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lllinois Anti-Predatory

Lending Database
Program

Certificate of Exemption

844-768-1713
1B azgi, A\ &

The property identified as:

Address:

Street: 510-524 West Wellington Avenue
Street line 2;

City: Chicago State: IL

Lender Nationwide Life Insurance Company

Loan / Mortgage Amount: $37,500,000.00

it is commercial property.

Certificate number: 317D4901-1ED4-4CEE-ACFB-FA30ES514EEC

Doc#. 1808257035 Fee: $108.00
Karen A Yarbrough

Cook County Recorder of Deeds

Date: 03/23/2018 01:01 PM Pg: 1 of 31

ZIP Code: 60657

Borrower: Big Chute LLC, Phoenix Bowl LLC, Pinball LLC, Teocalli 32wl LLC and Keyhole LLC

This property is located within the program area and is exempt from the requirements of 765 ILC'3 77/70 et seq. because

Execution date; 3/20/2018
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When recorded this instrumemt should be

returned to:

Chicago Title Insurance Company ~
National Commercial Services | Chicago

10 South LaSalle St., Suite 3100
Chicago, Iliinois 60603
Attention: Jason Hissong

This instruiment was drafied by:

Todd J. Azllanf
Moss & Barreit

150 South Fifih 5t:eet, Suite 1200

Minneapolis, MN->5402
612-877-5000

Loan No. 00-1102859

Common Address:
Permanent Tax Index No.:
Common Address:
Permanent Tax Index No.:
Common Address:
Permanent Tax Index No.:
Common Address:
Permanent Tax Index No.:
Common Address:
Permanent Tax Index No.;

[Above space reserved for recording information.|

510-524 West Wellington Avenue, Chicago, Illinois
14-22-104-022-0000

3610 Ncrth Pine Grove Avenue, Chicago, lllinois
14-21-109-114-0000

718 West Irviig 2ark Road, Chicago, Illinois
14-16-305-017-695¢

725-747 West Irving £k Road, Chicago, llinois
14-21-100-011-0000

3937-3939 North Clarendod Avenue, Chicago, Illinois
14-21-100-002-0000 and 14-21-100-003-0000

MORTGAGE AND

SECURITY AGREEMENT

AND FIXTURE FINANCING STATEMENT

DATED AS OF March _ R0 ,2018

GRANTED BY

BIG CHUTE LLC, an Ilinois limited liability company,
PHOENIX BOWL LLC, an Illinois limited liability company,
PINBALL LLC, an lllinois limited liability company,
TEQOCALLI BOWL LLC, an Illinois limited liability company,
and KEYHOLE LLC, an Illinois limited liability company

TO

NATIONWIDE LIFE INSURANCE COMPANY, an Ohio corporation
Legal Description: See Exhibit A.

56952.21;3/19/2018
3953429v3  03/16/2018

Loan No. 00-1102859
Newcastle Lakeview Apartment Portfolio 1
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MORTGAGF, AND SECURITY AGREEMENT
AND FIXTURE FINANCING STATEMENT

This MORTGAGE AND SECURITY AGREEMENT AND FIXTURE FINANCING
STATEMENT (as the same may from time to time hereafter be modified, supplemented or
amended, the “Security Instrument”) is made and executed as of March (5 , 2018, by BIG
CHUTE LLZ. an Illinois limited liability company, PHOENIX BOWL LLC, an Illmols limited
liability compsiry, PINBALL LLC, an Illinois limited liability company, TEOCALLI BOWL
LLC, an Illinois 1imited liability company, and KEYHOLE LLC, an Illinois limited liability
company {collectiviiy, “Borrower™), having its collective principal office at 150 North Michigan
Avenue, Suite 3610, Lhicago, Illinois 60601, to and in favor of NATIONWIDE LIFE
INSURANCE COMPAMY, an Ohio corporation, together with its successors and assigns
(“Lender”), having its principa. office at One Nationwide Plaza, MC: 1-5-701, Columbus, Ohio
43215, Attention: Real Estate invesiments, 1-05-701, or at such other place as Lender may from
time to time designate.

PECITALS

A.  Borrower is justly indebted t¢ Lender in the original principal sum of Thirty-
Seven Million Five Hundred Thousand and (0/:00 Dollars ($37,500,000.00) with interest
thereon (the “Loan™), which Loan is made putsuant to that certain Loan Agreement dated of
even date hetewith between Borrower and Lender (as fiie same may be amended, extended,
renewed, restated, replaced, supplemented or otherwise msdified from time to time, the “Loan
Agreement”) and evidenced and represented by that certain I romissory Note of even date
herewith (as the same may be amended, extended, renewed, restared, replaced, supplemented or
otherwise modified from time to time , the “Note”), both principal-ard interest being payable as
provided thercin and in the Loan Agreement, with the first payment 03 tlie Note becoming due
and payable on the date of disbursement, and all amounts rematning unp<id thereon being finally
due and payable on April 5, 2028 (the “Maturity Date”). The term “Note” shall include all other
notes given in substitution, modification, increase, renewal or extension of ip% criginal Note
described herein, in whole or in part.

B. Lender, as a condition precedent to the extension of credit and the making of the
Loan, has required that Borrower provide Lender with security for the repayment of the Loan as
well as for the full and prompt performance, observance and discharge by Borrower of all of the
terms, provisions, agreements, covenants, conditions and obligations herein contained and
contained in any other agreements, documents ot instruments now or hereafter evidencing,
securing or otherwise relating to the indebtedness evidenced by the Note.

Loan No, 00-1102859
56952.21; 3/19/2018 Newcastle Lakeview Apartment Portfolio 1

3953429v3  03/16/2018
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ARTICLE L.
DEFINITIONS

1.1 Definitions.
As used herein, the following terms shall have the following meanings:

“Appurtenances” means all the strips and gores, rights-of-way, easements, privileges,
profits and other appurtenances now or hereafter belonging or in any way appertaining to the
Real Property, including, without limitation, all right, title and interest of Borrower in any after-
acquired fight, title, interest, remainder or reversion in and to the beds of any ways, streets,
avenues, roads; alleys, passages and public places, open or proposed, in front of, running
through, adjoinirg or adjacent to the Real Property.

“Fixtures” meansall fixtures, materials, equipment, machinery, apparatus, and other
property now or hereafte: aiiached to, installed in, or used in connection with the Improvements,
including, but not limited (0. fumaces, steam boilers, hot-water boilers, oil burners, pipes,
radiators, air-conditioning and Sprinkler systems, gas and electric fixtures, carpets, rugs, shades,
awnings, screens, elevators, and all other furnishings, tools, equipment and machinery, building
supplies, materials, and all fixtures, ‘ac:essions and appurtenances thereto, and all renewals or
replacements of, or substitutions for, anyof the foregoing, all of which property and things are
hereby declared to be permanent fixtures end part of the realty conveyed herein as security for
the Indebtedness.

“Improvements” means the buildings, strutbues and other improvements of any kind,
nature or description now or hereafier erected, constracied, placed or located upon the Real
Property, including, without limitation, any and all “additions (o, substitutions for, or
replacements of such improvements.

“Obligations” means any and all of the covenants, conditions, ~arranties, representations,
and other obligations (other than to repay the Indebtedness) made o: ndertaken by Borrower,
Guarantor, or any Borrower Party to Lender or others as set forth i1, ‘the Note, the Loan
Agreement or any of the other Loan Documents.

“Property” means (a) the Real Property; (b) the Improvements; (c) all mincrais, royalties,
gas rights, water, water rights, and other emblements now or hereafter located on, under-or above
all or any part of the Real Property; (d) the Appurtenances; (¢) the Rents; (f) any and all awards,
payments or settlements, including interest thereon, and the right to receive the same, as a result
of: (i) the exercise of the right of eminent domain; (ii) the alteration of the grade of any way,
street, avenue, road, alley, passage or public place; (iii) any other injury, damage, casualty or
claim relating to the taking of, or decrease in the value of, the Real Property, Improvements,
Fixtures ot Appurtenances; or (iv) proceeds of insurance awards, to the extent of all amounts

Loan No. 00-110285%
56952.21; 3/19/2013 Newcastle Lakeview Apartment Portfolio I

3953429v3  03/16/2018
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which may be secured by this Security Instrument at the date of any such award or payment
including, but not limited to, reasonable attorneys’ fees, costs and disbursements incurred by
Lender in connection with the collection of such award or payment; (g) the Fixtures; (h) the
Security Property; and (i) all agreements or contracts now or hereafter existing relating to any
interest rate cap agreements, swaps or other interest hedging agreements.

