to assign or transfer its rights under
this Mortgage without limitaos, ~Any assignee or transferee shall be entitled to all the benefits
-afforded Mortgagee under this Mortzage. - '

44.  Cooperation, Mortgager-acknowledges that Mortgagee and its successors and
assigns may (a) sell this Mortgage, the Note-and other Loan Documents to one or more investors
as a whole loan, or (b) participate the Loai to-ane or more investors. Mottgagor shall, at its
expense, cooperate with Mortgagee in effecting any such transaction. Mortgagee shall have the
right to provide to prospective investors any inforpation in its possession, including, without
limitation, financial statements relating to Mortgagor, ih¢ Guarantor, if any, the Property and the
tenants under the Leases. Mortgagor acknowledges thai zeriain information regarding the Loan
and the parties thereto and the Propetty may be included-in a rrivate placement memorandum,
prospectus or other disclosure documents.

45.  Use of Proceeds. Mortgagor represents and warraits to Mortgagee that the
proceeds of the obligations secured hereby shall be used solely for busiress purposes and in
furtherance of the regular business affairs of Mortgagor, and the entire prinsinal obligations
secured by this Mortgage constituie (i) a “business loan” as that term is defined i;; and for ali
purposes of, 815 ILCS 205/4(1)(c), and (ii) a “loan secured by a mortgage on reai estaie” within
the purview and operation of §15 ILCS 205/4(1)(1).

46.  Maximum Indebtedness. The total amount secured by this Mortgage (excluding
interest, costs, expenses, charges, fees, protective advances and indemnification obli gations, all of
. any type or nature) shall not exceed an amount of [ONE MILLION FIVE HUNDRED FORTY
THOUSAND AND 00/100 DOLLARS ($1,540,000.00)].

47.  Notices. Any notice, demand, statement, request or consent made hereunder shall
be effective and valid only if in writing, referring to this Mortgage, signed by the party giving such
notice, and delivered either personally to such other party, or sent by nationally recognized
overnight courier delivery service or by cettified mail of the United States Postal Service, postage
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prepaid, return receipt requested, addressed to the other party as follows (or to such other address
or person as either party or person entitled to notice may by notice to the other party specify):

To Mortgagee:

4527 W.LAWRENCE, LLC
4020 W. GLENLAKE AVENUE
CHICAGO, IL 60646

To Mortgagor:

Mr. Cesar Garcia
Gurcia Muffler Corp.
3524 M. Oleander Avenue, Chicago, IL 60634

Unless otherwise specified, notices shall be deemed given as follows: (i) if delivered
personally, when delivered, (i) if delivered by nationally recognized overnight courier delivery
service, on the day following tr¢ day such material is sent, or (iii) if delivered by certified mail, .
on the third day after the same is deposited with the United States Postal Service as provided above.

48.  Non-Waiver. The failurc nf Mortgagee to insist upon strict performance of any
term hereof shall not be deemed to be a waiver of any term of this Mortgage. Mortgagor shall not
be relieved of Mortgagor’s obligations hereunder Ly reason of (a) failure of Mortgagee to comply
with any request of Mortgagor or any Guarantor ‘o fake any action to foreclose this Mortgage or
otherwise enforce any of the provisions hereof or af the Note, any Guaranty or the other Loan
Documents, (b) the release, regardless of consideratioil, 5 the whole or any part of the Property,
or of any person liable for the Indebtedness or portion thereof or (c) any agreement or stipulation
by Mortgagee extending the time of payment or otherwise modifying or supplementing the terms
of the Note, any Guaranty, this Mortgage or the other Loan Docuinsrts, Mortgagee may resort for
the payment of the Indebtedness to any other security held by Mortgages in such order and manner
as Mortgagee, in its discretion, may clect. Mortgagee may take action to ecover the Indebtedness,
or any portion thereof, or to enforce any covenant hereof without prajadice to the tight of
Mortgagee thereafter to foreclose this Mortgage. The rights of Mortgagee uider this Morl;gage
shall be separate, distinct and cumulative and none shall be given effect to the exc'usion of the
others. No act of Mortgagee shall be construed as an election to proceed under any s5e brovision
herein to the exclusion of any other provision. Mortgagee shall not be limited exclusivety to the
rights and remedies herein stated but shall be entltled to every ri ght and remedy now or hereafter
afforded by law,

49.  Joint and Several Liability. Ifthere is more than one party comprising Mortgagor,
then the obligations and liabilities of each party under this Mortgage shall be joint and several.

