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

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND LEASES,
AND FIXTURE FILING (this *Secutity Instrument”) is made and entered into effective as of February 21,
2018, by and between Black Square Midwest, LLC, a Delaware limited liability company (“Barrower™),
with an address of 2125 South Laramie Avenue, Cicero, Illinois 60804, as mortgagor and Black Square
Real Estate, Inc., a Delaware corporation (“Lender”), with an address of 807 East South Temple, Suite 200,
Salt Lake City, Utah 84102, as mortgagee.

RECITALS

A, Iicoder and Borrower have entered into that certain Loan Agreement (the “Loan
Agreement”) and Bearower has executed and delivered to Lender that cettain Secured Promissory Note (the
“Note”), each dated Felrvary 21, 2018, pursuant to which Lender has agreed to loan to Borrower a principal
amount of up to One Hutdred Seventy Nine Thousand and 00/100 Dollars ($179,000.00) (the “Loan”) and
Botrower promised to pay Lender the principal of such Toans and interest at the rate and in installments as
provided in the Loan Agreement; with a final payment of the outstanding principal balance and accrued and
unpaid interest being due on or belere March 1, 2019 Maturity Date, subject to one extension for six months
to a date no later than September 1, 2019, All capitalized terms used herein without definition shall have
the meanings given to such terms‘in the Lioa Agreement,

B. This Security Instrument is given pursuant to the Loan Agteement, and the payment,
fulfillment, and performance by Borrower of its Obligations thereunder and under the Note and of the
Secured Obligations (as defined in Section 14 hereofy ave secured hercby, and each and every term and
provision of the Loan Agreement and the Note, including the rights, remedies, obligations, covenants,
conditions, agreements, indemmnities, representations and wveutantics of the parties therein, are hercby
incorporated by reference herein as though set forth in full and sball be considered a part of this Secutlty
Instrument,

NOW, THEREFORE, in consideration of the premises and forgasd and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, Borrowar Verehy wartants, represents,
covenants and agrees as follows:

ARTICLET
Granting Clauses

Section L1~ PROPERTY MORTGAGED. Borrower hereby itrevocably MORTGAGES,
WARRANTS, BARGAINS, SELLS, PLEDGES, REMISES, ALIENS, CONVEYS, ASSIGNS,
TRANSFERS AND SETS OVER to Lender, WITH MORTGAGE COVENANTS AND POWER OF
SALE, and with all other stafutory rights and covenants and subject to the further terms of this Security

Instrument, all of the following desctibed property (collectively, the “Property™):

(2)  Thereal property located in the City of Chicago, County of Cook, State of Illinois,
described on Exhibit A, attached hereto and incorporated hetein, and all and singular fenements,
hereditaments and appurtenances thereto, together with all right, title and interest of Borrower in all
sasements, rights-of-way, gores or strips of land, surface waters, ground waters, watercoursos, minetal
interests and subsurface rights, alloys, strects and sidewalks, whethet now owned or hereafter acquired,
oither in law or in equity, adjacent or appurtenant to or adjoining such real property (the “Land™);

o1
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()  Anyandall buildings and improvements now or hereafter erected or located on the
Land, including all right, title and interest of Botrower in and to all fixtures, attachments, appliances,
equipment, machinery and other articles attached to such buildings and improvements (the

“Tmprovements”);

(¢)  Allright, title and interest of Borrower in and to all tangible personal property now
owned ot hereafter acquired by Borrower and now or at any time hereafter located on the Land or within
the Improvements and used in connection therewith, including all building materials stored on the Land, all
machinety, motors, elevators, fittings, radiators, awnings, shades, screens, all plumbing, heating, lighting,
ventilating, refrigetating, incinerating, air conditioning and sprinkler equipment, all furniture, furnishings,
equipment and other personal property owned by Botrower and used in connection with the operation of
the Property. did all renewals and replacements thereof (the “Personal Property™), all of which property
shall, so far as permitted by law, be deemed to form a part and parcel of the real property and for the purpose
of this Security Instrument to be real estate and covered by this Security Tnstrument;

(d) CAll of Borrower’s intersst in all existing and future accounts, contract rights,
general intangibles, files, bunks of account, agreements, permits, licenses and certificates necessary or
desirable in connection with tlie acquisition, ownership, construction, leasing, operation or management of
the Property, whether now existiag orentered into or obtained after the date hereof, including the “ILeases”
and “Rents” (as hereinafter defined);

(6)  Allleases and otlier agreements for use and occupancy of any part of the Property,
now existing or hereafter enteted into, incluuixg any and all extensions or modifications thereto (the
“Leases”), and all of the rents, royalties, secutity deposits, income, receipts, revenues and other sums now
due or which may hereafter become due to Borrowe under any Lease or atising from the use and enjoyment
of any part of the Propetty, and all rights and remedies which Borrower may have against any party under

the Leases (the “Rents”);

{f) All the estate, interest, right, title or fher claim or demand with respect to the
proceeds of insurance and any and all awards made for the taking of aty part of the Property by the power
of eminent domain, or by any proceeding or purchase in lieu thereof;

(g  AllofBowower’s interest in and to any deposits madz with or other security given
to utility companies by Borrower with respect to the Property:

(h)  All refunds, rebates or credits in connection with a reduction i real estate taxes
and assessments charged against the Property as a result of tax cettiorari or any applications or proceedings
for reductior

) The right, in the name and on behalf' of Borrower, to appear in and defend any
action or proceeding brought with respect to the Property and to commence aty action or proceeding to
protect the interest of Lender in the Property,

()  Alltradenames, trademarks, servicemarks, logos, copyrights, goodwill, books and
records, and all other general intangibles relating to or used in connection with the operation of the Property;
and

(k)  All causes of action and claims (including, without limitation, all causes of action
or claims arising in tort, by contract, by fraud or by concealment of material fact) against any person or
entity for damages or injury to the Property or in connection with any transactions financed in whole or in
part by the proceeds of the Loan,

0.
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Section 1.2 Grant of Security Interest,

(&)  With respect to any portion of the Property which constitutes personal property,
{ixtures or other property o interests governed by the Uniform Commetoial Code, as adopted and enacted
by the State or States where any of the Property is located (the “UCC), this Security Instrument shall
constitute a security agrecment betwoen Borrower, as the debtor, and Lender, as the secured party, and
Borrower hereby GRANTS TO LENDER A SECURITY INTEREST in such postion of the Property.
Botrower agrees to execute and deliver to Lender all financing and continuation statements and other
information which are from time to time required to establish and maintain the validity and priotity of the
secutity infersts herein granted. Upon the occurrence of an Event of Default, Lender shall have all of the
rights and remedies of a secured party available under the UCC with respect to the property encumbered
by the security interests; provided, however, Lender may, at its option, dispose of such property in
accordance with Leadur’s rights and remedies under this Security Instrument, in lieu of proceeding under
the UCC,

(b)  ThicSecurity Instrument shall also constitute a Financing Statement for purposes
of the UCC and shall constitute a “fixture filing” under such statutes, and shall be filed in the real estate
records of the County in which the Land s located, Borrower hereby authorizes Lender to file all Financing
Statements evidencing the security interest granted o Lender in the Property in all appropriate filing
jurisdictions, For such purposes the nane zod address of the “Debtor” and the “Secured Party” ave as sot
forth below:

Debtor: Black quare Midwest, LLC
C/O Blacl. Stjuare Real Estate, Inc
807 East South Tample, Suite 200
Salt Lake City, Utal84102
(Organization No. 6571597)

Secured Party: Black Square Real Estate; In.
807 East South Temple, Suile 209
Salt Lake City, Utah 84102

Address of Property: 2741 North Nordica Avenue
Chicago, Illinois 60707

Section 1.3 Assignment of Teases and Rents,

(a)  Assighment. Borrower hercby absolutely and unconditionally assigns, sells,
transfors and conveys to Lender all of its right, title and interest In and to all Teases, whether now existing
or hereafter entered into, and all of its right, title and interest in and to all Rents, This assignment is an
absolute assignment and not an assignment for additional security only, So long as no Event of Default
shall have occurred and be continuing, Borrower shall have a revocable license from Lender to exercise all
tights extended to the landlord under the Leases, including the right to receive and collect all Rents and to
hold the Rents in trust for use in the payment and petformance of the Secured Obligations (as defined in
Section 1.4 hereof) and to otherwise use the same. The foregoing license is granted subject to the
conditional limitation that no Event of Default shall have occurted and be continuing, Upon the ocourrence
and during the continuance of an Event of Default, whether or not legal proceedings have commenced, and

-3
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without regard to waste, adequacy of security for the Secured Obligations or solvency of Borrower, the
license herein granted shall automatically expire and terminate, without notice to Bortower by Lender (any
such notice being hereby expressly waived by Borrower to the extent permitted by applicable law),

(b)  Perfection Upon Recordation, Borrower acknowledges that Lender has taken all
actions necessary to obtain, and that upon recordation of this Security Instrument, Lender shall have, to the
extent permitted under applicable law, a valid and fully perfected, present assignment of the Rents ariging
out of the Leases and all security for such Leases, Borrower acknowledges and agrees that, upon
recordation of this Security Instrument, Lender’s interest in the Rents shall be deemed to be fully perfected,
“choate” and enforced as to Borrower and to the extent permitted under applicable law, all third parties,
including, without limitation, any successors or assignees of Lender in any case under Title 11 of the United
States Code (e “Bankrupicy Code™), without the necessity of commencing a foreclosure action with
respect to this Sacurity Tostrument, making formal demand for the Rents, obtaining the appointment of a
tecetver or taking any other affirmative action,

{c} ( Bankruptcy Provisions. Without limitation of the absolute nature of the
assignment of the Rents bocaunder, Borrower and Lender agree that (a) this Security Instrument shall
constitute a “security agreer.cut” for purposes of Section 552(b) of the Bankruptey Code, (b) the security
interest created by this Security Instrument extends to property of Borrower acquired before the
commencement of a case in bankruptey.and to all amounts paid as Rents and (¢) such security interest shall
extend to all Rents acquired by the estate after the commencement of any case in bankruptcy.