“Real Property” means that certain real property described on Exhibit A attached hereto
and by this reference made a part hereof, as the description of the same may be amended,
modified or supplemented from time fo time.

“Kenis” means any and all leases, licenses, contracts, rents, security deposits, license
fees, royalties, 1svues, revenues, profits, proceeds, deposits, income and other benefits, including
accounts receivsole, Termination Fees, of, accruing to, or derived from the Real Property,
Improvements and Appurtenances, and any business or enterprise presently situated or hereafter
operated thereon, ana 7il/of Borrower's interest under any and all lease guaranties, letters of
credit, and any other ‘ciedit support fumished to Borrower in connection with any of the
foregoing and any and all amociis furnished to Borrower in connection with any sales of the
Property, including, but not limited i earnest money deposits.

“Security Property” means (expiessly excluding any Hazardous Substances) (a) all Goods
(including, without limitation, Consumcz ioods, Inventory, Equipment and Farm Products),
Accounts, Chattel Paper (including, without Vuitation, Electronic Chattel Paper and Tangible
Chattel Paper), Instruments, General Intangibles (including, without limitation, Payment
Intangibles and Software), Letiers of Credit, Lettsi- of-Credit Rights, Documents, As-Extracted
Collateral, Money and Deposit Accounts of every kind, and all proceeds thereof, either directly
or indirectly, in connection with the complete and comisrtable use, occupancy and operation of
the Real Property, Improvements, Appurtenances or Fixiures, including, without limitation, any
and all licenses, permits or franchises, used or required in cosnection with such use, occupancy
or operation; (b) all proceeds thereof or therefrom regardless ¢t form, all Rents, all monetary
deposits which Borrower has been required to give to any public or prvate utility with respect to
utility services furnished to the Real Property or Improvements, all proceeds (including premium
refunds) of each policy of insurance relating to the Real Property or lmprovements, all Awards,
all amounts deposited in escrow for the payment of Impositions, assessmerts, rharges, ground
rentals and/or premiums for policies of insurance with respect to the Property, all proceeds and
other amounts paid or owing to Borrower under or pursuant to any and all contracts and bonds
relating to the construction, erection or renavation of the Real Property or Improvemenis, (c) all
right, title and interest of Borrower in and o all oil, gas and other hydrocarbons and other
minerals produced from or allocated to the Real Property and all products proccssed or obtained
therefrom, and the proceeds thereof; and (d) all accounts and general intangibles under which
such proceeds may atise, together with any sums of money that may now or at any time hereafter
become due and payable to Borrower by virtue of any and all royalties, overriding royalties,

Loan No. 00-1102859
56952.21,3/19/2018 Newcastle Lakeview Apartment Portfolio ]
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bonuses, delay rentals and any other amount of any kind or character arising undet any and all
present and future oil, gas and mining leases covering the Real Property or any part thereof.

“UCC” means the Uniform Commercial Code of the state in which the Property is
located or, if the creation, perfection and enforcement of any security interest herein granted is
governed by the laws of a state other than the state in which the Property is located, then, as to
the matter in question, the Uniform Commercial Code in effect in that state.

Capitalized terms not otherwise defined in this Security Instrument shall have the
meanings «scribed to such terms in the Loan Agreement or, if not defined in the Loan
Agreement, tha UCC.

1.2 (eneral Construction.

Unless otherwise noted, all “Article” and “Section” references shall be to Articles or
Sections of this Security Instrument. All uses of the word “including” shall mean “including,
without limitation” unless tlie sontext shall indicate otherwise. Unless otherwise specified, the
words “hereof” “herein” and “bzieunder” and words of similar import when used in this
Security Instrument shall refer to this Security Instrument as a whole and not to any particular
provision of this Security Instrument. Unless otherwise specified, all meanings attributed to
defined terms herein shall be equally appiirable to both the singular and plural forms of the terms
so defined. All references to the Loan Docurients shall mean all such documents as they are
constituted as of the date hereof, as the same wayv he amended, restated, replaced, supplemented
or otherwise modified from time to time. Ail-of the provisions of the Loan Documents
(including, without limitation the limited and full receurse provisions of Article X of the Loan
Agreement) are incorporated into this Security Instrumerit ‘o the same extent and with the same
force as if fully set forth in this Security Instrument. In the event of any inconsistency between
this Security Instrument and the Loan Agreement, the terras hereof shall be controlling, as
necessary, to create, preserve and/or maintain a valid securityinterest upon the Property;
otherwise the provisions of the Loan Agreement shall be controlling.

ARTICLE I
GRANT

2.1 Grant.

To secure the full and timely payment of the Indebtedness and performance of the
Obligations and for good and valuable considerations, the receipt and sufficiency of which are
hereby acknowledged by Borrower, Borrower grants, bargains, sells, transfers, conveys,
warrants, confirms, pledges and assigns with power of sale the Property and mortgages to
Lender, and grants Lender a security interest in the Property. TO HAVE AND TO HOLD the
Property and the rights hereby granted for its use and benefit unto Lender and its successors and

Loan No. 00-1102859
56952.21; 3/19/2018 Newcastle Lakeview Apartment Portfolio |
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assigns forever; PROVIDED, HOWEVER, THAT NOTWITHSTANDING THE FOREGOING
OR ANY OTHER PROVISION OF THIS SECURITY INSTRUMENT, THIS SECURITY
INSTRUMENT SHALL NOT INCLUDE ANY TENANT SECURITY DEPOSITS WHICH
ARE SUBJECT TO ANY APPLICABLE LAW, ORDINANCE, RULE OR REGULATION
WHICH PROHIBITS BORROWER FROM ENCUMBERING SUCH SECURITY DEPOSITS,
INCLUDING THE CITY OF CHICAGO RESIDENTIAL LANDLORD AND TENANT
ORDINANCE.

ARTICLE IIL
REPRESENTATIONS AND WARRANTIES

Borroven hereby represents, warrants and certifies:

3.1 Warantv of Title,

(@)  Each Borower has good, marketable and insurable indefeasible fee simple
absolute title to_the portion of the Real Property held in its name and
Improvements lscated thereon, subject only to the Permitted Encumbrances.

(b)  Borrower has full powsr and lawful authority to encumber and convey the
Property as provided her=ir.,

(¢)  This Security Instrument is and will continue to remain a valid and enforceable
first mortgage lien on and security interest in the Real Property, Borrower hereby
fully warrants the title to the Propercy-and will defend the same and the validity
and priority of the lien and encumbrancs of this Security Instrument against the
lawful claims of all persons whomsoever, and Borrower further warrants that the
Property is free and clear of all liens and encumbrances of any kind, nature or
description, save and except the Permitted Encunibiances.

ARTICLE1V.,
COVENANTS

4.1 Payment and Performance of Obligations.

Borrower shall timely pay the Indebtedness and perform the Obligations in uli pursuant
to the terms, covenants and conditions of the Loan Agreement. All of the provisions in ihe Loan
Agreement and Loan Documents are incorporated herein by reference.

4.2 Prohibition Against Conveyances, Encumbrances and Borrowing.

Except as expressly permitted under the Loan Agreement, neither Borrower nor any
person shall convey, assign, sell, mortgage, encumber, pledge, hypothecate, grant a security

Loan No. 00-110285%
56952.21;3/19/2018 Newcastle Lakeview Apartment Portfolio |
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interest in, grant options with respect to, or otherwise dispose of (directly or indirectly,
voluntarily or involuntarily, by operation of law or otherwise, and whether or not for
consideration or of record) all or any portion of any legal or beneficial interest in: (a) all or any
portion of the Property including, without limitalion, the Leases; or (b) all or any ownership
interest in Borrower.

43  Condemnation Awards and Insurance Proceeds.

(a)  Borrower assigns to Lender all Awards and authorizes Lender to collect and
receive all awards and compensation for any condemnation or other taking of the
Property or any purchase in lieu thereof and to give proper receipts and
acquittances therefor, subject to the terms of the Loan Agreement.

