UNOFFICIAL COPY

lllinois Anti-Predatory

Lending Database
Program

————————— s —

Certficate o Exemptir HII‘IIHIlHIlIlNlI( {

DocH 1215010873 Fee #110.04

RHSP FEE:$9.086 RPRF FEE: $1.09

KAREN A.YARBROUGH

CO0K COUNTY RECORDER OF DEEDS

DATE: @5/30/2618 62:39 PH PG: 1 OF 3

Report Mortgage Fraud
844-768-1713

The property identified as: PIN: 20-29-311-019-0000

Address:

Street: 1516 W. 78TH ST.

Street line 2:

City: CHICAGOC State: IL ZIP Code: 60620

Lender STARWOOD MORTGAGE CAPITAL LLC

Borrower: PPP191, LLCand PPP192 LLC

Loan / Mortgage Amount: $5,400,000.00

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

it is commercial property.

Ve ‘
e w8 S&?’"
\490 Y P
Certificate number: E382FF15-BC76-4C52-B614-0435EAQ54F2C Execution date: 5/9/2018 S Z’
S _
ol

INT.__



1815010078 Page: 2 of 37

UNOFFICIAL COPY

PREPARED B AND UPON
RECORDATION RETURN TO:

Winstead PC

201 North Tryon Street

Suite 2000

Charlotte, North Carolina 28202
Attention: Jeftrey J. Lee, Esq.

Location: 7748 S. East End Ave., Chicage; Iiiinois; 7800 S. Ashland Ave., Chicago, Illinois;
10719 S. Calumet Ave., Chicago;1liinois; 7846 S. Saginaw Ave., Chicago, Illinois;
1516 W. 78" St., Chicago, lliinois; apa 308 Elizabeth St., Calumet City, Hlinois

County: Cook

Tax Parcel Number: See Exhibit @

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND
SECURITY AGREEMENT (this “Mortgage”) is made as of this 9" day of May, 2018 by PP
P19 1, LLC and PP P19 2, LLC, each an Illinois hmited lability company. ¢ach having its
principal place of business at 640 N. LaSalle Street, Suite 638, Chicago, Illinois 60654, as
mortgagor (individually and collectively, as the context may require, “Borrower™). for the
benefit of STARWOOD MORTGAGE CAPITAL LLC, a Delaware limited liability ‘company,
having an address at 1601 Washington Avenue, Suite 800, Miami Beach, Florida 33139, as
mortgagee (together with its successors and assigns, “Lender™).

WITNESSETH:

A. This Mortgage 1s given to secure a loan (the “Loan”) in the principal sum
of FIVE MILLION FOUR HUNDRED THOUSAND AND NO/100 DOLLARS ($5,400,000) or
so much thereof as may be advanced pursuant to that certain Loan Agreement dated as of the

4848-2448-0869v.1
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datc hereot between Borrower and Lender (as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time, the “Loan Agreement”), and evidenced
by that certain Promissory Note dated the date hereof made by Borrower to Lender (such Notc,
together with all extensions, renewals, replacements, restatements or modifications thereof, being
hereinafter referred to as the “Note™). Capitalized terms used herein without definition shall
have the meanings ascribed to such tenns in the Loan Agreement.

B. Borrower desires to securc the payment of the outstanding principal
amount of the Loan together with all interest accrued and unpaid thereon and all other sums
(including the Prepayment Fee) duc to Lender in respect of the Loan and the Loan Documents
(the “Debt™) and the performance of all of its obligations under the Note, the Loan Agreement
and the othet Loan Documents.

O This Mortgage is given pursuant to the Loan Agreement, and payment,
fulfillment and periermance by Borrower of its obligations thereunder and under the other Loan
Documents are securcd iiereby, and each and every term and provision of the Loan Agreement,
the Note, and that certzui Assignment of Leases and Rents of even date herewith made by
Borrower in favor of Lenddr delivered in connection with this Mortgage (as the same may be
amended, restated, replaced,”supplemented or otherwise modified from time to time, the
“Assignment of Leases”), including the rights, remedies, obligations, covenants, conditions,
agreements, indemnities, representatioms and warranties of the parties therein, are hereby
incorporated by reference herein as though set forth in full and shall be considered a part of this
Mortgage.

NOW THEREFORE, in consideration of the making of the Loan by Lender and
the covenants, agreements, representations and warrauties set forth in this Mortgage:

ARTICLE 1

GRANTS OF SECURITY

Scction 1.1 Property Mortgaged. Borrower does hereby irievocably mortgage, grant,
bargain, sell, pledge, assign, warrant, transfer and convey to Lender and its successors and
assigns, with power of sale, the following property, rights, interests and estitesinow owned or
hereafter acquired by Borrower (collectively, the “Property™):

(a)  Land. The real property described in Exhibit A attached herewe suid made
a part hereof (the “Land™);

(b)  Additional Land. All additional lands, estates and development rights
hereafter acquired by Borrower for use in connection with the Land and the development of the
Land and all additional lands and estates therein which may, from time to time, by supplemental
mortgage or otherwise be expressly made subject to the lien of this Mortgage;

4848-2448-0869v.1
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() Improvements. The buildings, structures, fixtures, additions,
enlargements, extensions, modifications, repairs, replacements and improvements now or
hereatter erected or located on the Land {collectively, the “Improvements™);

(d)  Easements. All easements, rights-of-way or use, rights, strips and gores of
land, streets, ways, alleys, passages, sewer rights, water, water courses, water rights and powers,
air nghts and development nghts, and ail estates, rights, titles, interests, privileges, liberties,
servitudes, tenements, hereditaments and appurtenances of any nature whatsoever, in any way
now or hereafter belonging, relating or pertaining to the Land and the Improvements and the
reversion and reversions, remainder and remainders, and all land lying in the bed of any street,
road or avenue, opened or proposed, in front of or adjoining the Land, to the center line thereof
and all the-estates, rights, titles, interests, dower and rights of dower, curtesy and rights of
curtesy, prop<ry, possession, claim and demand whatsoever, both at law and in equity, of
Borrower of, in/and to the Land and the Improvements and every part and parcel thereof, with
the appurtenances (hereto;

(¢)  Eguipment. All “equipment,” as such term is defined-in Article 9 of the
Uniform Commercial Code {ag hereinafter defined), now owned or hereafter acquired by
Borrower, which is used at of in-connection with the Improvements or the Land or is located
thereon or therein (including, but_not limited to, all machinery, equipment, furnishings, and
electronic data-processing and other-office equipment now owned or hereafter acquired by
Borrower and any and all additions, subsntutions and replacements of any of the foregoing),
together with all attachments, components, paris; equipment and accessories installed thereon or
affixed thercto (collectively, the “Equipment”™).. Notwithstanding the foregoing, Equipment
shall not include any property belonging to Teranits under Leases except to the extent that
Borrower shall have any right or interest therein;

{H Fixtures. All Equipment now owned..or the ownership of which is
hereafter acquired, by Borrower which is so related to the Lanad and Improvements forming part
of the Property that it is dcemed fixtures or real property under <he law of the particular state in
which the Equipment is located. including, without limitation, 2il building or construction
materials intended for construction, reconstruction, alteration or repai of-or installation on the
Property, construction equipment, appliances, machinery, plant equipment, fittings, apparatuses,
fixtures and other items now or hereafter attached to, installed in or used 'in connection with
(temporarily or permanently) any of the Improvements or the Land, including, but xot limited to,
engines, devices for the operation of pumps, pipes, plumbing, cleaning, call @nid) sprinkler
systems, fire extinguishing apparatuses and cquipment, hecating, ventilating, plumbing, Yaundry,
incinerating, electrical, air conditioning and air cooling equipment and systems, gas and electric
machinery, appurtenances and equipment, pollution control equipment, security systems,
disposals, dishwashers, refrigerators and ranges, recreational equipment and facilities of all
kinds, wind driven facilities, solar power facilities and related power infrastructure, cell towers,
and water, gas, electrical, storm and sanitary sewer facilities, utility lines and equipment
{whether owned individually or jointly with others, and, if owned jointly, to the extent of
Borrower’s interest therein) and all other utilities whether or not situated in easements, all water
tanks, water supply, water power sites, fuel stations, fuel tanks, fuel supply, and all other

-3.
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structures, together with all accessions, appurtenances, additions, replacements, betterments and
substitutions for any of the foregoing and the proceeds thereof (collectively, the “Fixtures™).
Notwithstanding the foregoing, “Fixtures™ shall not include any property which Tenants are
cntitled to remove pursuant to Leases except to the extent that Borrower shall have any right or
interest therein,