COWLITIONS TO GRANT

TO HAVE AND TO HOLD the Property unto and to the use and benefit of Lender and its
successors and assigns, forever,

PROVIDED, HOWEVER, these presents are upoi the express condition that, if Borrower shall
well and truly pay to Lender the Debt at the time and in the manner provided in the Note, the Loan
Agreement and this Security Instrument, shall well and truly perforrs tie Secured Obligations as set forth
in this Security Instrument and shall well and truly abide by and comply with each and every covenant and
condition set forth herein and in the Note, the Loan Agreement and (e other Loan Documents, these
presents and the estate heteby granted shall cease, terminate and be void; nrovided, however, that
Borrower’s obligation to indemmify and hold harmless Lender pursuant to 'the provisions hereof shall
survive any such payment or relcase.

Section 1.4 Secured Obligations,

(@)  This Security Instrument shall secure the following indebtedness and obligations,
including all replacements, renewals, amendments, extensions, substitutions and modifications thereof:

(1)  Payment of all indebtedness and performance of all obligations and covenants of
Borrower under or pursuant to (i) the Loan Agreement; (if) the Note; (iif) this Security Instrument;
and (iv) all other Loan Documents (as defined in Section 1.4(c)); and

(2)  Payment of all future advances and all sums advanced by Lender to protect the
Property or otherwise pursuant to the terms of the Loan Documents, with interest on all of the
foregoing at the Default Rate from the date of Lender's advance to the date of Bortower’s
repayment of same,
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(b)  The obligations secured by this Security Instrument which are described in
patagraph (a) above are herein collectively referred to as the “Secured Obligations,”

(¢)  This Security Tnstrument, the Loan Agreement, the Note, and any other writing or
instrument given to evidence or secure the payment or performance of any of the Secured Obligations (but
not the Guaranty) are herein collectively referred to as the “Loan Documents.” For the avoidance of doubt
and notwithstanding anything to the contrary contained in this Security Instrument ot any other Loan
Document, the Secured Obligations shall not inelude and this Security Instrument shall not secure the
obligations of Guarantor undet the Guaranty.

ARTICLE I
Payments and Performance

Section 2.1~ Payment of Secured Obligations. Borrower shall pay all sums it is obligated to
pay under the Loan Docunetits without offset, counterclaim or defense, as and when the same shall become
due. Borrower shall fully end faithfully observe and perform all of the obligations of Borrower to be
observed and performed under t'ie “oan Documents,

ARTICLE I
Reomedies

Section 3,1 Remedies, Upon the ocourtense ol an Bvent of Default, Lender shall have (he right
to take any one or more of the following actions:

(@)  Declare all Seoured Obligations to e’ due and payéﬂble, and the same shall
thereupon become due and payable without any presentment, ¢omand, nrotest or notice of any kind except
as otherwise provided herein;

(b)  Commence an action, judicial or otherwise, to (i) foreclose this Security Instrument
in accordance with applicable law by judicial order or power of sale, in which case the Propetty or any
interest therein may be sold for cash or upon eredit in one or more parcels or in sevaral interests or pottions
and in any order or manner, or (i) specifically enforce any of the covenants of this Szeurity Instrument;

(¢)  Exerciseany orall of the remedies available to Lender as a secured paity under the
UcCc;

(d)  Either in petson or by agent, with or without bringing any action or proceeding, or
by a receiver appointed by a coutt, and without regard to the adequacy of its security, enter upon and take
possession of the Property or any part thereof and do any acts which it desms necessary or desirable to
protect and preserve Lender’s secutity;

(e) Without notice to Borrower or anyone claiming under Borrower, and without
regard to the value of the Property, to obtain from any court having jurisdiction the appointment of a
receiver of receivers of the Property, and Borrower hereby irrevocably consents to such appointment and
waives notice of any application therefor. Any such receiver ot teceivets shall have all of the usual powers
and duties of receivers in like or similar cases and all powers and duties of Lender in case of entry as
provided in Section 3.5 hercof;

-5
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()  With or without entry, to the extent permitted and pursuant to the procedures
provided by applicable Law, institute proceedings for the pastial foreclosure of this Security Instrument for
the portion of the Debt then due and payable, subject to the continuing lien and security interest of this
Security Instrument for the balance of the Debt not then due, unimpaired and without loss of priority; or