(b)  Borrower assigns to Lender all proceeds of any insurance policies insuring against
loss orda:nage to the Property. Borrower authorizes Lender to collect and receive
such preeseds, to give proper reccipts and acquittances therefor, and authorizes
and directs th® iseser of each such insurance policy to make payment for all such
losses directly to Lender, instead of to Borrower and Lender jointly, subject to the
terms of the Loan ~.grerment.

44  No Sale/Encumbrance.

Borrower shall not make or permit any sale, conveyance, assignment, transfer,
disposition or divesture of Borrower’s title to the Property in any manner, whether voluntary or
involuntary or other Disposition other than as expimsly permitted pursuant to the terms of the
Loan Agreement.

ARTICLE V.
SECURITY AGREEMENT

5.1 Security Agreemen.

This Security Instrument constitutes both a real property mortgase and a security
agreement pursuant to the UCC. Except as otherwise expressly provided incthis Security
Instrument, all terms in this Securily lnstrument relaling to subsection (a) in th¢ definition of
Security Property and the grant of the foregoing security interest which are defined in the UCC
but not in this Security [nstrument shall have the meanings assigned to them in Articie 9 (or,
absent definition in Article 9, in any other Article) of the UCC, as those meanings may be
amended, revised or replaced from time to time. The parties intend that the terms used herein
which are defined in the UCC shall have, at all times, the broadest and most inclusive meanings
possible. Accordingly, if the UCC shall in the future be amended or held by a court 1o define
any term used herein more broadly or inclusively than the UCC in effect on the date of this
Security Instrument, then such term, as used herein, shall be given such broadened meaning, 17

Loan No, 00-1102859
56952.21; 3/19/2018 Newcastle Lakeview Apartment Portfolio 1
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the UCC shall in the future be amended or held by a court to define any term used herein more
narrowly, or less inclusively, than the UCC in effect on the date of this Security Instrument, such
amendment or holding shall be disregarded in defining terms used in this Security Instrument.

5.2 TFixture Filing.

This Security Instrument shall be effective as a financing statement filed as a fixture
filing with respect to all Fixtures included within the Property and is to be filed for record in the
real estate records in the Office of the Recorder of Deeds of the County where the Real Property
(including said Fixtures) is situated. This Security Instrument shall also be effective as a
financing staiement with respect to all Security Property included within the Real Property
(including, without limitation, all Borrower’s right, title and interest in all oil, gas, other
minerals, and ot*er substances of value which may be extracted from the earth and all accounts
arising out of the saie'at the wellhead or minehead thereof), and is to be filed for record in the
real estate records of the county where the Real Property is situated. The mailing address of
Borrower is 150 North Michigan Avenue, Suite 3610, Chicago, lllinois 60601 and the address of
Lender from which informatio:i ~oncerning the security interest may be obtained is the address
of Lender set forth in the preamble of this Security Instrument.

ARTICLE VL
ADDITICONAL ADVANCES

6.1  Tuture Advances: Securcd [ndehtedness.

This Security Instrument shall secure not ‘oniy existing indebtedness, but also future
advances, whether such advances are obligatory or to be‘made at the option of Lender. Upon the
request of Borrower, and at Lender's option prior to releassof this Security Instrument, Lender
may make future advances to Borrower (“Future Advances”)( Al ] future advances with interest
thereon shall be secured by this Security Instrument to the same eatsnt as if such future advances
were made on the date of the execution of this Security Instrument vziess the parties shall agree
otherwise in writing. Any advances or disbursements made for the beacTit or protection of or the
payment of taxes, assessments, levies or insurance upon the Property; vith interest on such
disbursements as provided herein or in the Loan Agreement, shall be addad io the principal
balance of the Note and collected as a part thereof. To the extent that this Secrty Instrument
may secure more than one note, a default in the payment of any such note shall sonstitute a
default in the payment of all such notes. Without in any way limiting the generality, of the
foregoing, any advances, disbursements or expenditures described in Section 15-1302(b) of the
Act (as defined in Section 10.1(a) below) that are made by Lender from time to time shall have
the benefit of the provisions of the Act applicable thereto, and any advances, disbursements or
expenditures in the nature of “future advances”, as described or defined in the Act or any other
applicable Illinois law, that are made by Lender from time to time shall have the benefit of the
provisions of the Act or such other applicable law (as the case may be). Nothing contained in

Loan No. 00-1102859
56952.21; 3/19/2018 Newcastle Lakeview Apartment Portfolio 1
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this Section 6.1 shall be deemed or construed to obligate Lender to make any advance,
disbursement or expenditure of any kind.

ARTICLE VIL
RIGHTS AND REMEDIES

7.1 Remedies.

Upon the occutrence of an Event of Default (as defined in the Loan Agreement) Lender
may, at its option and by or through a trustee, nominee, assignee or otherwise, in each case if,
and to the Sllest extent permitted by law, exercise any or all of Lender’s rights and remedies
pussuant to /rticle VIIT of the Loan Agreement, including, but not limited to accelerating the
Note, any other rzinedies available to it at law or in equity, and any remedies contained herein,
including but not Iirtzd to:

(8  Right of liniry, Lender may, prior or subsequent to the institution of any
foreclosure proczedings, enter upon the Property, or any part thereof, and take
exclusive possession of the Property and of all books, records and accounts
relating thereto and exercise without interference from Borrower any and all
rights which Borrower hss with respect to the management, possession, operation,
protection or preservation of the Property, including the right to rent the same for
the account of Borrower and to_apply all Rents as provided in the Assignment
and the right to exercise all rights of Borrower under any Properly related
contracts. All costs, expenses and lizbilities incurred by Lender in collecting such
Rents and in managing, operating; rieintaining, protecting or preserving the
Property, if not paid out of Rents as hercinabove provided, shall constitute a
demand obligation owing by Borrower an/-shall bear interest from the date of
expenditure until paid at the Default Rate, all of vhich shall constitute a part of
the Obligations. If necessary to obtain the possession provided for above, Lender
may invoke any and all legal remedies to dispossess Borrower, including
specifically one or more actions for forcible entry and deaitier, trespass to try title
and restitution. Furthermore, without taking possession ¢t any Property, Lender
may, but shall have no obligation to, enter upon the Propirty and take such
actions, and incur and pay such costs, as Lender deems approprace: in Lender's
sole discretion, in order to (i) preserve or protect the Property, includirg paying or
otherwise resolving any liens or security interests or any threatened v vlaimed
liens or security interests against any of the Property, making tepairs, winterizing
the Property, securing the Property from access by third parties, securing the
Property from elements, and initiating or completing any construction for such
purposes; (ii) exercise Lender's rights pursuant to Section 8.2(a) of the Loan
Agreement; and (i) pay any expenses incurred by Borrower, or any expenses
incurred by Lender pursuant to the Loan Documents, with respect to the Propetty,

Loan No. 00-1102859
56952.21; 3/19/2018 Newcastle Lakeview Apartment Pottfolio |
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including construction costs, costs incurred pursuant to any Property related
contracts, and any other costs related to the Property (including insurance, title
insurance, taxes, assessments, inspections, or compliance with Laws). In
connection with any action taken by Lender pursuant to this subsection, Lender
shall not be liable for any loss sustained by Borrower resulting from any failure to
let the Property, or any part thereof, or from any other act or omission of Lender
in managing the Property unless such loss is caused by the willful misconduct or
gross negligence of Lender, nor shall Lender be obligated to perform or discharge
any obligation, duty or liability under any Lease ot under or by reason hereof or
the exercise of rights or remedies hereunder. EXCEPT FOR THE WILLFUL
MISCONDUCT OR GROSS NEGLIGENCE OF LENDER, BORROWER
SHALL AND DOES HEREBY AGREE TO INDEMNIFY LENDER FOR,
ANT_TO HOLD LENDER HARMLESS FROM, ANY AND ALL
LIARITY, LOSS OR DAMAGE (INCLUDING REASONABLE
ATTORNLYS FEES), WHICH MAY OR MIGHT BE INCURRED BY
LENDER UNDER ANY SUCH LEASE OR UNDER OR BY REASON
HEREQOF ©X THE EXERCISE OF RIGHTS OR REMEDIES
HEREUNDER, AW, FROM ANY AND ALL CLAIMS AND DEMANDS
WHATSOEVER WYiCH MAY BE ASSERTED AGAINST LENDER BY
REASON OF ANY ALLFGED OBLIGATIONS OR UNDERTAKINGS ON
ITS PART TO PERFOLM OR DISCHARGE ANY OF THE TERMS,
COVENANTS OR AGREEMENTS CONTAINED IN ANY SUCH LEASE.
Should Lender incur any such-lability, loss or damage, the amount thereof,
including costs, expenses and reasciable attorneys' fees, together with interest
thereon from the date of expenditure witil paid at the Default Rate, shall be
secured hereby, and Borrower shall reimburse Lender therefor immediately upon
demand. Nothing in this subsection shall impose any duty, obligation or
responsibility upon Lender for the control, care, mruagement, leasing of repair of
the Property, nor for the carrying out of any of the ferms and conditions of any
such Lease; nor shall it operate to make Lender respoasitsle or liable for any waste
committed on the Property by the tenants or by any otber parties, or for any
Hazardous Substances in, on or under the Property, or for-any dangerous or
defective condition of the Property or for any negligence in fhe management,
leasing, upkeep, repair or control of the Property resulting in ioss or injury or
death to any tenant, licensee, employee or stranger. Borrower hereby ratifies and
confirms any and all actions of Lender with respect to the Property taken under
this subsection. Any receipt of consideration received by Lender pursuant to this
subsection (other than Rents) shall be applied in the same manner as provided in
Section 8.3 of the Loan Agreement.