(g) Personal Property. All furniture, furnishings, objects of art, machinery,
goods, tools, supplies, appliances, general intangibles, contract rights, accounts, accounts
receivable, franchises, licenses, certificates and permits, and all other personal property of any
kind or character whatsoever (as defined in and subject to the provisions of the Uniform
Commercia! Code), other than Fixtures, which are now or hereafter owned by Borrower and
which are iocated within or about the Land and the Improvements, together with all accessories,
replacements did substitutions thereto or therefor and the proceeds thereof (collectively, the
“Personal Proreriy™), and the right, title and nterest of Borrower in and to any of the Personal
Property which may.)2 subject to any security interests, as defined in the Uniform Commercial
Code, as adopted and <racted by the state or states where any of the Property is located (as
amended from time tc-tune, the “Uniform Commercial Code™), superior in lien to the lien of
this Mortgage, and all proceeds «nd products of any of the above;

(h) Leases ana Rents. All leases, subleases or subsubleases, lettings, licenses,
concessions or other agreements (whether written or oral} pursuant to which any Person is
granted a possessory intcrest in, or rigpi to use or occupy all or any portion of the Land
(including, without limitation, any subsurface rights) and the Improvements, and every
modification, amendment or other agreement relating to such leases, subleases, subsubleases, or
other agreements entered into in connection with-such leases, subleases, subsubleases, or other
agreements and every guarantee of the performancc-and observance of the covenants, conditions
and agreements to be performed and observed by the ¢thier party thereto, heretofore or hereafter
entered into, whether before or after the filing by or against Rarrower of any petition for relief
under 11 U.S.C. §101 et seq., as the same may be amended fiom (e to time (the “Bankruptey
Code™) (collectively, the “Leases™), and all right, title and intere2t of Borrower, its successors
and assigns, therein and thereunder, including, without limitation,cash or securities deposited
thereunder to secure the performance by the lessees of their obligations thereunder and all rents,
additional rents, revenues, issues and profits (including all oil and gas orwther-mineral royalties
and bonuses) from the Land and the Improvements, whether paid or accruing belore or after the
filing by or against Borrower of any petition for relief under the Bankruptcy Cede rollectively,
the “Rents™), and all proceeds from the sale or other disposition of the Leases and the right to
receive and apply the Rents to the payment and performance of the Obligations, including the
payment of the Debt; '

(1) Condemnation Awards. All awards or payments, including intcrest
thereon, which may heretofore and hereafter be made with respect to the Property, whether from
the exercise of the right of eminent domain (including, but not lmited to, any transfer made in
lieu of or in anticipation of the exercise of such right), or for a change of grade, or for any other
injury to or decrease in the value of the Property;,

-4-
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)] Insurance Proceeds. All proceeds in respect of the Property under any
insurance policies covering the Property, including, without limitation, the right to receive and
apply the proceeds of any insurance, judgments or settlements made in lieu thereof, for damage
to the Property;

(k)  Tax Certiorart. All refunds, rebates or credits in connection with any
reduction in Taxes or Other Charges charged against the Property as a result of tax certiorari
proceedings or any other applications or proceedings for reduction;

() Rights. The right, in the name and on behalf of Borrower, to appear in and
defend anv action or proceeding brought with respect to the Property and to commence any
action or proceeding to protect the interest of Lender in the Property;

Wiy Agreements. All agreements, contracts, certificates, instruments,
franchises, periniis; fizenses, plans, specifications and other documents, now or hereafter entered
into, and all nghts<therein and thereto, respecting or pertaining to the use, occupation,
construction, management-or operation of the Land and any part thereof and any Improvements
or respecting any business or activity conducted on the Land and any part thereof and all right,
title and interest of Borrower therein and thereunder, including, without limitation, the night,
upon the happening of any default hereunder, to receive and collect any sums payable to
Borrower thereunder;

(n)  Trademarks. All tra icﬁamcs, 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;,

(0) Accounts. All reserves, escrows and deposit accounts maintained by
Borrower with respect to the Property, including, without/liznitation, all accounts established or
maintained pursuant to the Loan Agreement or any other Loar Document, together with all
deposits or wire transfers made to such accounts, and all vasp,. checks, drafts, certificates,
securities, investment property, financial assets, instruments and ocher‘property held therein from
time to time, and all proceeds, products, distributions, dividends and/cr substitutions thereon and
thereof; -

()] Uniform Commercial Code Property. All documents, 1ssiriments, chattel
paper and intangibles, as the foregoing terms are defined in the Uniform Commescial Code, and
general intangibles relating to the Property;

(q) Minerals. All minerals, oil, gas, shale, crops, timber, trees, shrubs, flowers
and landscaping features and rights (including, without limitation, extracting rights) now or
hereafier located on, under or above Land;

(r) Proceeds. All proceeds of any of the foregoing, including, without
limitation, proceeds of insurance and condemnation awards, whether in cash or in hiquidation or
other claims, or otherwise; and

4848-2448-0866v.1
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(s) Other Rights. Any and all other rights of Borrower in and to the items set
forth in Subsections (a) through (r) above.

AND, without limiting any of the other provisions of this Mortgage, to the extent permitted by
applicable law, Borrower expressly grants to Lender, as secured party, a security interest in the
portion of the Property which is or may be subject to the provisions of the Uniform Comumercial
Code which are applicable to secured transactions; it being understood and agreed that the
Improvements and Fixtures are part and parcel of the Land (the Land, the [mprovements and the
Fixtures collectively referred to as the “Real Property™) appropriated to the use thereof and,
whether affixed or annexed to the Land or not, shall for the purposes of this Mortgage be deeimed
conclusively to be real estate and mortgaged hereby.

Seciicri].2  Assipnment of Rents. Borrower hereby absolutely and unconditionally
assigns to Lendsr a1l of Borrower’s right, title and interest in and to all current and future Leases
and Rents; 1t being ontended by Borrower that this assignment constitutes a present, absolute
assignment and not an 2ssignment for additional security only. Nevertheless, subject to the terms
of the Assignment of 1 Zases and Section 7.1(h) of this Mortgage, Lender granis to Borrower a
revocable license to collect] receive, use and enjoy the Rents. Borrower shall hold the Rents, or
a portion thereof sufficient to discharge all current sums due on the Debt, for use in the payment
of such sums.

Section 1.3 Security Agreen.ents” This Mortgage is both a real property mortgage and
a “sccurity agreement” within the meaning of-the Uniform Commercial Code. The Property
includes both real and personal property anc all other nghts and interests, whether tangible or
intangible 1n nature, of Borrower in the Propeny. By executing and delivering this Mortgage,
Borrower hereby grants to Lender, as security fur/the Obligations; a securily interest in the
Fixtures, the Equipment, the Personal Property and thé other property constituting the Property
to the full extent that the Fixtures, the Equipment, the Personal Property and such other property
may be subject to the Uniform Commercial Code (said portion of the Property so subject to the
Uniform Commercial Code being called the “Collateral”). If @i vent of Default shall occur
and be continuing, Lender, in addition to any other rights and remedies ‘which it may have, shall
have and may exercise immediately and without demand, any and all rights.and remedies granted
to a secured party upon default under the Uniform Commercial Code, including, without limiting
the generality of the foregoing, the right to take possession of the Collateral'or 2ny part thereof,
and to take such other measures as Lender may deem necessary for the care; riotection and
preservation of the Collateral. Upon request or demand of Lender after the ocearrence and
during the continvance of an Event of Default, Borrower shall, at its expensc, asseirble the
Collateral and make it available to Lendcr at a convenient place (at the Land if tangible property)
reasonably acceptable to Lender. Borrower shall pay to Lender on demand any and all expenses,
including reasonable attomeys’ fees and costs, incurred or paid by Lender in protecting its
interest in the Collateral and in enforcing its rights hereunder with respect to the Collateral after
the occurrence and during the continuance of an Event of Default. Anv notice of sale,
disposition or other intended action by Lender with respect to the Collateral sent to Borrower in
accordance with the provisions hereot at least ten (10) Business Days prior to such action, shall,
except as otherwise provided by applicable law, constitute reasonable notice to Borrower. The

-6-
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proceeds of any disposition of the Collateral, or any part thereof, may, except as otherwise
required by applicable law, be applied by Lender to the payment of the Debt in such priority and
proportions as Lender in its discretion shall deem proper. The principal place of business of
Borrower (Debtor) is as set forth on page one hereof and the address of Lender (Secured Party) is
as set forth on page one hereof.

Section 1.4 Fixture Filing. Certain of the Property 1s or will become “fixiures” (as that
term is defined in the Uniferm Commercial Code) on the Land, described or referred to in this
Mortgage, and this Mortgage, upon being filed for record in the real estate records of the city or
county wherein such fixtures are situated, shall operate also as a financing statement naming
Borrower 2s the Debtor and Lender as the Secured Party filed as a fixture filing in accordance
with the‘appiicable provisions of said Uniform Commercial Code upon such of the Property that
1s or may becsine fixtures.