(g)  Subject to any applicable Law and the right of lessces under Leases, the license
granted to Borrower under Section 1.3 hereof shall automatically be revoked and Lender may enter into or
upon the Property, either personally or by its agents, nominees or attomneys and dispossess Bortower and
its agents and servants therefrom, without liability for trespass, damages ar otherwise and exclude Borrower
and its agents or servants wholly therefrorn, and take possession of all books, records and accounts relating
thereto and Botrower agrees to surrender possession of the Property and of such books, records and
accounts to Vender upon demand, and thereupon Lender may (i) use, opetate, manage, control, insure,
maintain, repair.restore and otherwise deal with all and every part of the Property and conduct business
thereon; {it) comyteie any construction on the Property in such manner and form as Lender deems advisable;
(i) exetcise all rignts and powers of Botrower with tespect to the Property, whether in the name of
Bottower or otherwisg, iucluding, without limitation, the right to make, cancel, enforce ot modify Leases,
obtain and eviet tenants, ard demand, sue for, collect and receive all Rents of the Property and every part
thercof; (iv) require Botrowe; 1o pay monthly in advance to Lender, or any receiver appointed to collect the
Rents, the fair and reasonable rénf-tvalue for the use and occupation of such part of the Property as may
be occupied by Borrower; (v) require Berrower to vacate and surrender possession of the Property to Lender
or to such receiver and, in default thercof, Borrower may be evicted by summary proceedings or otherwise;
and (vil) apply the receipts from the Propesty to the payment of the Secured Obligations, in such order,
priority and proportions as Lender shall decr sipropriate in its sole discretion after deducting therefrom
all expenses (including reasonable attorneys’ fecs) inaurred in connection with the aforeseid opetations and
all amounts necessary to pay the taxes, other charges, insurance premiums and other expenses in connection
with the Property, as well as just and reasonable compensation for the services of Lender, its counsel, agents
and employees.

Section3.2  Application of Proceeds. Upon the ocewitenice of any Event of Default, the
proceeds and avails of any disposition of the Property, or any part therest, or any other sums collected by
Lender pursuant to the Note, this Security Instrument, the Loan Agreemeni, or fhe other Loan Documents,
may be applied by Lender to the payment of the Debt in such priority and wosortions as Lender in its
diseretion shall deem proper,

Section3.3  Remedies Not Exclusive; No Waiver. Except as may be prohibitii by applicable
law, every power or remedy given Lender by any of the Loan Documents, or to which Letder otherwise
may be entitled, may be exercised without prejudice to any other power or remedy, concurrently,
independently, in any order or any manner from time to time and as often as may be deemed expedient by
Lender, No remedy or power is intended to be exclusive of any other remedy ot power, and Lender may
pursus inconsistent remedies, The acceptance by Lender of the payment ot performance of any Seoured
Obligation aftet the same shall be due shall not constitute a waiver of Lender’s tight to the prompt payment
or performance of same, ot o declare a default as herein provided, The acceptance by Lender of any sum
it an amount less than the sum then due shall not constitute a waiver of Borrower’s obligation to pay the
entire sum, and such failure shall continue to be a default by Borrower notwithstanding Lender’s acceptance
of such partial payment. Consent by Lender to any action or inaction of Borrower which is subject to
consent or approval shall not be deemed a waiver of any other or future right of Lender to consent under
this Security Instrument. Nothing set forth in this Secutity Instrument shall be construed to constitute
Lender as a “mortgagee in possession” in the absence of its actual taking of possession of the Property
pursuant to the powers granted herein,

.
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Section 34  Waivers., To the extent permitted by law, Borrower heteby agrees that it shall not
at any time insist upon, plead, claim or take any benefit or advantage, in any way whatsoever, whether now
or in the future, and Borrower hercby irrevocably waives, all of the following, whether the same exists
under federal or state law, or otherwise at law or in equity:

(a)  Auy right of redemption of any of the Property after sale under this Security
Instrument;

(t)  All rights and claims it may have in or to any of the Property as a “homestead
exetnption,” or similar exemptions;

(¢)  Any stay, oxtension or moratorium law which may extend the petiod for
snforcemert of this Security Instrument or any period of redemption;

(@) Auy and all right to require the marshaling of assets in connection with the exercise
of any of Lendet’s rerced’es under this Security Instrument, it being agreed that Lender shall have the right
to determine, in its sole discroton, the order in which any of the Property shall be sold, or the order in which
any Secured Obligations are saiisfied from the proceeds of such sale;

G Any law poviding for the valuation or appraisal of all or any part of the Property
prior to or after any sale or sales madc pursuant to this Security Instrument;

( Personal service of orrcass in any action or proceeding at any time commenced to
enforce this Security Instryment or any of the Loan Documents, Borrower hereby agreeing that such process
shall be deemed properly and adequately served if sent'to Borrower as provided in Section 5.2 hereof:

(8  Allnotices not herein specifically teauired of Botrower’s default under any of the
Loan Documents, or of Lendes’s exercise, or election to exerriss, any right, option or election under this
Security Tnstrument;

(h)  Anyand all technical or procedural ctrors, cafects and imperfections in any of the
Loan Documents or any proceedings instituted by Lender under this Secivily Instrument; and

(i) Any and all rights of set off that Borrower may have ugainst Lender,

Section 3.5 Preservation of 8ecurity, Notwithstanding the provisions of this Asicle I and in
addition to any other rights or remedies of Lender under this Security Instrument, should Britower at any
time fail to make any payment or perform any obligation under any Loan Document, witich failure
continues beyond any applicable cure period, Lender, in its sole discretion, without obligation to do so and
without notice to or demand upon Borrower, and without releasing Borrower from any Secured Obligation
or waiving any of Lender’s rights under the Loan Documents, may cure such default of Borrower in such
manner and to such extent as Lender may deem necessaty to protect the secutity of this Security Instrument.
In connection therewith, without limiting its general powers, Lender shall have and is heteby given the
right, but not the obligation:

(8)  To direct Borrower to vacate and surrender possession of the Property to Lender;

(&) Toenter upon and take possession of the Property;
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(c) To direct Borrower to terminate any management agent and employ such
management agent as Lender may reasonably determine;

(d)  To meke additions, alterations, repairs and improvements to the Propetty which
Lender may consider necessary or proper to keep the Property in good condition and repait;

(€)  Toappearand patticipate in any action ot proceeding affecting or which may affect
the security hereof or the rights or powers of Lender;

(D To pay, purchase, contest or compromise any encumbrance, claim, charge, lien or
debt which, in the judgment of Lender, may affect the security of this Security Instrument or be prior or
superior hereto; and

(2),  Inexercising such powets, to pay necessaty expenses, including employment of
counsel or other necesvary or desirable consultants.