The remedies in this subsection are in addition to other remedies available to
Lender and the exercise of the remedies in this subsection shall not be deemed to

Loan No. 00-1102859
56952.21,3/19/2018 Newcastle Lakeview Apartment Portfolio I
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be an election of nonjudicial or judicial remedies otherwise available to Lender.
The remedies in this Article VII are available under and governed by the real
property laws of the State and are not governed by the personal property Jaws of
the State. Any receipt of consideration received by Lender pursuant to this
subsection shall be immediately credited against the Obligations (in such order
and manner as Lender may select), and the value of said consideration shall be
treated like any other payment against the Obligations.

(b)  TForeclosure. Lender may institute an action to foreclose this Security Instrument
under the power of sale which is hereby conferred, such foreclosure to be
accomplished in accordance with the following provisions. To the extent
permitted under (and in accordance with) any Laws, the following provisions
s'al!__as Lender may determine in its sole discretion, apply to any sales of the
Propetiv-under this Article VII, whether by judicial proceeding, judgment,
decree, foreclosure or otherwise: (2) Lender may conduct a single sale of the
Property-or multiple sales of any part of the Property in separate tracts ot in its
entirety or any-otiier manner as Lender deems in its best interests and Borrower
waives any right te réquire otherwise; (b) if Lender elects more than one sale of
the Property, Lender-may at its option cause the same to be conducted
simultaneously or successively, on the same day or on such different days or
times and in such order as “;cnder may deem to be in its best interests, no such
sale shall terminate or otherwis¢ aiffect the lien of this Security Instrument on any
part of the Property not then soid,-and Borrower shall pay any and all costs and
expenses incurred by Lender in coimection with each such sale; (¢) any sale may
be postponed or adjourned by public arnouncement at the time and place
appointed for such sale or for such postporied or adjouned sale without further
notice; or such sale may occur, without further rutice, at the time fixed by the last
postponement or a new notice of sale may be giver; and (d) Lender may acquire
the Property and, in lieu of paying cash, may (L2y by crediting against the
Obligations the amount of its bid, after deducting therefrom any sums which
Lender is authorized to deduct under the provisions of e Loan Documents.
After any such sale, Lender shall deliver to the purchaser ot such sale a deed
conveying the Property so sold, but without any covenant or warariy, €Xpress or
implied from Lender. The recitals in any such deed of any matters or facts shall
be conclusive proof of the truthfulness thereof. Any Person, including Rorrower
or Lender, may purchase at such sale.

(¢)  Lender’s Right to Appointment of Receiver. Lender, as a matter of right and
without regard to the sufficiency of the security for repayment, performance and
discharge of the Obligations, without notice to Borrower, without regard to the
then value of the Property or the adequacy of Lender’s security and without any
showing of insolvency, fraud or mismanagement on the part of Borrower, and
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without the necessity of filing any judicial or other proceeding other than the
proceeding for appointment of a receiver, shall be entitled to the appointment of a
receiver or reccivers of the Property or any part thereof, and, at the election of
Lender (in Lender's sole discretion) of the Rents, and Borrower hereby
itrevocably consents to the appointment of a receiver or receivers. Any receiver
appointed pursuant to the provisions of this subsection shall have the usual
powers and duties of receivers in such matters. In addition to the powers
provided in this Security Instrument, any such receiver shall have all rights,
powers, immunitics and duties as provided for in Section 15-1701 and 15-1703 of
the Act (as hereinafter defined).

(d) * /Lender as Purchaser. Lender may be the purchaser of the Property or any patt
thereof, at any sale thereof, and Lender shall, upon any such purchase, acquire
gooc. il to the Property so purchased, free of the liens and security interests
hereof, riess the salc was made subject o an unmatured part of the Loan.
Lender, o> purchaser, shall be treated in the same manner as any third party
purchaser and e proceeds of Lender's purchase shall be applied in accordance
with Section 8.3 of (e Loan Agreement.

(6)  Rights Relating to Lesses  So long as any part of the Indebtedness and the
Obligations secured herebv remain unpaid or not fully performed, the fee and
leasehold estates to the Property-shall not merge but rather shall remain separate
and distinct, notwithstanding the union of such estates either in Borrower, Lender,
any tenant, or any third party purchaser or otherwise. Lender may from time to
time elect to subordinate the lien of tins Security Instrument to any Lease by (i)
unilaterally executing and recording an’iusirument of subordination, (i) giving
written notice to Borrower and the respective tenant of such subordination, or (iii)
including the subordination in the posting for a-foreclosure, and upon such
election the lien of this Security Instrument shall‘te subordinate to the Lease
identified in such instrument of subordination; p:ovided, however, in each
instance, (x) such subordination will not affect or be ap plicable to, and expressly
excludes, any lien, charge, encumbrance, security intcrest, claim, casement,
restriction, option, covenant, and other rights, titles, interests, o estates of any
nature whatsoever with respect to all or any portion of the Property Sther than the
Lease or Leases identified in such instrument of subordination; (y) Lender can
make the subordination conditional so that the subordination is conditicae] on the
happening of any event or events, or automatically terminates upon specified
events or after the passage of a stated amount of time; and () upon foreclosure,
without limiting any other provisions contained in the Loan Documents, the
purchaser at foreclosure shall have no liability or responsibility for any
obligations of the landlord that occurred or that accrued under the Lease prior to
foreclosure or for any acts of prior landlords, and the tenant of such subordinated
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Lease shall attorn to the purchaser at foreclosure as the new landlord of the Lease
with all rights of the landlord under such Lease but with only the obligations of
the landlord that accrue after the foreclosure. The rights of the Lender and any
purchaser at foreclosure contained in this subsection are covenants running with
the land and shall be binding on all future interests in the Property, including all
Leases hereafter executed, until this Security Instrument is released in full.
Nothing. contained in this Security Instrument, nor the exercise of any right,
power, or authority herein granted to Lender shall be, or shall be construed to be,
an affirmation by it of any tenancy, Lease, or option, nor an assumption (except to
the extent expressly agreed in writing by Lender) of liability under any tenancy,
Lease, or option, nor the subordination (except a subordination as provided in this
subsection or as otherwise expressly agreed in writing by Lender) of the lien or
any other rights or interests granted for the benefit of Lender under this Security
Instr uzent.

(fy  Other Rivkis of Lender. Should any part of the Property come into the possession
of Lender, wlietlier before or after an Event of Default, Lender may (for itself or
by or through oiher Persons) hold, lease, manage, use or operate the Property for
such time and upon such terms as Lender may deem prudent under the
circumstances (making such repairs, alterations, additions and improvements
thereto and taking such ofter action as Lender may from time to time deem
necessary or desirable) for the purpose of preserving the Property or its value,
pursuant to the order of a cour.of appropriate jurisdiction or in accordance with
any other rights held by Lender in rssyect of the Property. Borrower covenants to
promptly reimburse and pay to Lende: #iydemand, at the place where the Note is
payable, the amount of all expenses ‘(including the cost of any insurance,
Impositions or other charges) incurred by Lendar in connection with Lender’s
custody, preservation, use or operation of th> Property, together with interest
thereon from the date incurred by Lender at tic Default Rate; and all such
expenses, costs, taxes, interest and other charges shail ‘be and become a part of the
Indebtedness. It is agreed, however, that the risk ol lees or damage to the
Property is on Borrower, and Lender shall have no liability <vhateoever for decline
in value of the Property, for failure to obtain or maintain insuranve or for failure
to determine whether insurance in force is adequate as to amount or.uz io the risks
insured. Possession by Lender shall not be deemed an election of judiciel relief, if
any such possession is requested or obtained, with respect to any Progerty or
collateral not in Lender’s possession.