50, Severabilig{' . If any term, covenant or condition of the Note, any Guaranty or this
Mortgage is held to be invalid, illegal or unenforceable in any respect, the Note, any Guaranty and
this Mortgage shall be construed without such provision. -

35
Mortgage



1805346079 Page: 38 of 47

UNOFFICIAL COPY

SL. Duplicate Originals. This Mortgage may be executed in any number of duplicate .
originals and each such duplicate original shall be deemed to constitute but one and the same
instrument.

52.  Indemnity and Mortgagee’s Costs. Mortgagor agrees to pay all costs, including,
without limitation, attorneys’ fees and expenses, incurred by Mortgagee in enforcing the terms
hereof and/or the terms of any of the other Loan Documents or the Note or any Guaranty, whether
or not suit is filed and waives to the full extent permitted by law all right to plead any statute of
limitations as a defense to any action hereunder. Mortgagor agrees to indemnify and hold
Mortgagee harmless from any and all liability, loss, damage or expense (including, without
limitation, attorneys’ fees and disbursements) that Mortgagee may or might incur hereunder or in
connection with the enforcement of any of their rights or remedies hereunder, any action taken by
Mortgagee hercupder, or by reason or in defense of any and all claims and demands whatsoever
that may be asseried against Mortgagee arising out of the Property; and should Mortgagee incur
any such liability, lcss,' damage or expense, the amount thereof with interest thereon at the Default
Rate shall be payable by Mortgagor immediately without demand, shall be secured by this
Mortgage, and shall be & jart of the Indebtedness.

33.  NoOral Change. Thiz Mortgage, and any provisions hereof, may not be modified,
amended, waived, extended, changad, discharged or terminated orally or by any act or failure to -
act on the part of Mortgagor or any ¢ae Mortgagor or Mortgagee, but only by an agreement in
writing signed by the party against whonr e4forcement of any modification, amendment, waiver,
extension, change, discharge or termination is ssught,

54, No Foreign Person. Mortgagor is-ret a “foreign person™ within the meaning of
Section 1445(f)(3) of the Internal Revenue Code of 1954, as amended and the related Treasury
Department Regulations, including temporary regulations '

3. Separate Tax Lot. Mortgagor represents and werranfs that the Property is assessed

for real estate tax purposes as one or more wholly independent tax io? or lots, separate from any

adjoining land or improvements not constituting a part of such lot ¢: 15, and no other land or
improvements is assessed and taxed together with the Property or any portica thereof,

56.  Right to Release Any Portion of the Property. Mortgagee riav release or
reconvey any portion of the Property for such consideration as Mortgagee may require without, as
to the remainder of the Property, in any way impairing or affecting the lien or pricrity of this
Mortgage, or improving the position of any subordinate lienholder with respect thereto, =xvept to
the extent that the obligations hereunder shall have been reduced by the actual monetary
consideration, if any, received by Mortgagee for such release, and may accept by assignment,
pledge or otherwise any other property in place thereof as Mortgagee may require without being
accountable for s6 doing to any other lienholder. This Mortgage shall continue as a lien and
securily interest in the remaining portion of the Property.

57.  Subrogation. Moﬁ:gagec shall be subrogated for further security to the lien,
although released of record, of any and all encumbrances paid out of the proceeds of the Loan
secured by this Mortgage.
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58.  Administrative Fees. Mortgagee may charge administrative fees and be
reimbursed for all reasonable costs and expenses, including reasonable attorneys’ fees and
disbursements, associated with reviewing and processing post-closing requests of Mortgagor.