Section 1.5 Pledges of Monies Held. Borrower hereby pledges to Lender any and all
monies now or herearte: held by Lender or on behalf of Lender in connection with the Loan,
including, without limitztion, any sums deposited in the Accounts (as defined in the Loan
Agreement) and the Net Proceeds, as additional security for the Obligations until expended or
applied as provided in this Moitgage

CONDITIONS TO GRANT

TO HAVE AND TO HOLLD the above granted and described Property unto and to
the use and benefit of Lender and its successo’s and assigns, forever;

PROVIDED, HOWEVER, these prisedats are upon the express condition that, if
Borrower shall well and truly pay and perform the Okiizations (including the payment of the
Debt) at the time and in the manner provided in this Morrgage, the Note, the Loan Agreement
and the other Loan Documents, and shall well and truly ab‘de by and comply with each and
cvery covenant and condition set forth herein and in the Note, tie’1.0an Agreement and the other
Loan Documents, these presents and the estate hereby granted shail-Cease, terminate and be void;
provided, however, that Borrower’s obligation to indemnify and hold rarmless Lender pursuant
to the provisions hereof shall survive any such payment or release.

ARTICLE 2

DEBT AND OBLIGATIONS SECURED

Section 2.1 Obligations. This Mortgage and the grants, assignments and transfers
made in Article | are given for the purpose of securing the Obligations, including, but not limited
to, the Debt.

Section2.2  Other Obligations. This Mortgage and the grants, assignments and
transfers made in Article | are also given for the purpose of securing the following {collectively,
the “Other Obligations™).

4848-2448-0869v.1
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(a) the performance of all other obligations of Borrower contained herein;

(b}  the performance of each obligation of Borrower contained inn the Loan
Agreement and in each other Loan Document; and

(¢)  the performance of each obligation of Borrower contained in any renewal,
extension, amendment, modification, consolidation, change of, or substitution or replacement
for, all or any part of the Note, the Loan Agreement or any other Loan Document.

Section 2.3 Debt and Other Obligations. Borrower’s obligations for the payment of
the Debt and the performance of the Other Obligations shall be referred to collectively herein as
the “Obligations.”

ARTICLE 3

BORROWER COVENANTS
Borrower covenants and agrees that throughout the term of the Loan:

Section3.]1  Payment o7 Dzbt. Borrower will pay the Debt at the time and in the
manner provided in the Loan Agrecivent, the Note and this Mortgage.

Section3.2  Incorporation by Kzrcrence. All the covenants, conditions and agreements
contained in (a)the Loan Agreement, (b)the Note, and (c) all and any of the other Loan
Documents, are hereby made a part of this Morigage to the same extent and with the same force
as 1f fully set forth herein.

Section 3.3 Insurance. Borrower shall obtain and maintain, or cause 1o be maintained,
in full force and effect at all times insurance with respect to-Borrower and the Property as
required pursuant to the Loan Agreement.

Section 3.4  Maintenance of Property. Borrower shall”crase the Property to be
maintained in a good and safe condition and repair. The Improvements, the Fixtures, the
Equipment and the Personal Property shall not be removed, demolished or mmaterially altered
(except for normal replacement of the Fixtures, the Equipment or the Personal P'reperty, tenant
finish and refurbishment of the Improvements) without the consent of Lender<or as otherwise
may be expressly permitted pursuant to the Loan Agreement. Borrower shall proriptly repar,
replace or rebuild any part of the Property which may be destroyed by any Casualty, ¢rbecome
damaged, wom or dilapidated or which may be affected by any Condemnation, and shall
complete and pay for any structure at any time in the process of construction or repair on the
Land.

Section3.5  Waste. Borrower shall not commit or suffer any waste of the Property, or -
make any change in the use of the Property which will in any way materially increase the risk of
firc or other hazard arising out of the operation of the Property, or take any action that might
invalidate or allow the cancellation of any Policy, or do or permit to be done thereon anything

8-
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that may in any way materially impair the value of the Property or the security of this Mortgage.
Borrower will not, without the prior written consent of Lender, permit any drilling or exploration
for or extraction, removal, or production of any minerals from the surface or the subsurface of
the Land, regardless of the depth thereof or the method of mining or extraction thereof.

Section 3.6  Payment for Labor and Materials.

{a)  Subject to Section 3.6(b) hereof, Borrower (1) will promptly pay when due
all bills and costs for labor, materials and specifically fabricated materials (“Labor and
Material Costs”) incurred in connection with the Property, (i1) never permit to exist beyond the
due date thereof in respect of the Property, or any part thereof, any Lien or security interest, even
though inieijor to the Liens and security interests created hereby and by the other Loan
Documents, #:id (iii) never permit to be created or exist in respect of the Property or any part
thereof any othe: ¢r additional Lien or security interest other than the Liens or security interests
created hereby and by the other Loan Documents, except for the Permitted Encumbrances.

(b)  After prior written notice to Lender, Borrower, at its own expense, may
contest by appropriate legal proceeding, promptly initiated and conducted at all times in good
faith and with due diligence, the 2mount or validity or application in whole or in part of any of
the Labor and Material Costs, nrovided that: (i} no Event of Default has occurred and is
continuing under the Loan Agreetnent, the Note, this Mortgage or any of the other Loan
Documents; (1) Borrower 1s permitted i¢'dd so under the provisions of any other mortgage, deed
of trust or deed to secure debt affecting the Property; (iii) such proceeding shall suspend the
collection of the Labor and Material Costs fiom Borrower and {rom the Property or Borrower
shall have paid all of the Labor and Material Cests ander protest; (iv) such proceeding shall be
permitted under and be conducted in accordance with-ihe provisions of any other instrument to
which Borrower ts subject and shall not constitute a dctzo't thereunder; (v) neither the Property
nor any part thereof or interest therein will be in dange: of heing sold, forfeited, terminated,
canceled or lost; (vi) Borrower shal] have furnished to Lende- eithzr (A) a cash deposit equal to
125% of the amount of such contested Labor and Material Cos's) or (B) an indemnity bond
satisfactory to Lender with a surety satisfactory to Lender, in the-arount of such Labor and
Material Costs, plus in either of the foregoing cases a reasonable additionz! sum to pay all costs,
interest and penalties that may be imposed or incurred in connection therevith: (vii) such contest
by Borrower shall not materially and adversely attect the ownership, use ¢r orcnpancy of the
Property; and (viii) such contest by Borrower shall not subject Lender or Borrover-to civil or
criminal liability (other than the civil liability of Borrower for the amount of taZ babor and
Material Costs in question plus interest).

(©) Notwithstanding the foregoing, it shall not be a default under the terms
and conditions of this Section 3.6 if, in respect of a mechanic’s or materialman’s lien asserted
against the Property for Labor and Material Costs (each, a “Mechanic’s Lien”): (i) Borrower
shall have provided Lender with written notice of such Mechanic’s Lien within five (5) days of
obtaining knowledge thereof; (i1) within five (5) days of obtaimng knowledge of the filing of any
Mechanic’s Lien, Borrower shall have furnished to Lender either (A) a cash deposit equal to
125% of the amount of the Labor and Material Costs which are the subject of such Mechanic’s

9.
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Lien, or (B) an indemnity bond satisfactory to Lender with a surety satisfactory to Lender, in the
amount of the Labor and Material Costs which are the subject of such Mechanic’s Lien, plus in
each instance a reasonable additional sum to pay all costs, interest and penalties that may be
imposed or incurred in connection therewith; (iii) no Event of Default shall have occurred and be
continuing under the Loan Agreement, the Note, this Mortgage or any of the other Loan
Documents; (iv) Borrower shall .at all times diligently prosecute the discharge of such
Mechanic’s Lien, and shall update Lender regarding the status of same from time to time upon
Lender’s request; (v) neither the Property nor any part thereof nor any interest theretn shall be in
danger of being sold, forfeited, terminated, canceled or lost; (vi) Borrower shall preclude the
collection of] or other realization upon, any contested amount from the Property or any revenues
from or interest in the Property; (vii) such contest by Borrower shall not materially and adversely
affect the ownership, use or occupancy of the Property, (viti) such contest by Borrower shall not
subject Lender ¢r Borrower to civil or criminal liability (other than the civil liability of Borrower
for the amount < tae Lien in question plus interest); and (ix) Borrower has not consented to such
Mechanic’s Lien.

Section3.7  Pcitormance of Other Agreements. Borrower shall observe and perform
each and every term, covenant aud provision to be observed or performed by Borrower pursuant
to the Loan Agreement, any otlier Loan Document and any other agreement or recorded
instrument affecting or pertaining to the Property, and any amendments, modifications or
changes thereto.

ARTICLE 4
OBLIGATIONS AM»RELIANCES

Section4.1  Relationship of Borrower and Leader. The relationship between Borrower
and Lender is solely that of debtor and creditor, and Lesder has no fiduciary or other special
relationship with Borrower, and no term or condition of any of the Loan Agreement, the Note,
this Mortgage or the other Loan Documents shall be construed soas to deem the relationship
between Borrower and Lender to be other than that of debtor and crediter.