7.2  Possession Afler Foreclosure,

If the liens or security interests hereof shall be foreclosed by judicial action, ot otherwise,
the purchaser at any such sale shall receive, as an incident to purchaser's ownership, immediate
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possession of the Property purchased, and if Borrower or Borrower's successors shall hold
possession of said Property or any part thereof subsequent to foreclosure, Borrower and
Borrower's successors shall be considered as tenants at sufferance of the purchaser at foreclosure
sale (without limitation of other rights or remedies, at a reasonable rental per day, due and
payable daily, based upon the value of the part of the Property so occupied and sold to such
purchaser), and anyone occupying such part of the Property, after demand is made for possession
thereof, shall be guilty of forcible detainer and shall be subject to eviction and removal, forcible
or otherwise, with, or if permitted by law, without process of law, and all damages by reason
thereof are hereby expressly waived.

7.3 Abandonment of Sale.

If a forectosire hereunder is commenced in accordance with Section 7.1(b) hereof, at any
time before the sals. Lender may abandon the sale, and Lender may then institute suit for the
collection of the Indebtconess and for the foreclosure of the liens and security interests hereof
and of the Loan Docuiients. If Lender should institute a suit for the collection of the
Indebtedness and for a forecleswe of the liens and security interests, Lender may, at any time
before the entry of a final judgmesi-in said suit, dismiss the same and sell the Property or any
part thereof in accordance with tae provisions of this Security Instrument or any of the other
Loan Documents.

74  Remedies Cumulative; Non Exclasive: Eic.

All rights, remedies and recourses of Lander granted in this Security Instrument, the
Note, the Loan Agreement, the other Loan Docwincnts, any other pledge of collateral or
otherwise available at law or equity: (i) shall be cumulative and concurrent; (i) may be pursued
separately, successively or concurrently against Borrowe:;"the Property or any one or more of
them, at the sole discretion of Lender; (iii) may be exercised as ¢ften as occasion therefor shall
arise, it being agreed by Borrower that the exercise or failure to ex2icise any of the same shall in
no event be construed as a waiver or release thereof or of any oflier Tight, remedy Or recourse;
(iv) shall be nonexclusive; (v) shall not be conditioned upon Lender exercising or pursuing any
remedy in relation to the Property prior to Lender bringing suit to recover the Indebtedness or
suit on the Obligations; and (vi) in the event Lender elects to bring suit ¢n tte Indebtedness
and/or the Obligations and obtains a judgment against Borrower prior to exercisyig ity remedics
in relation to the Property, all liens and security interests, including the lien of this Security
Instrument, shall remain in full force and effect and may be exercised at Lender's option.

75  Waiver of Redemption, Notice and Marshaling of Assets.

To the fullest extent permitted by Law, Borrower hereby irrevocably and unconditionally
waives and releases (a) all benefit that might accrue to Borrower by virtue of any present (to the
extent waivable by applicable Law) or future statute of limitations or “moratorium law” or other
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Law or judicial decision exempting the Property or any part thereof, or any part of the proceeds
arising from any sale of any such Property, from attachment, levy or sale on execution or
providing for any appraisement, valuation, stay of execution, exemption from civil process,
redemption, reinstatement (to the extent permitted by law) or extension of time for payment, (b)
all notices not specifically required by this Security Instrument of default, or of Lender’s
exercise, or election to exercise, any option under this Security Instrument. Borrower
acknowledges that the Property does not constitute agricultural real estate, as said term is defined
in Section 5/15 1201 of the Act (as hereinafter defined), or residential real property as defined in
Section 5/15 1219 of the Act, and pursuant to Section 5/15 1601(B) of the Act, Borrower hereby
waives anv’and all rights of redemption. To the extent permitted by Law, Borrower hereby
further waives-any right to reinstate the loan evidenced by the Note including, without limitation,
any right to reverse any acceleration of such indebtedness as provided in Section 5/15 1602 of
the Act. All waivers by Borrower in this Security Instrument have been made voluntarily,
intelligently and kisowingly by Borrower after Borrower has been informed by counsel of
Borrower’s choice as 0 possible alternative rights. Borrower’s execution of this Security
Instrument shall be coticlusive evidence of the making of such waivers and that such waivers
have been voluntarily, intelligepily and knowingly made. At any time after an Event of Default
hereunder, and pursuant to Law, Lénder, or Lender’s agents or contractors, is authorized, without
notice and in Lender's sole discrevion; to enter upon and take possession of the Property or any
part thereof, and to perform any acts wiiich Lender deems necessary or proper to conserve the
security interest herein intended to be provided by the Property, to operate any business or
businesses conducted thereon, and to collert and receive all Rents thereof and therefrom,
including those past due as well as those accruing thereafter. In addition to the aforesaid rights,
Lender shall have the right, in accordance with Sections 15-1701 and 15-1702 of the Act, as the
same may have been or shall be amended, to be plazed in possession of the Property, (c) any
right to a marshaling of assets or a sale in inverse order ¢f alienation, and (d) any and all rights it
may have to require that the Property be sold as separate-iracts or units in the event of
foreclosure.

ARTICLE VIIIL.
REPQRTING AND WITHIOLDING REQUIREMENTS

8.1 Withholding.

In the event of a foreclosure or delivery of a deed-in-lieu of foreclosure, Beirower agrees
that Lender shall have the right to withhold any and all amounts necessary to comply vith the
requirements of Section 1445 of the Internal Revenue Code. .

8.2  Transfer Tax.

(a)  Covenanis. Borrower covenants and agrees that, in the event of a sale or other
transfer pursuant to Article VII of the Loan Agreement (a “Disposition”), it will
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duly complete, execute and deliver to Lender contemporaneously with its
submission to the applicable taxing authority or recording officer, all forms and
supporting documentation required by such taxing authority or recording officer
to estimate and fix the real property transfer tax (“Transfer Tax”), if any, payable
by teason of such sale or other Disposition or recording of the deed evidencing
such sale or other Disposition, This subsection shall apply only if this Security
Instrument is outstanding after any such sale or transfer. This subsection does not
give Borrower any rights 1o make Dispositions other than those set forth in the
Loan Agreement.

(b) ~~Payment. Borrower agrees 1o pay all Transfer Taxes that may hereafter become
die and payable with respect to any Disposition, and in default thereof Lender
eal' have the right, but not the obligation, to pay the same and the amount of
such-nayment shall be added to the Obligations and be secured by this Security
Instrument, The provisions of this Article shall survive any Disposition,
foreclosute or deed in lieu of foreclosure and the delivery of the deed in
connection with any Disposition, foreclosure or deed in lieu of foreclosure.
Nothing in this Aricie shall be deemed to deprive Lender of its rights hereunder
1o refuse consent to-any Disposition.

(¢}  Foreclosure. The provisic:is-of this Section 8.2 shall be applicable also in the
event of a foreclosure or delivery of a deed in lieu of foreclosure to the extent that
Lender shall, in its sole judgmest 2ad discretion, determine that any tax (including
a Transfer Tax) shall be payable by it.

ARTICLE IX:
MISCELLANEOUS TERMS ANE CONDITIONS

9.1 FEffect of Security Agreement,

Borrower authorizes Lender to file and record such financing statéments, descriptions of
property and such further assurances as Lender, in Lender's sole discretion, may from time to
time consider necessary to create, perfect, continue and preserve the lien and encumbrances
hereof, and the security interest granted herein, upon and in the Property. Wichaont the prior
written consent of Lender, Borrower shall not create or suffer to be created, pursuanita the UCC,
any other security intetest in such real and personal property and fixtures described hercin. Upon
the occurrence of an Event of Default, Lender shall have the remedies ol a secured party under
the UCC, and the remedies provided for in this Security Instrument and the other Loan
Documents. Lender may, at the expense of Borrower, file and record financing statements at
such times and in such places as may be required or permitted by law to so create, perfect and
preserve the lien and encumbrance hereof upon all of the Property.
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9.2 Successors and Assions; Terminology.