All costs and expenses indur:ed by Lender in connection with the exercise of the foregoing rights, including
costs of evidence of title, cotst costs, appraisals, surveys and reasonable attorneys’ fees, shall be secured
by this Secutity Instrument, be {easonable in amount and be repayable by Borrower upon demand, with
interest at the Default Rate.

RTICLE IV
T avironmental

Section 4,1 Indemnity, Borrower shall indernify, defend and save and hold harmless Tender
from and against any and all losses, liabilities, damages, costs and expenses (including costs of remediation
or cleanup, loss of propetty value or defects in title to the Property, and the reasonable fees and
disbursements of Lendet’s counsel) asserted against or suffered ot ducurred by Lender and in any way
relating to or ariging out of the generation, storage, manufactutity. refining, releasing, transportation,
treatment, disposal or other presence of any Hazardous Substanco on ot abG ot temoved from the Property,
which indemnity shall survive: (i) the foreclosure of this Security Instrument! (if) any conveyance of the
Property in liew of such foreclosure; (iif) the payment and performance of the Secuved Obligations, (iv) the
release of the lien of this Security Instrument; and (v) any other transfer of Borrower’s ttle to or interest in
the Propetty.

Section4.2  Waiver of Lien. Lender may waive its lien against the Property or any pottion
thereof to the extent such Property is found to be environmentally impaired, and may exetcise any and all
rights and remedies of an unsecured creditor against Borrower and all of Borrower's assets and property
for the recovery of any deficiency, No such waiver shall be final ot binding, on Lender unless and until a
final money judgment is obtained against Borrower.

Section4.3  Agtion for Environmental Claims, Lender may seek a judgment that Borrower hag
breached its covenants, representations and/or warranties with respect to the environmental matters
contained in the Loan Documents (the “Environmental Provisions™), and may commence and maintain an
action or actions in any coutt of competent jurisdiction for enforcement of the Environmental Provisions
and/or recovery of any all costs, damages, expenses, foes, penalties, fines, judgments, indemnification
payments to third parties, and other out-of-pocket costs or oxpenses (including without limitation court

-8 -
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costs, consultants’ fees and reasonable attorneys’ fees, whether incurred in litigation or not and whether
before or after judgment), incurred or advanced by Lender pursuant to the Environmental Provisions
(collectively, the “Environmental Costs”), All Environmental Costs incutred by Lender shall bear interest
at the Default Rate from and after the date such costs are incurred by Lender, All Environmental Costs
together with interest thereon shall enjoy the same priority as the original principal amount of the Note.
Borrower’s obligations under this Section 4.3 shall survive foreclosure, deed in liew of foreclosure, release,
reconveyance or any other transfer of tho Property or this Security Tnstrument, The obligations of Borrower
and rights of Lender under this Article IV are in addition to any obligations of Borrower and rights of
Lender with respect to Hazardous Substances under any other Loan Document.

ARTICLEV
General Covenants

Section 5.1~ (1ue on Sale. If, without the Lender’s prior weltien consent: (i) the Propetty or
any part thereof or any ipterest in the Property or Borrower, including beneficial interests, is sold or
conveyed; (ii) title to the Property or any intercst therein is divested; (ili) the Property or any ownership
interest in Borrower, including beneficial interests, is further encumbered or pledged (other than with
respect to ownership interests, to dne extent permitted by the Loan Agreement); or (iv) any lease of the
Property or grant to any patty of an option to lease or purchase the Property or any patt thereof is entered
into, Lender shall, at its sole discretion, be sntitled {o accelerate all sums due and payable under the Nots
and Loan Agreement to be immediately dueand payable and exercise all remedies available to Lender
under this Security Instrument or any of the otbr Loan Documents.