Section4.2  No Reliance on Lender. The general partners, mempers, principals and (if
Borrower is a trust) beneficial owners of Borrower, as applicable, are :xperienced in the
ownership and operation of properties similar to the Property, and Borrower an Lender are
relying solely upon such expertise and business plan in connection with the owrership and
operation of the Property. Borrower is not relying on Lender’s expertise, business zcumen or
advice in connection with the Property.

Section4.3  No Lender Obligations.

{a)  Notwithstanding the provisions of Subsections 1.1(h) and (m) or
Section 1.2, Lender 1s not undertaking the performance of (1) any obligations under the Leases,
or (i1) any obligations with respect to any other agreements, contracts, certificates, instruments,
franchises, permits, trademarks, licenses or other documents.

-10-

4848-2448-0869v.)
53230-587 5/9/2018



1815010078 Page: 12 of 37

UNOFFICIAL COPY

(b) By accepting or approving anything required to be observed, performed or
fulfilled or to be given to Lender pursuant to this Mortgage, the Loan Agreement, the Note or the
other Loan Documents, including, without limitation, any officer’s certificate, balance sheet,
statement of profit and loss or other financial statement, survey, appraisal or insurance policy,
Lender shall not be deemed to have warranted, consented to, or affirmed the sufficiency, legality
or effectiveness of same, and such acceptance or approval thereof shall not constitute any
warranty or affirmation with respect thereto by Lender.

Section4.4  Reliance. Borrower recognizes and acknowledges that in accepting the
Loan Agreement, the Note, this Mortgage and the other Loan Documents, Lender 1s expressly
and primarily relying on the truth and accuracy of the warranties and representations set forth in
Article 3 of .the Loan Agreement without any obligation to investigate the Property and
notwithstanding any investigation of the Property by Lender; that such reliance existed on the
part of Lender pnor to the date hereof; that the warranties and representations are a material
inducement to Lengec.in making the Loan; and that Lender would not be willing to make the
Loan and accept this Morigage in the absence of the warranties and representations as set forth in
Article 3 of the Loan Agreement.

ARTICLE 5

FURFHER ASSURANCES

Sectton 5.1  Recording of Mortgage -Ftc. Borrower forthwith upon the execution and
delivery of this Mortgage and thereafter, fron: time to time, will cause this Mortgage and any of
the other Loan Documents creating a Lien or secarity interest or evidencing the Lien hereof upon
the Property and each instrument of further assuranse o be filed, registered or recorded in such
manner and in such places as may be required by any piesent or future law in order to publish
notice of and fully to protect and perfect the Lien or-seécunity interest hercof upon, and the
interest of Lender in, the Property. Borrower will pay all taxes, Gling, registration or recording
fees, and all expenses incident to the preparation, execution, ack:owvledgment and/or recording
of the Note, this Mortgage, the other Loan Documents, any note; dzed of trust or. mortgage
supplemental hereto, any security instrument with respect to the Property and any instrument of
further assurance, and any modification or amendment of any of the foregoing documents, and
all federal, state, county and municipal taxes, duties, imposts, assessments and. charges arising
out of or in connection with the execution and delivery of this Mortgage, any-decd-of trust or
mortgage supplemental hereto, any secunty instrument with respect to the Properiy or any
instrument of further assurance, and any modification or amendment of any of the (foregoing
documents, except where prohibited by law so to do.

Section 5.2 Further Acts, Etc. Borrower will, at the cost of Borrower, and without
expense to Lender, do, execute, acknowledge and deliver all and every such further acts, deeds,
conveyances, deeds of trust, mortgages, assignments, notices of assignments, transfers and
assurances as Lender shall, from time to time, reasonably require, for the better assuring,
conveying, assigning, transferring, and confirming unto Lender the property and rights hereby
mortgaged, deeded, granted, bargained, sold, conveyed, confirmed, pledged, assigned, warranted
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and transferred or intended now or hereafter so to be, or which Borrower may be or may
hereafter become bound to convey or assign to Lender, or for carrying out the intention or
facilitating the performance of the terms of this Mortgage or for filing, registering or recording
this Mortgage, or for complying with all Legal Requirements. Borrower, on demand, will
execute and deliver, and in the event it shall fail to so execute and deliver, hereby authorizes
Lender to execute in the name of Borrower or without the signature of Borrower to the extent
Lender may lawfully do so, one or more financing statements to evidence more effectively the
security interest of Lender in the Property. Borrower grants to Lender an irrevocable power of
attomey coupled with an interest for the purpose of exercising and perfecting any and all nghts
and remedies available to Lender at law and in equity, including, without limitation, such rights
and remerics available to Lender pursuant to this Section 5.2 '

Secticn 5.3 Changes in Tax, Debt, Crédit and Documentary Stamp Laws.

(a) If any law is enacted or adopted or amended after the date of this

Mortgage which deducts the Debt from the value of the Property for the purpose of taxation or

which imposes a tax;-lither directly or indircctly, on the Debt or Lender’s interest in the

Property, Borrower will pay the tax, with interest and penalties thereon, if any. If Lender is

advised by counsel chosen by it-that the payment of tax by Borrower would be unlawful or

. taxable to Lender or unenforceabie or provide the basis for a defense of usury, then Lender shall
have the option by written notice ol'not-less than one hundred twenty (120) days to declare the

Debt immediately due and payable.

(b)  Borrower will not claiin_or demand or be entitled to any credit or credits
on account of the Debt for any part of the Taxes o2 Dther Charges assessed against the Property,
or any part thereof, and no deduction shall otherwiseoz made or claimed from the assessed value
of the Property, or any part thereof, for real estate tax purpases by reason of this Mortgage or the
Debt. If such claim, credit or deduction shall be requirec Dy law, Lender shall have the option,
by written notice of not less than one hundred twenty (120} days, to declare the Debt
immediately due and payable.

(¢)  If at any time the United States of America, any State thereof or any
subdivision of any such State shall require revenue or other stamps to be'afixed to the Note, this
Mortgage, or any of the other Loan Documents or shall impose any other tax or charge on the
same, Borrower will pay for the same, with interest and penalties thereon, if any.

Section 5.4  Splitting of Mortgage. This Mortgage and the Note may, at any<ine until
the same shall be fully paid and satisfied, at the sole election of Lender, be split or divided into
two or more notes and two or more mortgages, in such denominations as Lender shall determine
in its sole discretion (subject to the following sentence), each of which shall cover all or a portion
of the Property to be more particularly described therein. To that end, Borrower, upon written
request of Lender, shall execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered by the then owner of the Property, to Lender and/or its designee or
designees, substitute notes and mortgages in such principal amounts, aggregating not more than
the then unpaid principal amount of the Note, and containing terms, provisions and clauses
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similar to those contained herein and in the Note, and such other documents and instruments as
may be required by Lender.

Section 5.5  Replacement Documents. Upon receipt of an affidavit of an officer of
Lender as to the loss, theft, destruction or mutilation of the Note or any other Loan Document
which is not of public record, and, in the case of any such mutilation, upon surrender and
cancellation of the Note or such other Loan Document, Borrower will issue, in lieu thereof, a
replacement Note or a replacement of such other Loan Document, dated the date of such lost,
stolen, destroyed or mutilated Note or other Loan Document in the same principal amount
thereof and otherwise of like tenor.

ARTICLE 6

DUE ON SALE/ENCUMBRANCE

Section 6.1 < Lender Reliance. Borrower acknowledges that Lender has examined and
relied on the experienc>-of Borrower and its general partners, members, principals and (if
Borrower is a trust) beneficlal oxners in owning and operating properties such as the Property in
agreeing to make the Loan, and will.continue to rely on Borrower’s ownership of the Property as
a means of maintaining the value of the Property as security for the payment and performance of
the Obligations, including the repayinent-of the Debt. Borrower acknowledges that Lender has a
valid interest in maintaining the value-0f the Property so as to ensure that, should Borrower
default in the payment and/or performance of-the Obligations, including the repayment of the
Debt, Lender can recover the Debt by a sale ol the Property.

Section 6.2  No Transfer. Borrower shail-nst permit or suffer any Transfer to occur
except in accordance with the terms of the Loan Agreerieai.