The provisions hercof shall be binding upon Borrower and the heirs, personal
representatives, truslees, successors and assigns of Borrower, and shall inure to the benefit of
Lender, its successors and assigns. Where more than one Borrower is named herein, the
obligations and liabilities of said Borrower shall be joint and several.

Wherever used in this Security Instrument, unless the context clearly indicates a contrary
intent or unless otherwise specifically provided herein: (a) the word “Borrower” shall mean
Borrower #ud/or any subsequent owner or owners of the Property and (b) the word “Lender”
shall mean Lender or any subsequent holder or holders of this Security Instrument;

93  lanpes in Wntinp,

No modification,;‘amendment or waiver of, or consent to any departure by Borrower
from, any provision of this Security Instrument will be effective unless made in a writing signed
by the party to be charged, 2ad then such waiver or consent shall be effective only in the specific
instance and for the purpose for which given.

04  Noticgs.

All notices, reports, requests or othcr written instruments required or permitted hereunder
shall be in writing, signed by the party giving or making the same, and shall be sent in
accordance with the Loan Agreement.

9.5  Lender isnot a Joint Venturer or Partncr,

Borrower and Lender acknowledge and agree that in poovent shall Lender be deemed to
be a partuer or joint venturer with Borrower or any member of Berrower. Without limitation of
the foregoing, Lender shall not be decmed to be a partner or join. venturer on account of its
becoming a mortgagec in possession or exercising any rights pursuant.. this Security Instrument
or pursuant to any other instrument or document evidencing or securing any of the Indebtedness,
or otherwise.

96  Governing Law: Waiver or Jury Trial; Scverability.

() BORROWER HEREBY KNOWINGLY, INTENTIONALLY © AND
VOLUNTARILY, WITH AND UPON THE ADVICE OF COMPETENT
COUNSEL, WAIVES, RELINQUISHES AND FOREVER FORGOES HEREBY
THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING,
INCLUDING, WITHOUT LIMITATION, ANY TORT ACTION, AGAINST
LENDER, ITS SUCCESSORS AND ASSIGNS, BASED UPON, ARISING OUT
OF, OR IN ANY WAY RELATING TO OR IN CONNECTION WITH ANY OF
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THE LOAN DOCUMENTS OR THE LOAN, INCLUDING, WITHOUT
LIMITATION, IN ANY COUNTERCLAIM WHICH ANY PARTY MAY BE
PERMITTED TO ASSERT THEREUNDER, WHETHER SOUNDING IN
CONTRACT, TORT OR OTHERWISE. INNO EVENT SHALL LENDER, ITS
SUCCESSORS, ASSIGNS OR PARTICIPANTS BE LIABLE FOR SPECIFIC
PERFORMANCE, ANY SPECIAL, INCIDENTAL, CONSEQUENTIAL OR
PUNITIVE DAMAGES WHATSOEVER (INCLUDING, WITHOUT
LIMITATION, LOSS OF BUSINESS PROFITS OR OPPORTUNITY) AND BY
ITS EXECUTION HEREOF, BORROWER WAIVES ANY RIGHT TO CLAIM
OR SEEK ANY SUCH DAMAGES.

(b) * /Ihis Security Instrument and the rights and obligations of the parties hereunder
skall be governed by, and construed in accordance with, the internal laws of the
Stat¢ where the Property is located, without regard to principles of conflicts of
laws. Ay suit, action or other legal proceeding arising out of or relating to this
Security-Listrument may be brought in a court of record in the State or in the
courts of the {Inisad States of America located in such State. Borrower consents
to the non-exclusive- jurisdiction of each such court in any suit, action or
proceeding, and waives-any objection which it may have to the laying of venue of
any such suit, action ¢ rioceeding in any of such courts and any claim that any
such suit, action or proceediig has been brought in an inconvenient forum.

(c)  If any clauses or provisions Leren contained operate, or would prospectively
operate, to invalidate this Securivyfustrument, then such clauses or provisions
only shall be held for naught, as though not herein contained, and the remainder
of this Security Instrument shall remain drérative and in full force and effect.

9.7  Caplions.

The captions set forth at the beginning of the various Sections of this Security Instrument
are for convenience only and shall not be used to interpret or consaue the provisions of this
Security Instrument.

9.8 Sole Discretion of Lender.

Wherever pursuant to this Security Instrument Lender exercises any right given to it to
approve or disapprove, or any arrangement or term is to be satisfactory to Lender, the dccision of
Lender to approve or disapprove or to decide that arrangements or terms are satisfactory or not
satisfactory shall be in the sole discretion of Lender and shall be final and conclusive, except as
may be otherwise expressly and specificaily provided herein.
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9.9  ARer-Acquired Property Secured.

Borrower shall subject to the lien of this Security Instrument all right, title and interest of
Borrower in and to all extensions, improvements, betterments, renewals, substitutions and
replacements of, and all additions and appurtenances to, the Property hereinabove described,
hereafter acquired by or released to Borrower, or constructed, assembled or placed by Borrower
on the Real Property, and all conversions of the security constituted thereby, immediately upon
such acquisition, release, construction, assembling, placement or conversion, as the case may be,
and in each such case, without any further mortgage, deed of trust, encumbrance, conveyance,
assignment or other act by Botrower, as fully, completely and with the same effect as though
now owned Ly Borrower and specifically described herein, but at any and all times, Borrower
will execute ard deliver to Lender any and all such further assurances, mortgages, deeds of trust,
conveyances, security agreements, financing statements or assignments thereof or security
interests therein as Leder may reasonably require for the purpose of expressly and specifically
subjecting the same to the lien of this Security Instrument.

9.10 {Intentionallyde’etad].

9.11  Satisfaction of Sect rity Tnstrument.

If Borrower shall pay to Lender(th: Loan and if Borrower shall duly, promptly and fully
perform, discharge, execute, effect, compie.e and comply with and abide by each and every one
of the terms, covenants, conditions and agreeraents of the Note, this Security Instrument and all
other Loan Documents, then this Security Instrumen: and the estates and interests hereby granted
and created shall cease, terminate and be null and void..and shall be discharged of record at the
expense of Borrower.

9.12 Further Assurances.

Borrower will, at Borrower’s sole cost and expense and . the reasonable request of
Lender, (i) promptly correct any defect or error which may be discovzsed.in the contents of the
Note, the Indemnity Agreement or the Loan Documents to which Borrow®1 is a party, or in the
execution, acknowledgment or recordation thereof, (ii) promptly do, execute; acknowledge and
deliver, any and all such further acts, deeds, conveyances, deeds of irusty frust deeds,
assignments, estoppel certificates, security agreements, financing statements and’ continuations
thereof, notices of assignment and of security interest, transfers, certificates, assurances and other
instruments as Lender may reasonably require from time to time in order to carry ¢ut more
effectively the purposes of this Security Instrument, to subject to the lien and security interest
hereby created any of Borrower’s properties, rights or interests covered or now or hereafter
intended to be covered hereby, to perfect and maintain said lien and security interest, and to
better assure, convey, grant, assign, transfer and confirm unto Lender the rights granted or now
or hereafter intended to be granted to Lender hereunder or under any other instrument executed
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in connection with this Security Instrument or which Borrower may be or become bound to
convey or assign to Lender in order to catry out the intention or facilitate the performance of the
provisions of this Security Instrument; provided, however, that nothing contained in this Section
9.12 shall be construed to permit Lender to unilaterally require a change in the substantive terms
and conditions of this Security Instrument, the Loan Agreement, the Note, the Indemnity
Agreement or any of the other Loan Documents.

ARTICLE X.
SPECIAL LOCAL PROVISIONS

1G.1 Principles of Construction.

In the evedi of any inconsistencies between the terms and conditions of this Article X
and the terms and conlitions of this Security Instrument, the terms and conditions of this Article
X shall control and be'bizcling.