59.  Headings, Etc. The headings and captions of various pallagraphs of this Mortgage
are for convenience of reference only and are not to be construed as defining or limiting, in any
way, the scope or intent of the provisions hereof.

60.  Address of Real Property, The street address of the Real Property 4527 W.
Lawrence Avenue, Chicago, IL 60630. = ‘

61.< Method of Pavment. All payments of principal and interest and other amounts
dve under thisortgage shall be paid to Mortgagee by check or wire.

62.  Pablicity. Mortgagor agrees that Mortgagee, at its expense, may publicize the
financing of the Propcrty in trade and similar publications.

63.  Relationship. The relationship of Mortgagee to Mortgagor under this Mortgage is
strictly and solely that of Mortgazee and Mortgagor and nothing contained in this Mortgage orany
other Loan Document is intended (o create, or shall in any event or under any circumstance be
. construed to create, a partnership, joint venture, tenancy-in-common, joint tenancy or other
- telationship of any nature whatsoever Oeftween Mortgagee and Mortgagor other than that of
Mortgagee and Mortgagor. '

64. No Third Pargg- Beneficiaries. Nothing confained herein is intended or shall be -
~ deemed to create or confer any rights upon any third person not a party hereto, whether as a third-
party Morigagee or otherwise, except as expressly provided hierein.

65.  Entire Agreement. This Mortgage, the Note and the other Loan Documents
constitute the entire agreement among Mortgagor and Mortgagee witn respect to the subject matter
hereof and all understandings, oral representations and agreements hergtofore or simultaneously
had among the parties are merged in, and are contained in, such documenis and instruments.

66.  Intentionally Omitted.

67.  Governing Law: Consent to Jurisdiction. IN ALL RESPECTS, ICi.UDING,
WITHOUT LIMITATION, MATTERS OF CONSTRUCTION, PERFORMAIICT AND
- ENFORCEMENT OF THIS MORTGAGE AND THE - OBLIGATIONS ARISING

' 'HEREUNDER, THIS MORTGAGE SIIALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF ILLINOIS. INTERPRETATION AND
CONSTRUCTION OF THIS MORTGAGE SHALL BE ACCORDING TO THE
CONTENTS HEREOF AND WITHOUT PRESUMPTION OR STANDARD OF .
CONSTRUCTION IN FAVOR OF OR AGAINST MORTGAGOR OR MORTGAGEE.
MORTGAGOR AGREES THAT ANY ACTION, SUIT OR PROCEEDING IN RESPECT
- OF OR ARISING OUT OF THIS MORTGAGE MAY BE INITTATED AND
PROSECUTED IN THE STATE OR FEDERAL COURTS, AS THE CASE MAY BE,
LOCATED IN COOK COUNTY, STATE OF ILLINOIS TO THE MAXIMUM EXTENT