ARTICLE 7

RIGHTS AND REMEDIES UPON DEFALLT

Section 7.1 - Remedies. Upon the occurrence and during the centinuance of any Event
of Default, Borrower agrees that Lender may take such action, without notice ¢r demand, as it
deems advisable to protect and enforce its rights against Borrower and in and to the Property,
including, but not limited to, the following actions, each of which may be pursued-cencurrently
or otherwise, at such time and in such order as Lender may determine, in its sole discretion,
without impairing or otherwise affecting the other rights and remedies of Lender:

(a) declare the entire unpaid Debt to be immediately due and payable;

(b}  institute proceedings, judicial or otherwise, for the complete foreclosure of
this Mortgage under any applicable provision of law, in which case the Property or any interest
therein may be sold for cash or upon credit in one or more parcels or in several interests or
portions and in any order or manner;

4848-2448-0869v.1
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(c) with or without entry, to the extent permitted and pursuant to the
procedures provided by applicable law, institute proceedings for the partial foreclosure of this
Mortgage for the portion of the Debt then due and payable, subject to the continuing lien and
security interest of this Mortgage for the balance of the Obligations not then due, unimpaired and
without loss of priority;

(d)  sell for cash or upon credit the Property or any part thereof and all estate,
claim, demand, right, title and interest of Borrower therein and rights of redemption thereof,
pursuant to power of sale or otherwise, at one or more sales, as an entirety or in parcels, at such
time and place, upon such terms and after such notice thereof, all as may be required or
permitted by law; and, without limiting the foregoing:

(1) In connection with any sale or sales hereunder, Lender shall be
entitled 1o vlect to treat any of the Property which consists of (x) a nght in action, or
(y) property that can be severed from the Real Property covered hereby, or (z) any
improvements (without causing structural damage thereto), as if the same were personal
property, and disgose of the same in accordance with applicable law, separate and apart
from the sale of th: Real Property. Where the Property consists of Real Property,
Personal Property, Equipment or Fixtures, whether or not such Personal Property or
Equipment is located on ¢r within the Real Property, Lender shall be entitled to clect to
exercise its rights and remedies against any or all of the Real Property, Personal Property,
Equipment and Fixtures in suci-order and manner as is now or hereafter permitted by
applicable law;

(i)  Lender shall be ent:t1cd to elect to proceed against any or all of the
Real Property, Personal Property, Equipmentand Fixtures in any manner permitied under
applicable law; and if Lender so elects pursuapt io applicable law, the power of sale
herein granted shall be exercisable with respect“io all or any of the Real Property,
Personal Property, Equipment and Fixtures covered hereby.-as designated by Lender and
Lender is hereby authorized and empowered to conduci any such sale of any Real
Property, Personal Property, Equipment and Fixtures in aceordance with the procedures
applicable to Real Property;

(i) Should Lender elect to sell any portion of the Prcperty which is
Real Property or which is Personal Property, Equipment or Fixtures that(h< Lender has
clected under applicabie Jaw to sell together with Real Property in accordarce with the
laws governing a sale of the Real Property, Lender shall give such notice of the
occurrence of an Event of Default, if any, and its election to sell such Property, each as
may then be required by law. Thereafter, upon the expiration of such time and the giving
of such notice of sale as may then be required by law, subject to the terms hereof and of
the other Loan Documents, and without the necessity of any demand on Borrower,
Lender at the time and place specified in the notice of sale, shall sell such Real Property
or part thercof at public auction to the highest bidder for cash in lawful money of the
United States. Lender may from time to time postpone any sale hereunder by public
announcement thereof at the time and place noticed for any such sale; and
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(iv)  [fthe Property consists of several lots, parcels or items of property,
Lender shall, subject to applicable law, (A) designate the order in which such lots, parcels
or items shall be offered for sale or sold, or (B) elect to sell such lots, parcels or items
through a single sale, or through two or more successive sales, or in any other manner
Lender designates. Any Person, including Borrower or Lender, may purchase at any sale
hereunder. Should Lender desire that more than one sale or other disposition of the
Property be conducted, Lender shall, subject to applicable law, cause such sales or
dispositions to be conducted simultaneously, or successively, on the same day, or at such
different days or times and in such order as Lender may designate, and no such sale shall
terminate or otherwise affect the Lien of this Mortgage on any part of the Property not
sofauntil ail the Obligations have been satisfied in full. In the event Lender elects to
dispose of the Property through more than one sale, except as otherwise provided by
applicab'e law, Borrower agrees to pay the costs and expenses of each such sale and of
any judicial nrocecdings wherein such sale may be made;

e) ~asttute an action, suit or proceeding in equity for the specific
performance of any covenant, condition or agreement contained herein, in the Note, in the Loan
Agreement or in the other Loz Documents;

(f) recover judgment on the Note either before, during or after any
proceedings for the enforcement of tiis Mortgage or the other Loan Documents;

(g}  apply for the appoiitment of a receiver, trustee, liquidator or conservator
of the Property, without notice and without regard for the adequacy of the security for the Debt
and without regard for the solvency of Borrower, 20y guarantor or indemnitor with respect to the
Loan or any Person otherwise liable for the paymeni-0fihe Debt or any part thereof;

(h)  the license granted to Borrewzi under Section 1.2 hereof shall
automatically be revoked and Lender may enter into or upon the Froperty, either personally or by
its agents, nominees or attomeys and dispossess Borrower and 1ts szents and servants therefrom,
without liability for trespass, damages or otherwise and exclude Sorrower and its agents or
servants wholly therefrom, and take possession of all books, records and accounts relating
thercto and Borrower agrees to surrender possession of the Property ana.cf such books, records
and accounts to Lender upon demand, and thereupon Lender may (i) us¢, overate, manage,
control, insure, maintain, repair, restore and otherwise deal with all and eviry” part of the
Property and conduct the business thereat; (ii) complete any construction on the Proreity in such
manner and form as Lender deems advisable; (iii) make alterations, additions, (rehewals,
replacements and improvements to or on the Property; (iv) exercise all rights and powers of
Borrower with respect to the Property, whether in the name of Borrower or otherwise, including,
without Hmitation, the right to make, cancel, enforce or modity Leases, obtain and evict tenants
and demand, sue for, collect and receive all Rents of the Property and every part thereof;
(v} require Borrower to pay monthly in advance to Lender, or any receiver appointed to collect
the Rents, the farr and reasonable rental value for the use and occupation of such part of the
Property as may be occupied by Borrower; (vi) require Borrower to vacate and surrender
possession of the Property to Lender or to such receiver and, in default thereof, Borrower may be
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evicted by summary proceedings or otherwise; and (vi1) apply the receipts from the Property to
the payment and performance of the Obligations (including, without limitation, the payment of
the Debt), in such order, priority and proportions as Lender shall deem appropriate in its sole
discretion after deducting therefrom all expénses (including reasonable attorneys’ fees and costs)
incurred in connection with the aforesaid operations and all amounts necessary 1o 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;

(1) exercise any and all rights and remedies granted to a secured party upon
default under the Uniform Commercial Code, including, without limiting the generality of the
foregoing: {(i*the right to take possession of the Fixtures, the Equipment and/or the Personal
Property, or gy part thereof, and to take such other measures as Lender may deem necessary for
the care, protectior. and preservation of the Fixtures, the Equipment and the Personal Property,
and (i) request Borrower, at its sole cost and expense, to assemble the Fixtures, the Equipment
and/or the Personal Preperty and make it available to Lender at a convenient place acceptable to
Lender. Any notice oisale, disposition or other intended action by Lender with respect to the
Fixtures, the Equipment and/zr<hie Personal Property sent to Borrower in accordance with the
provisions hereof at least five (%) days prior to such action, shall constitute commercially
reasonable notice to Borrower;

)] apply any sums thedeposited or held in escrow or otherwise by or on
behalf of Lender in accordance with the rerms of the Loan Agreement, this Mortgage or any
other Loan Document to the payment of the following items in any order in its sole discretion:

(1) Taxes and Other Chargces;

(1)  Insurance Premiums;

(ii))  Interest on the unpaid principal baianze of the Note;

(ivy  Amortization of the unpaid principal balaniceof the Note; and/or

(v} All other sums payable pursuant to the Notc, the Loan Agreement,
this Mortgage and the other Loan Documents, including, withoat” himitation, the
Prepayment Fee, if applicable, and advances made by Lender pursuant to thie{erms of this
Mortgage;

(k)  pursue such other remedies as Lender may have under applicable law;
and/or .

M apply the undisbursed balance of any Net Proceeds Deficiency deposit,
together with interest thereon, to the payment of the Debt in such order, priority and proportions
as Lender shall deem to be appropnate in its sole discretion.
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In the event of a sale, by foreclosure, power of sale or otherwise, of less than all
of Property, this Mortgage shall continue as a Licn and secunity interest on the remmmng portion
of the Property unimpaired and without loss of priority. :

Section 7.2 Application of Proceeds.- The purchase money proceeds and avails of any
disposition of the Property or any part thereof, or any other sums collected by Lender pursuant to
the Note, this Mortgage or the other Loan Documents, may be applied by Lender to the payment
of the Obligations in such priority and proportions as Lender in its discretion shall deem proper,
to the extent consistent with law. '

Section 7.3 Right to Cure Defaults. Upon the occurrence and during the continuance
of any Evemof Default or if Borrower fails to make any payment or to do any act as herein
provided, Lender may, but without any obligation to do so and without notice to or demand on
Borrower, and witbout releasing Borrower from any obligation hereunder, make or do the same
in such manner and o such extent as Lender may deem necessary to protect the security hercof.
Lender is authorized (o-<nter upon the Property for such purposes, or appear in, defend or bring
any action or proceeding {0 protect its interest in the Property or to foreclose this Mortgage or to
collect the Debt, and the cos! and expense thereof (including reasonable attorneys’ fees and
expenses, to the extent permitted-by law), with interest as provided in this Section 7.3, shall
constitute a portion of the Debt and shall be due and payable to Lender upon demand. All such
costs and expenses incurred by Lendsi-in remedying any Default or Event of Default or such
failed payment or act or in appearing in;J~rending or bringing any such action or proceeding, as
hereinabove provided, shall bear interest at the-Default Rate, for the period beginning on the first
day after notice from Lender that such cost or expense was incurred and continuing until the date
of payment to Lender. All such costs and expenses incurred by Lender together with interest
thereon calculated at the Default Rate shall be deemdd to constitute a portion of the Debt and to
be secured by this Mortgage and the other Loan Docunzerits and shall be immediately due and
payable upon demand by Lender therefor.