10.2 Foreclosure.

When the indebtedness hereby secured, or any part thereof, shall become due, whether by
acceleration or otherwise, Lender shail have the right to foreclose the lien hereof for such
indebtedness or part thereof. Lender mey, at its option, proceed to foreclose the lien of this
Security Instrument and pursue all remedics offered to a mortgagee under and pursuant to Ilinois
Mortgage Foreclosure Law (735 ILCS 5/15-1101, et seq.) (the "Act"), which shall be the law
applicable to any foreclosure of this Security Insirunent. Lender shall have the benefit of all of
the provisions of the Act, including all amendmen(s tbereto 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, to the maximum exters permitted by law, Lender shall have
the benefit of such provision as most recently existing prior to such repeal, as though the same
were incorporated herein by express reference. If any provisiot o{ this Security Instrument shall
grant to Lender any rights or remedies upon the occurrence and during the continuation of an
Event of Default which are more limited than the rights that would othe wise be vested in Lender
under the Act in the absence of said provision, Lender shall be vested with the rights granted in
the Act to the full extent permitted by law, Without limiting the generality ¢f the foregoing, all
expenses incurred by Lender upon the occurrence and during the continuativi of.an Event of
Default to the extent reimbursable under Sections 15-1510 and 15-1512 of the s2t, whether
incurred before or after any decree or judgment of foreclosure, and whether or not etiurcrated in
this Security Instrument, shall be added to the indebtedness secured hereby. The Property may
be sold in one parcel, several parcels or groups of parcels, and may be foreclosed successively
and in parts until all of the Property has been foreclosed against and sold. Borrower waives and
relinquishes any and all rights that Borrower may have to cause or compel a sale of any part or
parcel of the Property less than the entire Property. Lender shall be entitled to bid at the sale,
and, if Lender is the highest bidder for the Property or any part or parts thereof, Lender shall be
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entitled to purchase the same. In any such foreclosure, or upon the enforcement of any other
remedy of Lender under this Security Instrument or the Note, there shall be allowed and included
as additional indebtedness all expenditures and expenses which may be paid or incurred by or on
behalf of Lender for attorney's fees, appraiser's fees, outlays for documentary and expert
evidence, stenographer's charges, publication costs, and costs involved in title insurance and title
examinations. All expenditures and expenses of the nature in this paragraph mentioned, and
such expenses and fees as may be incurred in the protection of the Property and the maintenance
of the lien of this Security Instrument, including the fees of any attorney employed by Lender in
any litigation or proceeding affecting this Security Instrument, the Note or the Property,
including -riobate and bankruptcy proceedings, or in preparation for the commencement or
defense of ary proceeding or threatened suit or proceeding, shall be immediately due and
payable by Borrower, with interest thereon at the default rate set forth in the Note, and shall be
secured by this Security Instrument as to subsequent purchasers and judgment creditors from the
time this Security [nsirzment is recorded pursuant to Subsection (b)(1)-(5) of Section 5/15-1302
of the Act and shall b2 ‘ncluded in all determinations of indebtedness owing to Lender and
secured by this Security instrment, The proceeds of any foreciosure sale of the Property shall
be distributed and applied it:£1e Tollowing order or priority: First, on account of all costs and
expenses incident to the foreclosuie proceedings, including all such items as are mentioned in
this paragraph hereof; second, ali cther items which under the terms hereof constitute secured
indebtedness additional to that evideticed by the Note, with interest thereon as herein provided;
third, all principal and interest remaining upaid on the Note; fourth, any remaining amounts to
Borrower, its successors or assigns, as their rigiit inay appear.

If, during the continuance of an Event of Dctault, the acceleration of the Note but prior to
the foreclosure of this Security Instrument against the Froperty, Borrower shall tender to Lender
payment of an amount sufficient to pay the entire securel indebtedness, such tender shall be
deemed to be a voluntary prepayment under the Loan Agreement and, consequently, Borrower
shall also pay to Lender any Prepayment Premium (to the extent permitted by the Laws of the
State) required under the Loan Documents to be paid in order o prepay principal and, if such
principal payment is made during a period when prepayment is vrohibited by the Loan
Documents, if any, the applicable charge or Prepayment Premium (to the extent permitted by the
Laws of the State) shall be the maximum Prepayment Premium provided-for in the Loan
Agreement; provided, however, that in no event shall any amount payable uider this Section or
any other Section relating to Prepayment Premiums or otherwise, when added to-the interest
otherwise payable on the Note and the other secured indebtedness, exceed the maxuawin interest
permitted under applicable law.

10.3 Waivers.

Borrower acknowledges that the Property does not constitute agricultural real estate, as
said term is defined in Section 5/15-1201 of the Act, or residential real property as defined in
Section 5/15-1219 of the Act, and pursuant to Section 5/15-1601(b) of the Act, Borrower hereby
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waives any and all rights of redemption. To the extent permitted by law, Borrower hereby
further waives any right to reinstate the Loan including, without limitation, any right to reverse
any acceleration of such indebtedness as provided in Section 5/15-1602 of the Act. All waivers
by Borrower in this Security Instrument have been made voluntarily, intelligently and knowingly
by Borrower after Borrower has been informed by counsel of Borrower's choice as to possible
alternative rights. Borrower's execution of this Security Instrument shall be conclusive evidence
of the making of such waivers and that such waivers have been voluntarily, intelligently and
knowingly made.

10,4 Maximum Amount Secured.

Notwitlisianding any other provision of this Security Instrument, in no event shall this
Security Instrurznt secure mote than Seventy-Five Million and 00/100 Dollars ($75,000,000.00)
(excluding interest] costs, expenses, charges, fees, protective advances and indemnification
obligations, all of any type or nature); provided, however, in no event shall Lender have any
obligation whatsoever to-advance an amount in excess of the principal amount of the Note.

10.5 Business Loan.

Borrower covenants and agr¢es that (i) all of the proceeds of the Loan secured by this
Security Instrument will be used solely far business purposes and in {urtherance of the regular
business affairs of Borrower, (ii) the bencficiary of Borrower is a "business,” as that term is
defined in the Illinois Interest Act, Illinois Compiled Statutes, Chapter 815 ILCS 205/0.01, et
seq., including Section 4(1)(c) thereof, (iii) the entire principal obligation secured hereby
constitutes: (A) a "business loan," as that term is used.in Section 205/4(1)(c) thereof; and (B) a
"loan secured by a mortgage on real estate” within/the purview and operation of Section
205/4(1)(1) thereof, and (iv) the indebtedness secured herzUy is an exempted transaction under
the Truth-In-Lending Act, 15 U.S.C. Section 1601m, et seq. zad Las been entered into solely for
business purposes of Borrower and for Borrower's investment or piefit, as contemplated by said
section.

10.6 Collaieral Protection Act,

Pursuant to the terms of the Collateral Protection Act, Illinois Compiled-5tatntes, Chapter
815 ILCS 180/1 et seq., Borrower is hereby notified that, unless Borrower provides Lender with
evidence of the insurance required by this Security Instrument or any other Loan-I*scument,
Lender may purchase insurance at Borrower’s cxpense to protect Lender's interest in the-Property
or any other collateral for the indebtedness secured hereby. This insurance may, but need not,
protect Borrower's interests. The coverage Lender purchases may not pay any claim that
Borrower makes or any claim that is made against Borrower in connection with the Property or
any other collateral for the indebtedness secured hereby. Borrower may later cancel any
insurance purchased by Lender, but only after providing Lender with evidence that Borrower has

Loan No. 00-1102839
5695221, 3/19/2018 Newcastle Lakeview Apartment Portfolio 1

3953429v3  03/16/2018



1808257035 Page: 24 of 31

UNOFFICIAL COPY

obtained insurance as required under this Sccurity Instrument or any other Loan Document. 1f
Lender purchases insurance for the Property or any other collateral for the indebtedness secured
hereby, Borrower shall be responsible for the costs of that insurance, including the insurance
premiums, interest and any other charges that Lender may lawfully impose in connection with
the placement of the insurance, until the effective date of the cancellation or expiration of the
insurance. The costs of the insurance may be added to the indebtedness secured hereby. The
costs of the insurance may be more than the cost of insurance that Borrowet may be able to
obtain on its own.

10,7~ Receiver.

In addition to any provision of this Security Instrument authorizing Lender to take or be
placed in possession of the Property, or for the appointment of a receiver, in conncetion with
exercising Lender's reinedies hereunder, Lender shall have the right, in accordance with Sections
15-1701 and 15-1702'0f the Act, as granted and ordered by a court of competent jurisdiction, to
be placed in the possession of the Property or at its request to have a receiver appointed, and
such court appointed receiver; or Lender, if and when placed in possession, shall have, in
addition to any other powers provided in this Security Instrument, the right to petition or notify
the court for all rights, powers, inmunities, and duties and provisions for in Sections 15-1702,
15-703 and 15-1704 of the Act.