PERMITTED BY APPLICABLE LAW, MORTGAGOR CONSENTS TO AND SUBMIT
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TO THE EXERCISE OF JURISDICTION OVER THE SUBJECT MATTER, WAIVES
PERSONAL SERVICE OF ANY AND ALL PROCESS UPON IT AND CONSENTS THAT
ALL SUCH SERVICE OF PROCESS BE MADE BY REGISTERFED MAIL DIRECTED
- TO MORTGAGOR AT ITS ADDRESS SET FORTH ABOVE OR TO ANY OTHER
ADDRESS AS MAY APPEAR IN THE MORTGAGEE’S RECORDS AS THE ADDRESS
OF MORTGAGOR (BUT NOTHING HEREIN SHALL AFFECT THE VALIDITY OR
EFFECTIVENESS OF PROCESS SERVED IN ANY OTHER MANNER PERMITTED BY
APPLICABLE LAW). TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW, IN ANY ACTION, SUIT OR PROCEEDING IN RESPECT OF OR ARISING OUT
OF THIS MORTGAGE, MORTGAGOR WAIVES TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM, WHETHER IN CONTRACT, TORT OR
OTHERWICF, RELATING DIRECTLY OR INDIRECTLY TO THE LOAN SECURED
BY THIS MCRTGAGE, THE APPLICATION FOR THE LOAN SECURED BY THIS -
MORTGAGE, iFE LOAN DOCUMENTS, OR ANY ACTS OR OMISSIONS OF
MORTGAGEE, [§%. OFFICERS, EMPLOYEES, DIRECTORS OR AGENTS IN
CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS
GIVEN KNOWINGLY, INTENTIONALLY AND VOLUNTARILY BY MORTGAGOR
AND IS INTENDED TO ENCCMPASS INDIVIDUALLY EACH INSTANCE AND EACH
ISSUE AS TO WHICH THE RIGMT TO A TRIAL BY JURY WOULD OTHERWISE
ACCRUE. MORTGAGOR ACKNCWLEDGES THAT THIS WAIVER IS A MATERIAL
INDUCEMENT TO ENTER INTG X BUSINESS RELATIONSHIP, THAT EACH OF
THEM HAS RELIED ON THIS WAIVER IN ENTERING INTO THIS NOTE AND THE
OTHER LOAN DOCUMENTS AND THAT FACH OF THEM WILL CONTINUE TO
RELY ON THIS WAIVER IN THEIR RELATED FUTURE DEALINGS. MORTGAGOR
WARRANTS AND REPRESENTS THAT It tJAS HAD THE OPPORTUNITY OF
REVIEWING THIS JURY WAIVER WITH LiGAL COUNSEL, AND THAT IT
KNOWINGLY AND VOLUNTARILY WAIVES ITS JIRY TRIAL RIGHTS. TO THE
MAXIMUM EXTENT PERMITTED BY APPLICABLE LA W, MORTGAGOR ALSO
WAILVES (I) THE RIGHT TO INTERPOSE ANY SET-OFF OR COUNTERCLAIM OF
ANY NATURE OR DESCRIPTION, (IT) ANY OBJECTION 845%D ON FORUM NON
CONVENIENS OR VENUE, AND (II) ANY CLAIM FOX CONSEQUENTIAL,
PUNITIVE OR SPECIAL DAMAGES, '

68.  Intentionally Omitted.

69, Waiver of Homestead sind Redem ption. Mortgagor hereby expressly weives any

-and all rights of redemption and reinstatement in connection with foreclosure of this Morigage, it
being the intent hereof that any and all such rights of redemption and reinstatement of the
Mortgagor and of all other persons, are and shall be dgﬁj to be hereby waived to the full extent

permitied by the provigions ofthe Act (as defined in 03%0? | wz)r other applicable law or
replacement statutes. Z £.5> ! T ‘ v}

70.  Principles of Construction. Iy the event of a yin nistencies between the terms
CO EDJ ofl this M
g

and condition oikt%is Sgstiak g hs and fcohditi page, the terms and
sIkis ction 70 shall ¢ ' ‘

conditions of t trol and be binding.

N
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(@  linois Mortgage Foreclosure Law It is the intention of Mortgagor and

Mortgagee that the enforcement of the terms and provisions of this Mortgage shall be
accomplished in accordance with the Illinois Mortgage Foreclosure Law (the “Act”), 735 ILCS
5/15-1101 et seq., and with respect to such Act, Mortgagor agrees and covenants that:

()  Mortgagee shall have the benefit of all of the provisions of the Act,
including all amendments thereto which may become effective from time to time after the date
hereof. In the event any provision of the Act which is specifically referred to herein may be
repealed, Mortgagee shall have the benefit of such provision as most recently existin g prior to such
repeal, as though the same were incorporated herein by express reference. If any provision in this
Mortgage shall be inconsistent with any provision of the Act, the provisions of the Act shall take
precedence o~ er the provisions of this Mortgage, but shall not invalidate or render unenforceable
any other provision of this Mortgage that can be construed in a manner consistent with the Act. If
any provision ot this Mortgage shall grant to Mortgagee (including Mortgagee acting as a
mortgagee-in-posse;sion) or a receiver appointed pursuant to the provisions of this Mortgage any
powers, rights or remedics prior to, upon or following the occurrence of a Default which are more
limited than the powers, rigiits or remedies that would otherwise be vested in Mortgagee or in such
receiver under the Act in ths zbsence of said provision, Mortgagee and such receiver shall be
vested with the powers, rights and raimedies granted in the Act to the full extent permitted by law.

- Without limiting the generality of the foregoing, all expenses incurred by Mortgagee which are of
the type referred to in Section 5/15-1514 6t 5/15-1512 of the Act, whether incurred before or after
any decree or judgment of foreclosure; <nd whether or not enumerated specifically in this
Morigage, shall be added to the indebtedness secured hereby andfor by the judgment of
foreclosure. ' '

" (i) Wherever provision is isipdg in this Mortgage for insurance policies
to bear mortgage clauses or other loss payable clauses or zndorsements in favor of Mortgagee, or
to confer authority upon Mortgagee to settle or participate iit the scttlement of losses under policies
of insurance or to hold and disburse or otherwise control the use of ‘asurance proceeds, from and
after the entry of judgment of foreclosure, all such rights and powers o f Mortgagee shall continue
in Mortgagee as judgment creditor or mortgagee until confifmation of seie

(iii)  Inaddition to any provision of this Mortgage suthes zing Mortgagee
to take or be placed in possession of the Property, or for the appointment of a receiver, Mortgagee
shall have the right, in accordance with Sections 15-1701 and 15-1702 of the Act, 15 re placed in
the possession of the Property or at its request to have a receiver appointed, and such receiver, or -
- Mortgagee, if and when placed in possession, shall have, in addition to any other powers provided
in this Mortgage, all rights, powers, immunities, and duties and provisions for in Sections 15-1701
and 15-1703 of the Act. : " :

(iv) Mortgégor acknowledges that the Property does not constitute
agricultural real estate, as said term is defined in Section 15-1201 of the Act or residential real -
estate as defined in Section 15-1219 of the Act.

(v)  Mortgagor herchy expressly waives any and all rights of -
reinstatement 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
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all such rights of reinstatement and redemption of Mortgagor and of all other persons are and shall
be deemed to be hereby waived to the full extent permitted by the provisions of Section 5/15-1601
of the Act or other applicable law or replacement statutes.

(vi)  As provided for in the Note, the interest rate payable in respect of |
the obligations secured by this Mortgage is (a) for the period commencing on the Effective Date
- and ending on the initial Maturity Date, an interest rate equal to ten percent (10%) per annum, and
(b) if the terin of the Loan is extended pursuant to Section 2.1(c) of the Note, then, for the entire
extended term, an interest rate equal to eleven percent (11%) per annum. Interest for any month
or fractional part thereof shall be calculated on the basis of a 360-day year and the daily amount
s0 determinad shall be multiplied by the actual number of days for which interest is being paid.

(vii)  The following notice is provided pursuant to paragraph (3) of 815
ILCS 180/10: Unless Mortgagor provides evidence of the insurance coverage required by the Loan
‘Documents, Mortgegeiz may purchase insurance at Mortgagor’s expense to protect Mortgagee’s
interests in Mortgagor’s Pinperty. This insurance may, but need not, protect Mortgagor’s interests.
The coverage that Mortgzgce purchases may not pay any claim that Mortgagor may make or any
claim that is made against Mortzagor in connection with the Property. Mortgagor may later cancel
any insurance purchased by Mortgagee, but only afier providing evidence that Mortgagor has
obtained insurance as required by twe parties’ agreement. If Mortgagee purchases insurance for the
Property, Mortgagor will be responsible-for the costs of that insurance, including the insurance
premium, interest and any other charges tnat Mortgagee may impose in connection with the
placement of the insurance, until the effective detc of the cancellation or expiration of the insurance,
The costs of the insurance may be added to the obligations secured hereby. The costs of the insurance
may be more than the cost of insurance that Mortgago: may be able to obtain on Mortgagor’s own,