Section 7.4 Actions and Proceedings. Lender shall kawe the right to appear in and
defend any action or proceeding brought with respect to the Property sxd to bring any action or
proceeding, in the name and on behalf of Borrower, which Lender, in i's sele discretion, decides
should be brought to protect its interest in the Property.

Section 7.5 Recovery of Sums Required to be Paid. Lender shall have the.right from.
time to time to take action to recover any sum or sums which constitute a part of theDebt as the
same become due, without regard to whether or not the balance of the Debt shall be“dne, and
without prejudice to the right of Lender thereafter to bring an action of foreclosure, or any other
action, for any Default or Event of Default by Borrower existing at the time such earlier action
was commenced.

Scction 7.6 Examination of Books_and Records. At reasonable times and upon
reasonable notice (which may be given verbally), Lender, its agents, accountants and attorneys,
shall have the right to examine the records, books and management and other papers of Borrower
which reflect upon its financial condition, either at the Property or at any office regularly
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maintained by Borrower where such books and records are located. Lender and its agents shall
have the right to make copies and extracts from the foregoing records and other papers. In
addition, at reasonabie times and upon rcasonable notice (which may be given verbally), Lender,
its agents, accountants and attorneys shall have the right to examine and audit the books and
records of Borrower pertaining to the income, expenses and operation of the Property during
reasonable business hours at any office of Borrower where the books and records are located.
This Section 7.6 shall apply throughout the term of the Note and without regard to whether an
Event of Default has occurred or is continuing.

Section 7.7  Other Rights. Etc.

(@)  The failure of Lender to insist upon strict performance of any term hereof
shall not be d<emed to be a waiver of any term of this Mortgage. Borrower shall not be relieved
of Borrower’s coligations hereunder by rcason of (i) the failure of Lender to comply with any
request of Borrow(r cr.any guarantor or indemnitor with respect to the Loan to take any action to
foreclose this Mortgage or otherwise enforce any of the provisions hereof or of the Note or the
other Loan Documents,{i1) the release, regardless of consideration, of the whole or any part of
the Property, or of any Persanciiable for the Obligations or any portion thereof, or (ili) any
agreement or stipulation by Lendeiextending the time of payment or otherwise modifying or
supplementing the terms of the Note, this Mortgage or the other Loan Documents.

(b) 1t 1s agreed that the 718k of loss or damage to the Property 1s on Borrower,
and Lender shall have no liability whatsoever for any decline in value of the Property, for failure
to maintain the Policies, or for failure to determine whether insurance in force is adequate as to
the amount of risks insured. Possession by Lend<rsshall not be deemed an election of judicial
relief, if any such possession is requested or obtained “with respect to any Property or collateral
not in Lender’s possession.

(cy  Lender may resort for the payment ard performance of the Obligations
{including, but not limited to, the payment of the Debt) to any ot'ier security held by Lender in
such order and manner as Lender, in its discretion, may elect. Lende: may take action to recover
the Debt, or any portion thereof, or to enforce the Other Obligations or-any covenant hereof,
without prejudice to the right of Lender thereafter to foreclose this Mestgape, The rights of
Lender under this Mortgage shall be separate, distinct and cumulative and none shall be given
cffect 1o the exclusion of the others. No act of Lender shall be construed as 2it <lection 1o
proceed under any one provision herein to the exclusion of any other provision. Lensier shall not
be limited exclusively to the rights and remedics herein stated but shall be entitled to eve'y right
and remedy now or hereafter afforded at law or in equity.

Section 7.8 Right to Release Any Portion of the Property. Lender may release any
portion of the Property for such consideration as Lender may require without, as to the remainder
of the Property. in any way impairing or affecting the Lien or priority of this, Mortgage, or
improving the position of any subordinate lienholder with respect thereto, except to the extent
that the Debt shall have been reduced by the actual monetary consideration, if any, received by
Lender for such release, and Lender may accept by assignment, pledge or otherwise any other
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property in place thereof as Lender may require without being accountable for so doing to any
other lienholder. This Mortgage shall continue as a Lien and sccurity mterest in the remaining
portion of the Property.

Section 7.9 Violation of Laws. [f the Property is not in full compliance with all Legal
Requirements, Lender may impose additional requirements upon Borrower in connection
herewith, including, without limitation, monetary reserves or financial equivalents.

Section 7.10 Recourse and Choice of Remedies. Notwithstanding any other provision
of this Mortgage or the Loan Agreement, including, without limitation, Section 11.22 of the
Loan Agresment, Lender and the other Indemnified Parties (as hereinafter defined) are entitled to
enforce the-obligations of Borrower and any guarantor or indemnitor of the Loan contained in
Sections 8.1, 5.2 and 8.3 herein (after first resorting to or exhausting any security or collateral
and after first having recourse to the Note and any of the Property, through foreclosure, exercise
of a power of sale Hr.acceptance of a deed in lieu of foreclosure or otherwise) and Section 9.2 of
the Loan Agreement fwithout first resorting to or exhausting any security or collateral and
without first having recsurse to the Note or any of the Property, through foreclosure, exercise of
a power of sale or acceptance i a deed in lieu of foreclosure or otherwise), and, in any such
event, in the event Lender commesices a foreclosure action against the Property, or exercises the
power of sale pursvant to this Mostgage, Lender shall be entitled to pursue a deficiency judgment
with respect to such obligations against-Borrower. The provisions of Sections 8.1, 8.2 and 8.3

provisions in the Loan Agreement, the Note, iiis Mortgage and/or the other Loan Documents,
and Borrower and any guarantor or indemnitorwith respect to the Loan are fully and personally
liable for the Obligations set forth in said Sections #:1. 8.2 and 8.3 herein (after first resorting to
or exhausting any security or collateral and after firsi liaving recourse to the Note and any of the
Property, through foreclosure, exercise of a power of sale or acceptance of a deed in lieu of
foreclosure or otherwise} and Section 9.2 of the Loan Agieement. The liability of Borrower and
any guarantor or indemnitor with respect to the Obligations sct forth in Sections 8.1, 8.2 and 8.3
herein and Section 9.2 of the Loan Agreement is not limited to the. snginal principal amount of
the Note. Notwithstanding the foregoing, nothing herein shall mhibit or prevent Lender from
foreclosing or excreising a power of sale pursuant to this Mortgage or exercising any other rights
and remedies pursuant to the Loan Agreement, the Note, this Mortgage and/sr the other Loan
Documents, whether simultaneously with foreclosure proceedings or in any othercequence. A
separate action or actions may be brought and prosecuted against Borrower wiihqespect to the
Obligations set forth in Sections 8.1, 8.2 and 8.3 herein and Section 9.2 of the Loan A zreement,
whether or not an action 1s brought against any other Person and whether or not any other Person
15 joined 1n such action or actions. In addition, Lender shall have the nght but not the obligation
to join and participate in, as a party if it so clects, any admimstrative or judicial proceedings or
actions initiated in connection with any matter addressed in the Environmental Indemnity.

Section 7.11  Right of Entry. Upon reasonable notice (which may be given verbally) to
Borrower, Lender and its agents shall have the right to enter and inspect the Property at all
reasonable times.