[SIGNATURE PAGE FCLLOWS]
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[Signature Page to Mortgage and Security Agreement and Fixture Financing Statement]

IN WITNESS WHEREOF, Borrower has caused this Security Instrument to be executed
as of the day and year first above written.

Borrower:
By: ] .
Jack Poys
Its:  Senior Vite President
STATE OF ILLINOIS )
) ss.
COUNTY OF COOK )

On this l‘%day of March, 2018, bfore me, the undersigned, a Notary Public in and
for said state, perSonally appeared Jack Potts, pergupally known to me, or proved to me on the
basis of satisfactory evidence, to be the person who executed the within instrument as the Senior
Vice President of Big Chute LLC, an Illinois limited Eability company, the limited liability
company that executed the within instrument, and acknow'zdged to me that such limited liability
company executed the same,

WITNESS my hand and official seal.

a GWENDOLYN SMITH-BROWN

£ Official Seal
Notary Public - State of incis

My Commlssion Expires Apr 21,2021

[BORROWER'S SIGNATURE CONTINUED ON FOLLOWING PAGE]
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[Signature Page to Mortgage and Security Agreement and Fixture Financing Statement]

IN WITNESS WHEREOQF, Borrower has caused this Security Instrument to be executed
as of the day and year first above written,

Borrower:

PHOENIX BOWL LLC,

an [1ind{s limited liability company

By:

Jack Po‘hx;

Its:  Senijor Vic&President

STATE OF ILLINOIS )
} ss

COUNTY OF COOK }

On this _I_Q day of March, 2018, before m:.-the undersigned, a Notary Public in and
for said state, personally appeared Jack Potts, personallv k¥nown to me, or proved to me on the
basis of satisfactory evidence, to be the person who execuvied the within instrument as the Senior
Vice President of Phoenix Bowl LLC, an Illinois limited liatility company, the limited liability
company that executed the within instrument, and acknowledged ¢+ me that such limited liability
company executed the same.

WITNESS my h
E
’fe EEHDELN SMITH-BROWN
A Dfficlal Feal
‘ crate of 1jirsis
2021

;i Pagstary Pubthc -
ri by Cotnies:on Lapires ApE I,
o

{BORROWER'’S SIGNATURE CONTINUED ON FOLLOWING PAGE]
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[Signature Page to Mortgage and Security Agreement and Fixture Financing Statement]

IN WITNESS WHEREOF, Borrower has caused this Security Instrument to be executed
as of the day and year first above written.

Borrower.

PINBALL LLC,

. _’
Jack Pati

Its:  Senior Vise President

STATE OF ILLINOIS )
) ss.

COUNTY OF COOK )

On this ! ;- day of March, 2018, beforem<. the undersigned, a Notary Public in and
for said state, personaily appeared Jack Potts personally xnown to me, or ptoved to me on the
basis of satisfactory evidence, to be the person who execvied the within instrument as the Senior
Vice President of Pinball LLC, an Illinois limited liabiliiy company, the limited liability
company that executed the within instrument, and acknowledged «»-me that such limited liability
company executed the same.

WITNESS my hand and official seal.

il
‘ GWENDOLYN SMITH-BROWN
Officlal Seal
_ Notary Public - State of lllinois
4 My Commission Expires Apr 21, 2021
oo s qvameays

[BORROWER'’S SIGNATURE CONTINUED ON FOLLOWING PAGE]

i \
Signaluttx r",{'-ﬂlr‘f- LA RS ,_}_&(* / 3_137‘-—1-‘
Name: Ufﬂ( Lfﬁ /\jU i)

My Commission Expires: I Lf -<) [
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[Signature Page to Mortgage and Security Agreement and Fixture Financing Statement]

IN WITNESS WHEREOF, Borrower has caused this Security Instrument to be executed
as of the day and year first above written.

Borrower.

TEQCALLIBOWLLLC,

an I|lins [imited liability company

By: - M,

Jack Po

Its:  Senior Vich President

STATE OF ILLINOIS )
)} ss

COUNTY OF COOK }

On this _\‘& day of March, 2018, before m<, the undersigned, a Notary Public in and
for said state, personally appeared Jack Potts, personally known to me, or proved to me on the
basis of satisfactory evidence, to be the person who execu'sd the within instrument as the Senior
Vice President of Teocalli Bowl LLC, an Illinois limited liakility company, the limited liability
company that executed the within instrument, and acknowledged «-me that such limited liability
company executed the same.

GWENDOLYN SMITH-BROWN
:j Official Seal
%i Measy Public - State of Minois

Name: :
My Commission Expires:

My Commlssion Expires Apr 21, 2021

[BORROWER’S SIGNATURE CONTINUED ON FOLLOWING PAGE]
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[Signature Page to Morigage and Security Agreement and Fixture Financing Statement]

IN WITNESS WHEREOF, Borrower has caused this Security Instrument to be executed
as of the day and year first above written,

Borrower.

KEYHOLE LLC,

ani Itingis. limited liability company

N
By: \
Jack Po

Its:  Senior Vice President

STATE OF ILLINOIS )
) ss.

COUNTY OF COOK )

On this L:_l day of March, 2018, before'me. the undersigned, a Notary Public in and
for said state, personally appeared Jack Potts, personally known to me, or proved to me on the
basis of satisfactory evidence, to be the person who execvied the within instrument as the Senior
Vice President of Keyhole LLC, an Illinois limited liability company, the limited liability
company that executed the within instrument, and acknowledged (o me that such limited liability
company executed the same.

WITNESS my hand and official seal.

My Commwsmn Explres

GWENDOLYN SMITH-BROWN
Official Seal
Notary Public - State of lllinois

My Commission Expires Apr 21,2021
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EXHIBIT A
LEGAL DESCRIPTION

Tract A:

THE EAST 15 FEET OF LOT 57 AND ALL OF LOTS 58, 59 AND 60 IN CULVER'S
ADDITION TO CHICAGO, A SUBDIVISION OF THE SOUTH 20 RODS OF THE NORTH
60 RODS, ALSO THE SOUTH QUARTER OF THE NORTHEAST QUARTER OF THE
NORTHWEST QUARTER OF SECTION 28, TOWNSHIP 40 NORTH, RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Common Aadz=ss: 510-524 West Wellington Avenue, Chicago, Illinois
Permanent Tax Index No.: 14-28-108-022-0000
Tract B;

THE SOUTH 16 2/3-FEET OF LOT 4 AND ALL OF LOT 5 IN CIRCUIT COURT
PARTITION OF LOTS 6 AND):5 IN BLOCK 8 IN HUNDLEY'S SUBDIVISION OF LOTS 3
TO 21 AND 33 TO 37 INCLUSIVE, IN PINE GROVE IN SECTION 21, TOWNSHIP 40
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

Common Address: 3610 North Pize Grove Avenue, Chicago, Illinois
Permanent Tax Index No.: 14-21-109-014-0000
Tract C:

LOT 6 IN BLOCK 2 IN EQUITABLE TRUST COMPANY'S SJUBDIVISION OF PARTS OF
SECTIONS 20 AND 21, TOWNSHIP 40 NORTH, RANGE ¢ EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Common Address: 725-747 West Irving Park Road, Chicagy, Illinois
Permanent Tax Index No.: 14-21-100-011-0000
Tract D

THE NORTH 50 FEET OF LOT 5 IN BLOCK 2 IN EQUITABLE TRUST COMPANY'S
SUBDIVISION OF PARTS OF SECTIONS 20 AND 21, TOWNSHIP 40 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Common Address: 3937-3939 North Clarendon Avenue, Chicago, Illinois
Permanent Tax Index No.: 14-21-100-002-0000 and 14-21-100-003-0000
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Tract E:

LOTS 2, 3 AND 4 IN SNYDER'S SUBDIVISION OF LOT 15 IN SCHOOL TRUSTEES'
SUBDIVISION OF FRACTIONAL SECTION 16, TOWNSHIP 40 NORTH, RANGE 14 EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Common Address: 718 West Irving Park Road, Chicago, lllinois
Permaneri Tox Index No.; 14-16-305-017-0000
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