(viii) If certain conditions are sat’stied, Mortgagee is obligated under the
terms of the Loan Documents to make advances as provided therein, and Mortgagor acknowledges
and intends that all such advances, including future advances ‘hercver hereafter made, shall be
secured by the lien of this Mortgage, as provided in Section 15-13C2{h)(1) of the Act. Mortgagor
. covenants and agrees that this Mortgage shall secure the payment of utl loans and advances made
as of the date hereof or at any time in the future, and whether such future advances are obligatory
or are to be made at the option of Mortgagee or otherwise (but not advances or-foans made more
than 20 years after the date heteof), to the same extent as if such future advances were made on
the date of the execution of this Mortgage and although there may be no advances insds at the time
of the execution of this Mortgage and although there may be no other indebtedness ourctanding
under the Loan Documents at the time any advance is made. The lien of this Mortgage shall be
valid as to all such obligations, including future advances, from the time of its filing of record in
the office of the Recorder of Deeds of the County in which the Property is located. The total
amount of the obligations secured hereby may increase or decrease from time to time. This
Mortgage shall be valid and shall have priority over all subsequent liens and encumbrances,
including any statutory liens except taxes and assessments levied on the Property or such other
-liens that shall have priority by operation of law, to the extent of the maximum amount secured
hereby. -

(ix)  All advances, disbursements and expenditures made by Mortgagee
in accordance with the terms of this Mortgage and the other Loan Documents, whether before and
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during a foreclosure of this Mortgage, and before and after judgment of foreclosure therein, and at
any time prior to sale of the Property, and, where applicable, after sale of the Property, and during -
the pendency of any related proceedings, in addition to those otherwise authorized by the Act, shall
have the benefit of all applicable provisions of the Act, including without limitation advances,
disbursements and expenditures for the following purposes:

(A)  all advances by Mortgagee in accordance with the terms of
the Mortgage or the other Loan Documents to: (i) preserve, maintain, repair, restore
or rebuild the improvements upon the Property; (i) preserve the lien of the
Mortgage or the priority thereof; or (iii) enforce the Mortgage, as referred to in
Section 15-1302(b)(5) of the Act;

(B)  payments by Mortgagee of (i) principal, interest or other
ouligations in accordance with the terms of any senior mortgage or other prior lien
or enumbrance, (ii) real estate taxes and assessments, general and special, and all
other tzxes and assessments of any kind or nature whatsoever which are assessed
or imposec-upon the Property or any part thereof, (iii) other obligations authorized
by the Mortgage 'o=(iv) with court approval, any other amounts in connection with
other liens, encuimbrances or interests reasonably necessary to presetve the status
of title, as referred tn in Section 15-1505 of the Act;

(C)  advauoes by Mortgagee in settlement or compromise of any
claims asserted by claimants undez senior mortgages or any other prior liens;

' (D)  attorneys’ fees and other costs incurred: (i) in connection
with the foreclosure of the Mortgage ‘a5 referred to in Sections 15-1504(d}(2) and
15-1510 of the Act; (ii) in connection with dny action, suit or proceeding brought
by ot against Mortgagee for the enforcement of the Mortgage or arising from the
interest of Mortgagee hereunder; or (iii) in prepa ation for or in connection with the
commencement, prosecution or defense of any othei zciion related to the Mortgage
or the Propetty; -

_ (E)  Mortgagee’s fees and costs, incluﬁlng attorneys’ fees,
arising between the entry of judgment of foreclosure and the cofirnation hearing
as referred to in Section 15-1508(b)(1) of the Act;

(F}  expenses deductible from proceeds of sale as referred to in
Sections 15-1512(a) and (b) of the Act; and