4848-2448-0869v.1
53230-587 5/92018



1815010078 Page: 21 of 37

UNOFFICIAL COPY

ARTICLE 8

INDEMNIFICATION

Section 8.1  Genera] Indemnification. Borrower shall, at its sole cost and expense,
protect, defend, indemnify, release and hold harmless the Indemnified Parties from and against
any and all claims, suits, liabilities (including, without limitation, strict liabilines), actions,
proceedings, obligations, debts, damages, losses, costs, expenses, diminutions in value
(excluding diminutions in value relating to (A} any matter for which Borrower is in the process
of correcting (to the extent correctable) in accordance with the terms of the Loan Documents or
(B) general market price fluctuations and general depreciation, and normal wear and tear on the
applicable asset) fines, penalties, charges, fees, expenses, judgments, awards, amounts paid in
settlement, pumiive damages, foreseeable and unforeseeable consequential damages, of whatever
kind or nature(ircluding, but not limited to, reasonable attommeys’ fees and other costs of
defense) except t¢ tiae extent caused by the gross negligence or willful misconduct of an
Indemnified Party as determined by a court of competent jurisdiction pursuant to a non-
appealable judgment {cullectively, the “Losses”), imposed upon or incurred by or asserted
against any Indemnified Particsand directly or indirectly arising out of or in any way relating to
any one or more of the following. (2) ownership of this Mortgage, the Property or any interest
therem or receipt of any Rents; - (blany amendment to, or restructuring of, the Obligations
(including, but not limited to, the Devtyand the Note, the Loan Agreement, this Mortgage and/or
any other Loan Document; (c) any and<z! lawful action that may be taken by Lender in
connection with the enforcement of the provisions of this Mortgage or the Loan Agreement or
the Notc or any of the other Loan Documenis; »hether or not suit is filed in connection with
same, or in connection with Borrower, any guaraies or indemnitor and/or any partner, member,
joint venturer or sharecholder thereof becoming a party 1o_a voluntary or involuntary federal or
state bankruptcy, insolvency or similar proceeding; (d) any/accident, injury to or death of persons
or loss of or damage to property occurring in, on or about the Mroperty or any part thereof or on
the adjoining sidewalks, curbs, adjacent property or adjacent.parking areas, streets or ways;
(e) any use, non-use or condition in, on or about the Property 01 any part thereof or on the
adjoining sidewalks, curbs, adjacent property or adjacent parking ar=as. streets or ways; (f)
performance of any labor or services or the furnishing. of any materiald or other property in
respect of the Property or any part thereof; (g) the failure of any Person to fiietimely with the
Internal Revenue Service an accurate Form 1099-B, Statement for Recipients.ef Zioceeds from
Real Estate, Broker and Barter Exchange Transactions, which may be requiréd i connection
with this Mortgage, or to supply a copy thereof in a timely fashion to the recipient of the
proceeds of the transaction in connection with which this Mortgage is made; (h} any ailure of
the Property to be in compliance with any Legal Requirements; (i) the enforcement by any of the
Indemnified Parties of the provisions of this Asticle 8; (j)any and all claims and demands
whatsoever which may be asserted against Lender by reason of any alleged obligations or
undertakings on its part to perform or discharge any of the terms, covenants or agreements
contained in any Lease; (k) the payment of any commission, charge or brokerage fee 10 anyone
claiming through Borrower (or any affiliate thereof) which may be payable in connection with
the funding of the Loan; or (1) any misrepresentation made by Borrower in this Mortgage or in
any other Loan Document. Any amounts payablc 10 Lender by reason of the application of this
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Section 8.1 shall become immediately due and payable and shall bear interest at the Default Rate
from the date any Loss is sustained by Lender until such amounts and any applicable interest are
paid. For purposes of this Article 8, the term “Indemnified Parties” mecans (A) Lender and any
Person who is or will have been involved in the onigination of the Loan, (B) any Person who is or
will have been involved in the servicing of the Loan sccured hereby, (C) any Person in whose
name the encumbrance created by this Mortgage is or will have been recorded, (D) Persons who
may hold or acquire or will have held a full or partial interest in the Loan (including, but not
limited to, investors or prospective investors in the Securitics, as well as custodians, trustees and
other fiduciaries who hold, have held or may hold a full or partial interest in the Loan secured
hereby for the benefit of third parties), and (E) the respective directors, officers, shareholders,
pariners, :iembers, employees, agents, servants, representatives, contractors, subcontractors,
affiliates, suksidiaries, participants, successors and assigns of any and all of the foregoing
(including, bat aot limited to, any other Person who holds or acquires or will have held a
participation ordther full or partial interest in the Loan, whether during the term of the Loan or
as a part of or folluwing a foreclosure of the Loan, and including, but not limited to, any
successors by merger, consolidation or acquisition of all or a substantial portion of Lender’s
assets and business). '

Section 8.2  Mortgage znd/or Intangible Tax. Borrower shall, at its sole cost and
expense, protect, defend, indemmify, release and hold harmless the Indemnified Parties from and
against any and all Losscs imposea-ugpon or incurred by or asserted against any Indemnified
Parties and directly or indirectly arising pat-of or in any way relating to any tax on the making
and/or recording of this Mortgage, the Note o any of the other Loan Documents, but excluding
any income, franchise or other similar taxes. '

Section 8.3  ERISA Indemnification. Boirower shall, at its sole cost and expense,
protect, defend, indemnity, release and hold harmless the indemnified Parties from and against
any and all Losses (including, without limitation, reasonabie attorneys’ fees and costs incurred in
the investigation, defense and/or settlement of Losses incurrea-in correching any prohtbited
transaction or in the sale of a prohibited loan, and in obtaining; any individual prohibited
transaction exemption under ERISA that may be required, in Lendir's sole discretion) that
Lender may incur, directly or indirectly, as a result of a default under Section 4.2.13 of the Loan
Agreement.

Section 8.4  Duty 10 Defend; Attorneys’ I'ees and Other Fees and Expuonses. Upon
writlen request by any Indemnified Party, Borrower shall defend such Indemnired Party (if
requested by any Indemnificd Party, in the name of the Indemnified Party) by attorney avd other
professionals approved by the Indemnified Parties. Notwithstanding the foregoing, if the
defendants in any such claim or proceeding include both Borrower and any Indemnified Party
and Borrower and such Indemnified Party shall have reasonably concluded that there are any
legal defenses available to it and/or other Indemnified Parties that are different from or in
addition to those available to Borrower, such Indemnified Party shall have the night to select
separate counsel to assert such legal defenses and to otherwise participate in the defense of such
action on behalf of such Indemnified Party. Upon demand, Borrower shall pay or, in the sole
. and absolute discretion of the Indemnified Parties, reimburse, the Indemnified Partics for the
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payment of the reasonable fees and disbursements of attomeys, engineers, environmental
consultants, laboratories and other professionals in connection therewith,

ARTICLE 9

WAIVERS

Section9.1  Waiver_of Counterclaim. To the extent permitted by applicable law,
Borrower hereby waives the right to assert a counterclaim, other than a mandatory or compulsory
counterclaim, in any action or procecding brought against it by Lender arising out of or in any
- way connected with this Mortgage, the Loan Agreement, the Note, any of the other Loan
Documeats-or the Obligations.

Sectionn»2, Marshalling and Other Matiers. To the extent penmitted by applicable
law, Borrower neieby waives the benefit of all appraisement, valuation, stay, extension,
reinstatement and recemption laws now or hereafter in force and all rights of marshalling in the
event of any sale hereun/tci of the Property or any part thereof or any interest therein. Further, to
the extent permitted by appiicable law, Borrower hereby expressly waives any and all rights of
redemption from sale under any erder or decree of foreclosure of this Mortgage on behalf of
Borrower, and on bchalf of each and every Person acquining any interest in or title to the
Property subsequent to the date of this Mortgage.

Section 9.3 Waiver of Notice. To the extent permitted by applicable law, Borrower
shall not be entitled to any notices of any natare whatsoever from Lender, except with respect to
matters for which this Mortgage or the Loan Dacrments specifically and expressly provide for
the giving of notice by Lender to Borrower, and except-with respect to matters for which Lender
is required by applicable law to give notice, and Borrew<s hereby expressly waives the right to
receive any notice from Lender with respect to any maticr for which this Mortgage does not
specifically and expressly provide for the giving of notice by Lender to Borrower.

Section 9.4  Waiver of Statute of Limitations. To the exisat permitted by applicable
law, Borrower hereby expressly waives and releases its right to plead a1y statute of limitations as
a defense to the payment and performance of the Obligations (including, vithout limitation, the
payment of the Debt).

Section 9.5  Waiver of Jury Trial. BORROWER HEREBY AGRLE= NOT TO
ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JUPY, AND
FOREVER WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT
THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST, WITH REGARD
TO THE NOTE, TH1IS MORTGAGE OR THE OTHER LOAN DOCUMENTS, OR ANY
CLAIM, COUNTERCLAIM OR OTHER ACTJON ARISING IN CONNECTION
THEREWITH., THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN
KNOWINGLY AND VOLUNTARILY BY BORROWER AND IS INTENDED TO
ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH 1SSUE AS TO WHICH
THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE. LENDER IS
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HEREBY AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY
PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY BORROWER.

Section 9.6 Survival. The indemnifications made pursuant to Article 8 herein and the
representations and warranties, covenants, and other obligations arising under the Environmental
Indemnity, shall continue indefinitely in full force and effect and shall survive and shall in no
way be impaired by (a) any satisfaction, release or other termination of this Mortgage or any
other Loan Document, (b) any assignment or other transfer of all or any portion of this Mortgage
or any other Loan Document or Lender’s interest in the Property (but, in such case, such
indemnifications shall benefit both the Indemnified Parties and any such assignee or transferee),
(c) any exsicise of Lender’s rights and remedies pursuant hereto, including, but not limited to,
foreclosure or. acceptance of a deed in lieu of foreclosure, any exercise of any rights and
remedics pursuant to the Loan Agreement, the Note or any of the other Loan Documents, any
transfer of all or zny portion of the Property (whether by Borrower or by Lender following
foreclosure or accepence of a deed in lieu of foreclosure or at any other time), (d)any
amendment to this Martzage, the Loan Agreement, the Note or any other Loan Document,
and/or (e) any act or cniission that might otherwise be construed as a release or discharge of
Borrower from the Obligaticns ci-any portion thereof.