Section 5.2 Notices. All notices, demaris, requests, and other communications desired or
required to be given hereunder shall be in writing and s'1all be given in accordance with the terms of the
Loan Agreement,

Section 5.3 Legal Existence. If Borrower is a corporatian, partnership, limited Liability
company or other entity, Borrower shall preserve and keep in full foree srd effect its legal existence and
all franchises, rights and privileges under the laws of the state of its incotraration or formation and its
standing and/or quatification to do business in the State of Illinols,

Section 5.4 Liens, Borrower shall not ereate, pertnit to acctue ot suffer to’enist upon any of
the Property, any security interest, judgment lien, mechanic’s or materialman’s lien, o1 say other lien,
encumbrance, charge, retention or reservation oftitle, pledge, hypothecation or assignment as fecurity, and
shall promptly pay, when the same shall become due, all claims and demands of contractors, subcontractors,
mechanics, materialmen, laborers and others which claims, if unpaid, might result in or permit the creation
of 4 lien upon the Property, and Borrower shall cause any such lien to be promptly paid and discharged,
whether by payment, bonding or otherwise, within thirty (30) days after the filing of same,

Seolion 5.5 Successors. The terms and provisions of this Security Instrument shall be binding
upon Bortower and its successors and assigns, and shall inure to the benefit of Lender and its successors
and assigna.
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Section 5.6 Governing Law. This Security Instrument and the Loan Docutents are being
delivered, and are intended to be performed, in the State of New York and the laws of the State of New
York and of the United States of America shall govern the rights and duties of the parties hereto and the
validity, construction, enforcoment and intetpretation of this Security Instrument and the other Loan
Documents, provided, however, that with respect to the creation, perfection, priotity and enforcement of
the liens and security interests created by this Security Instrument and the other Loan Documents, and the
determination of deficiency judgments, the Laws of the State of Illinois shall apply. Any action for
foreclosure of this Security Instrument may be brought in the county where the Property is located, at
Lender’s option, and Borrower hereby irrevocably submits generally and unconditionally for itself and in
tespect of its propetty to the jurisdiction of any such court and hereby itrevocably waives, to the fullest
extent permitted by applicable law, any objection that Botrower may now ot hereaftet have to the laying of
venue in anyeush court and any claim that such court is an inconvenient forum,

Sectlon 5.7 ' Release of Security Instrument. Upon payment and performance in full of all of
the Secured Obligaticns, Lender shall, upon demand of Borrower but in no event later than the time
prescribed by applicable1avy, reconvey the Propcrty, without warranty, to the persons then entitled thereto,
Upon payment of its fees.2ad any other sums owing to it under this Security Instrument, Lender shall
reconvey the Property without warrauty to the person or persons legally entitled thereto. Such person or
persons shall pay ¢ all costs of recordation, if any, The recitals in such conveyance of any matters or facts
shall be conclusive of the truthfulness thereof, The grantee in such teconveyance may be described as “the
person or persons legally entitled thereto.”

Section 5.8 Lender’s Approval, Unless another standard is specified, in any instance under
this Security Instrument in which Lender’s approval shall be required, such approval may be given or
withheld by Lender in Lender’s discretion. The granting ofany approval by Lender shall not be deemed a
waiver of such right of approval to any future matter, and ail ~psrovals by Lender must be in writing,

Section 5.9 Severability. Ifany term or provision of this Seourity Instrument ot the application
thereof to any person or circumstance shall, to any extent, be held to be invalid, illegal or unenforceable in
any tespect, such invalidity, illegality or unenforceability shall not affect aty «ther provision hereof or any
other circumstance or situation with respect to this Security Instrument, and cach remaining term and
provision of this Security Instrument shall be valid and be enforced to the fullest extexi by law,

Section 5,10 Insurance. Borrower shall obtain and maintain, or cause to ‘te maintained,

insurance in full force and effect at all times with respect to Bortower and the Property as requiled pursuant
to the Loan Agreement.

Section 5.11  Fulure Advances, This Security Instrument is given to, and the parties intend that
it shall securs indebtedness, exclusive of interest thereon, in a maximum amount equal to $358,000,00,
which indebtedness may include advances made at the request of Botrower or its respective successor(s) in
title after this Security Instrument is filed of record to the fullest extent and with the highest priority
contemplated by law (including disbursements that the Lender may, but shall not be obligated to, make
under this Security Instrument, the Loan Documents or any other document with respect thereto) pius
interest therson, and any disbursements made for the enforcement of this Security Insttument and any
remedies herewnder, including but not limited to, payment of taxes, special assessments, utilities or
insurance on the Property, and interest on such disbursements and all dishursements by Lender pursuant to

-10-
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applicable law (all such indebtedness being hereinafter referred to as the maximum amount secured hereby),
This Security Instrument shall be valid and bave priority to the extent of the maximum amount secured
hereby over all subsequent liens and encumbrances, including statutory liens, excepting solely taxes and
assessments levied on the Property given priority by law. All future advances under the Loan Agreement,
the Note, this Security Instrument and the other Loan Documents shall have the same priority as if the
future advance was made on the date that this Security Instrument was rocorded.

ARTICLE VI
State Specific Provisions

Sectioir6,1  State Specific Provisions, In the event of any material inconsistencies between
this Article VI 2ad any of the other terms and provisions of this Security Instrument, the terms and
provisions of this Avtcle VI shall control and be binding,

Seetion 6.2 Waivar of Redemption. Borrower acknowledges that the transaction of which this
Security Instrument is a part is a trangaction which does not include either agticultural real estate (as defined
in Section 15 1201 of the Mlinois Mortgage Foreclosure Law (735 ILCS 5/15 1101 et seq.) (herein called
the “Act”) or residential real estate (a« defined in Section 15 1219 of the Act), and Borrower warrants and
reprosents to Lender that none of the Froperty is presently, or will durihg the term of this Security
Instrument, be used principally or at all for agricultural or farming purposes. To the full extent permitted
by law, Bortower hereby voluntarily and know ngly waives its rights to reinstatement and redemption as
allowed under Section 15 1601 and Section 15 16020f the Act.