(G)  expenses incurred and expenditures made by Mortgagee for
any one or more of the following: (i) if the Property or any portion thereof
constitutes one or more units under a condominium declaration, assessments
imposed upon the unit owner thereof;, (ii) if Mortgagor’s interest in the Property is
a leasehold estate under a lease or sublease, rentals or other payments required to
be made by the lessee under the terms of the lease or sublease; (iii} premiums for
casualty and liability insurance paid by Mortgagee whether or not Mortgagee or a
receiver is in possession, if reasonably required in reasonable amounts, and all
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renewals thereof, without regard to the limitation to maintaining of existing
insurance in effect at the time any receiver or Mortgagee takes possession of the
Property imposed by Section 15-1704(c)(1) of the Act; (iv) repair or restoration of
damage or destruction in excess of available insurance proceeds or condemnation
awards; (v) payments deemed by Mortgagee to be required for the benefit of the
Property or required to be made by the owner of the Property under any grant or
declaration of easement, easement agreement, agreement with any adjoining land
owners or instruments creating covenants or restrictions for the benefit of or
affecting the Property; (vi) shared or common expense assessments payable to any
association or corporation in which the owner of the Property is a member in any
way affecting the Property; (vii) if any portion of the credit facilities secured hereby
is a construction loan, costs incurred by Mortgagee for demolition, preparation for
sl completion of construction, as may be authorized by the applicable Loan
Decuments; (viii) payments required to be paid by Mortgagor or Mortgagee
pursuan: to any lease or other agreement for occupancy of the Property; and (ix) if
the Moitgage is insured, payment of FHA or private mortgage insurance required
to keep sucii msurance in force,

(x)  Notwithstanding anything contained in the Mortgage to the
contrary, the proceeds of any forevlosire sale of the Property shall be distributed and applied in
accordance with Section 15-1512 of the At in the following order of priority: first, on account of
all reasonable costs and expenses incideni o the foreclosure proceedings or such other remedy,
including all such items as are mentioned in subsection (i} above; second, on account of all
reasonable costs and expenses in connection with sezuring possession of the Property prior to such
foreclosure sale, and the reasonable costs and expessss incurred by or on behalf of Mortgagee in
connection with holding, maintaining and preparing the Zroverty for sale, including all such items
as are mentioned in subsection (i) above; third, in satisfaction of all claims in the order of priority
~ adjudicated in the foreclosure judgment or order confirmiing szic; and fourth, any remainder in
accordance with the order of court adjudicating the foreclosure proczeding.
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IN WITNESS WHEREOF, Mortgagor has duly executed and delivered this Mortgage as
of the day and year first above written.

MORTGAGOR:

GATGCIA MUFFLERS, INC., an lllinois corporation,

By: Cesar Garcia, President
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STATE OF ILLINOIS @

Q00

COUNTY OF

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO HEREBY
CERTIFY THAT Cesar Garcia, as President of Garcia Mufflers, Inc., an Illinois corporation,
personally known to me or proved to me on the basis of satisfactory evidence to be the same person
whose name-is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he signed and delivered said instrument as his free and voluntary act, and as a
free and voluntary act of said company, for the us_;i?gnd purposes therein set forth,

Given under my hand 2nd Plotarial seal this l@ day of February, 2018.

Print Name: ) _ MLYA)_LQQWH F\' WMW

- Notary Public

Commission Expiration: ¥ 1/]@ m

N E, DOUMA WAHLE
lic - State of fiinoi
Pulgn Expires Ju\ 5, 2020
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EXHIBIT A

THE NORTH 70 40 FEET OF THE EAST 27 0 FEET OF LOT 6 IN L.B. SHEPARD’S
SUBDIVISION OF BLOCK 4 IN MONTROSE, IN SECTION 15, TOWNSHIP 40 NORTH,
RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS. -
PIN: 13-15-104- 037-0000 :

Property Address 4527 W, LAWRENCE AVENUE CHICAGO ILLINOIS 60630