Section 6.3  In the event that any provision inhis Security Instrument shall be inconsistent
with any provision of the Act, the provisions of the Act shall talie precedence over the provisions of this
Security Instrument, but shall not invalldate or render unenforceable-any other provision of this Security
Instrument that can be construed in a mannoer consistent with the £.ct, Zf any provision of this Security
Instrument shall grant to Lender any rights or remedies upon default ot Bosrower which are more limited
than the rights that would otherwise be vested in Lender under the Act {r'tha absence of said provision,
Lender shall be vested with the tights granted in the Act to the full extent peraitted by law, Without
limiting the generality of the foregoing, all expenses incurred by Lender to the eatent-saimbursable under
Sections 15-1510 and 15-1512 of the Act, whether incurred before or after any d=cree or judgment of
foreclosure, and whether enumerated in this Security Instrument, shall be added to the indebiedness secured
by this Security Instrument or by the judgment of foreclosure.

Section 6.4  Borrower acknowledges and agrees that (A) the proceeds of the Loan will be used
in conformance with subparagraph (1)(1) of Section 4 of “An Act in relation to the rate of interest and other
charges in connection with sales on credit and the lending of money,” approved May 24, 1879, as amended
(815 ILCS 105/4(1)(1)); (B) the Secured Obligations secured hereby has been incurred by Borrower solely
for business purposes of Borrower and for Borrower’s investment or profit, as contemplated by said Section
4; (C) the Secured Obligations secured hereby constitutes a loan secured by teal estate within the purview
of and as contemplated by said Section 4; and (D) the Sccured Obligations is an exempted transaction under
the Truth-In-Lending Act, 15 U.S.C. Sec. 1601 e, seg. has been entered into solely for business purposes
of Borrower and for Borrower's investment or profit, as contemplated by said section,

-11-
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Section 6.5  Protective Advances. Without limitation on anything contained in this Security
Agreement, all advances, disbursements and expenditures made by Lender before and during a foreclosure,
and before and after a judgment of foreclosure, and at any time prior to sale, and, whete applicable, after
sale and during the pendency of any related proceedings, for the following purposes, in addition to those
otherwise authorized by this Security Instrument or by the Act shall have the benefit of all applicable
provisions of the Act, including those provisions of the Act referred to below (collectively, “Protective
Advances™):

(a) all advances by Lender in accordance with the terms of this Security Instrument
to: (A) preserve or maintain, repair, rostote or rebuild any improvements upon the Property; (B) presetve
the lien of this Security Instrurnent or the priority thereof; or (C) enforce this Security Instrument, as referred
to in Subsection (b)(5) of Section 5-1302 of the Act;

(0} payments by Lender oft (A) when due installments of real estate taxes and
assessments, gonera: ard special and all other taxes and assessments of any kind or nature whatsoever which
are assessed or imposta-unon the Praperty or any part thereof, (B) other obligations authorized by this
Security Instrument; or (C)y with court approval, any other amounts in connection with other liens,
encumbrances or interests »2asonably necessary o preserve the status of title, as referted to i Section 15-
1503 of the Act;

(¢)  attorneys’ fees and other expenses incurred; (A) in connection with the foreclosure
of this Security Instrument as referred to {0 8<etion 15-1504(d)(2) and 15-1510 of the Act; (B) in connection
with any action, suit or proceeding brought v or against Lender for the enforcement of this Security
Instrument or arising frotn the interest of Lender nerennder; or (C) in the preparation for the commencement
or defense of any such foreclosure or other action;

(d)  Lender’s fees and costs, including attorneys’ fees, arising between the entry of
judgment of foreclosure and confirmation hearing as referted 10 1a Subsection (b)(1) of Section 15-1508 of
the Act;

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

(f) expenses incurted and expenditures made by Lendet for any one or more of the
following: (A) premiums for casualty and liability insurance paid by Lender wiothe:or not Lender or a
receiver is in possession, if reasonably required, in reasonable amounts, and all renewals thereof, without
regard to the limitation to maintaining existing insurance in effect at the time any receivér or mortgagee
takes possession of the Property as itnposed by subsection (¢)(1) of Section 15-1704 of the Aci: (B) repair
or restoration of damage or destruction 1n excess of available insurance proceeds or condemnation awarcs;
(C) payments required or deemed by Lender to be for the benetit of the Property or required to be made by
the ownet of the Property under any grant or declaration of casement, cascment agreement, agreement with
any adjoining land owners or instruments creating covenants or restrictions for the benefit of or affecting
the Property; (D) costs incurred by Lender for demolition, preparation for and completion of construction;
and (T) pursuant to any lease or other agreement, for occupancy of the Property, Notwithstanding the
foregoing, Lender shall only make such payments if Borrower has otherwise failed to pay such amounts
within ten (10) days from the fssuance of a bill, invoice or written demand fot any such item,

All Protective Advances shall be so much additional indebtedness secured by this Security Instrument, and
shall become due and payable ten (10) business days after written demand with interest thereon after such
ten (10) business day period until paid at the applicable rate set forth in the Loan Agreement. This Security
Instrument shall be a lien for all Protective Advances as to subsequent purchasers and judgment creditots

.12-
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from the time this Security Instrument {s recorded pursuant to subsection (b)(1) of Section 15-1302 of the
Act, All Protective Advances shall, except to the extent, if any, that any of the same are cleatly contrary to
ot inconsistent with the provisions of the Act, apply to and be included in: (A) determination of the amount
of Secured Obligations secured by this Security Instrument at any time; (B) the amount of the Secuted
Obligations found due and owing to Lender in a judgment of foreclosute or any subsequent, supplemental
judgments, orders, adjudications or findings by any court of any additional Indebtedness becoming due
after such ontry of judgment (it being agreed that in any foreclosure judgment, the court may reserve
jurisdiction for such purpose); (C) if right of redemption is deemed not to be waived by this Security
Instrument, computation of any amounts required to redeem, pursuant to Section 15-1522 of the Act; (D)
determination of amounts deductible from sale proceeds pursuant to Section 15-1522 of the Act; (E)
application of income in the hands of any receiver or of Lender in possession; and (F) computation of any
deficiency judgrent pursuant to subsections (b)(2) and (o) of sections 15-1508 and Section 15-1511 of the
Act,

Section 6,6 (" Collateral Protection Act. Pursuant to the requirements of the Illinois Collateral
Protection Act, Borrower 1= naroby notified as follows:

Unless Borrower provides Iender with evidence of the insurance coverage required by this Security
Instrument, the Loan Agreement cr any-of the other Loan Docutnents, Lender may purchase insurance at
Borrower’s expense to protect Lendet's inverest in the Property or any other collateral for the indebtedness
or Secured Obligations. This insurance muy, but need not protect Barrower’s interests, The coverage
Lender purchases may not pay any claim that Liotrower makes or any claim that is made against Borrower
in cotmection with the Property or any other collateral for the indebtedness or Secured Obligations.
Borrower may later cancel any insurance purchesed by Lender but only afier providing Lender with
evidence that Borrower has obtained insurance as requirec. by this Security Instrument, the Loan Agreement
ot any of the other Loan Documents. If Lender purchasel irgurance for the Property or any other collateral
for the indebtedness or Seeured Obligations, Borrower will b »esponsible for the costs of that insurance,
including interest in any other charges that Lender may lawfully izipose in connection with the placement
of the insurance, until the effective date of the cancellation or expira‘ion of the insurance, The costs of the
insurance may be more than the cost of insurance that Borrower may beahle to obtain on its own,

Section 6.7  Sealed Tnstrument. Borrower tntends for this Sccurity Instrument to be executed

and delivered by Borrower, and accepted by Lender, as a scaled instrument.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK, SIGNATURE PAGE FOLLUWS]
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IN WITNESS WHEREQF, Botrower has caused this Security Instrument to be duly executed on
the day and year set forth in the acknowledgment attached hereto and to be effective as of the date first set
forth above.

Black Square Midwest, LLC
a Delaware limited liability company

By: Black Square Real Estate, Inc.
Its; Manager

By: M——-«
Name: Shawn K, Whetten
Its: Officer

Signature Page — Mortgage
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STATE OF UTAH )
88:
COUNTY OF SALT LAKE )

The foregoing instrument was acknowledged before me this M day of 5!;2.:,!@%\{
by ﬁbﬂm K Uholdon_, the authorized signatory of Black Square Real Estate,~Tne.,

organized under the laws of the State of Delaware, who acknowledged that he did sign the
foregoing instrument on behalf of said officer,

7

Sign Name: ,»ﬁ“ﬂ/wﬂ’ﬁw
Notaty Public

Print Natme: L/t/{t'cf‘m-—/ /% /?)/vée.:/

[NOTARIAL SEAL]

My Commission Expires: y ﬁ% _L ) amieae e apvee
y p - JA & cun MICHAEL & BYBEE

R0\ Notary Public - Stato of tieh

) Cornm, Mo, 694521 B
Jof My Commission Expiteson
Apt 19,2001
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EXHIBIT A
Legal Description
2741 North Nordica Avenue, Chicago, Illinois 60707

LOT 18 AND THE NORTH 1/2 OF LOT 19 IN CLARKY; AND SEATON’S RESUBDIVISION OF
1OT81,2,3,4,5,6,7, 8,16, 17, 18, 19, 20, 21, 22, 23 AND 24 IN BLOCK 2 IN JOHNSON’S
ADDIDTION. TO MONTE CLARE, A SUBDIVISION OF THE EAST 1/2 OF THE WEST 1/2 AND
THE WEST /2 OF THE EAST 1/2 OF THE SCUTHWEST 1/4 OF SECTION 30, TOWNSHIP 40
NORTIL, RANGEA13, EAST OF THE THIRD PRINCIPATL, MERIDIAN, IN COOK. COUNTY,
ILLINOIS,

Assessor’s Parcel Numoe: of 13-30-303-016, VOL. 363