ARTICLE 10
EXCULPATION

The provisions of Section 11.22_or the Loan Agreement are hereby incorporated
by reference into this Mortgage to the same cxtent and with the same force as if fully set forth
herein.

ARTICLE 11

NOTICES

All notices or other written communications hereurigar <shall be delivered in
accordance with Section 11.6 of the Loan Agreement.

ARTICLE 12
APPLICABLE LAW

Section 12.1 Governing Law. This Mortgage and the obligations arising hereunder
shall be governed by, and construed in accordance with, the laws of the State of lihinois.

Section 12.2  Usury Laws. Notwithstanding anything to the contrary, (a) all agreements
and communications between Borrower and Lender are hereby and shall automatically be limited
so that, after taking into account all amounts deemed to constitute interest, the interest contracted
for, charged or received by Lender shall never cxceed the Maximum Legal Rate, (b)in
calculating whether any interest exceeds the Maximum Legal Rate, all such interest shall be
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amortized, prorated, allocated and spread over the full amount and term of all principal
indebtedness of Borrower to Lender, and (c}if through any contingency or event, Lender
receives or is deemed to receive inferest in excess of the Maximum Legal Rate, any such excess
shall be deemed to have been applied toward payment of the principal of any and all then
outstanding indebtedness of Borrower to Lender, or if there is no such indebtedness, shall
immediately be returned to Borrower.

Section 12.3  Provisions Subject to Applicable Law. All rights, powers and remedies
provided in this Mortgage may be exercised only to the extent that the exercise thereof does not
violate any applicable provisions of law and are intended to be limited to the extent necessary so
that they sill not render this Mortgage invalid, unenforceable or not entitled to be recorded,
registered orfiled under the provisions of any applicable law. If any term of this Mortgage or
any application thereof shall be invalid or unenforceable, the remainder of this Mortgage and any
other applicatici o the term shall not be affected thereby.

ARTICLE 13

DEFINITIONS

Uniess the contert clearly indicates a contrary intent or unless otherwise
spectfically provided herein, words 'used. in this Mortgage may be used interchangeably in the
singular or plural form and the word “Boodwer” shall mean “each Borrower and any subsequent
owner or owners of the Property or any part thcreof or any interest therein,” the word “Lender”
shall mean “Lender and any subsequent holaer of the Note,” the word “Note™ shall mean “the
Note and any other evidence of indebtedness secured by this Morigage,” the word “Property”
shall include any portion of the Property and any infcpsst therein, and the phrases “attorneys’
fees”, “legal fees” and “counsel fees” shall include any and all attorneys’, paralegal and law
clerk fees and disbursements, including, but not limitcd to,-fees and disbursements at the
pre-trial, trial and appellate levels, incurred or paid by Lender 1pv protecting its interest in the
Property, the Leases and/or the Rents and/or in enforeing its rigints hereunder. Whenever the
context may require, any pronouns used herein shall include th¢ corresponding masculine,
feminine or neuter forms. '

ARTICLE 4

MISCELLANEOUS PROVISIONS

Section 14.1 No Oral Change. This Mortgage, and any provisions hereof, may not be
modificd, amended, waived, extended, changed, discharged or terminated orally or by any act or
failure to act on the part of Borrower or Lender, but only by an agreement in writing signed by
the party(ics) against whom enforcement of any modification, amendment, waiver, extension,
change, discharge or termination is sought.

Section 14.2  Successors and Assigns. This Mortgage shall be binding upon, and shall
inure to the benefit of, Borrower and Lender and their respective successors and permitted
assigns, as st forth in the Loan Agreement. Lender shall have the right, without the consent of
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Borrower, to assign or transfer its rights under this Mortgage in connection with any assignment
of the Loan and the Loan Documents. Any assignee or transferee of Lender shall be entitled to
all the benefits afforded to Lender under this Mortgage. Borrower shall not have the right to
assign or transfer its rights or obligations under this Mortgage without the prior written consent
of Lender, as provided in the Loan Agreement, and any attempted assignment without such
consent shall be null and void.

Section 4.3 [napplicable Provisions. If any provision of this Mortgage is held to be
illegal, invalid or unenforceable under present or future laws effective during the term of this
Mortgage, such provision shall be fully severable and this Mortgage shall be construed and
enforced as'if such illegal, invalid or unenforceable provision had never comprised a part of this
Mortgage, and the remaining provisions of this Mortgage shall remain in full force and effect and
shall not be artected by the illegal, invalid or unenforceable provision or by its severance from
this Mortgage.an'ess such continued effectivencss of this Mortgage, as modified, would be
contrary to the basic upderstandings and intentions of the parties as expressed herein.

Section 144 Headings, Ete. The headings and captions of the various Sections of this
Mortgage arc for convenience of reference only and are not to be construed as defiming or
limiting, in any way, the scope or iaient of the provisions hereof.

Section 14.5 Subrogation. 1fany or all of the proceeds of the Note have been used to
extinguish, extend or renew any indebiedriess heretofore existing against the Property, then, to
the extent of the funds so used, Lender sha.] be-subrogated to all of the rights, claims, liens, titles
and interests existing against the Property heretotore held by, or in favor of, the holder of such
indebtedness and such former rights, claims, lienz «itles and interests, if any, are not waived, but
rather are continued in full force and effect in favor ot ‘ender and are merged with the Lien and
security interest created herein as cumulative secuity (for the payment, performance and
discharge of the Obligations (including, but not limited te; ihe pavment of the Debt).

Section 14.6  Entire Agreement. The Note, the Loan Agreement, this Morigage and the
other Loan Documents constitute the entire understanding and agreenient between Borrower and
Lender with respect to the transactions arising in connection with the" Oblizations and supersede
all prior written or oral understandings and agreements between Borower and Lender with
respect thereto. Borrower hereby acknowledges that, except as incorporated ir writing in the
Note, the Loan Agreement, this Mortgage and the other Loan Documents, there aze 164, and were
not, and no Persons are or were authorized by Lender to make, any repreésentations;
understandings, stipulations, agreements or promises, oral or written, with respect to the
transaction which is the subject of the Note, the Loan Agreement, this Mortgage and the other
Loan Documents.

Section 14.7 Limitation on Lender’s Responsibility. No provision of this Mortgage
shall operate to place any obligation or liability for the control, care, management or repair of the
Property upon Lender, nor shall it operate to make Lender responsible or liable for any waste
committed on the Property by the Tenants or any other Person, or for any dangerous or defective
condition of the Property, or for any negligence in the management, upkeep, repair or control of
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the Property resulting in loss or injury or death to any Tenant, licensee, employee or stranger.
Nothing herein contained shall be construed as constituting Lender a “mortgagee in possession.”

Section 14.8  Recitals. The recitals hereof are a part hereof, form a basis for this
Mortgage and shall be considered prima facie evidence of the facts and documents referred to
therein.

Section 14.9  Joint_and Several Liability. 1f more than one Person has executed this
Mortgage as “Borrower.” the representations, covenants, warranties and obligations of al] such
Persons hereunder shall be joint and several.

ARTICLE 15

STATE-SPECIFIC PROVISIONS

Section 15.1 ~Priaciples of Construction. In the event of any inconsistencies between
the terms and conditions e this Article 15 and the other terms and conditions of this Mortgage,
the terms and conditions of ting Article 15 shall control and be binding.

Section 15.2  Thil Mortgage is hereby entitled “Mortgage, Security Agreement
and Fixture Filing”. The following I¢gend is hereby added to the first page hereof:

“THIS INSTRUMENT 18" =FFECTIVE AND SHALL REMAIN EFFECTIVE
AS A FINANCING STATEMENT FILED AS A FIXTURE FILING WITH RESPECT TO ALL
GOODS WHICH ARE OR ARE TO BECOME FIXTURES ON THE REAL ESTATE HEREIN
DESCRIBED AND IS TO BE FILED FOR RECCRD OR REGISTERED IN THE REAL
ESTATE RECORDS OF COOK COUNTY, ILLINGIZ, THE MAILING ADDRESS OF
LLENDER AND THE ADDRESS OF BORROWEK /ARE SET FORTH WITHIN. A
PHOTOGRAPHIC OR OTHER REPRODUCTION OF THIS INSTRUMENT OR ANY
FINANCING STATEMENT RELATING TO THIS INSTRUNMENT SHALL BE SUFFICIENT
AS A FINANCING STATEMENT.”

Section 15.3 In paragraph A on page | hereof, the following is hereby inserted
at the end of the provision after the words “referred to as the “Note”)™

“which Note provides, among other things, for final payment of principal and
mterest under the Note, if not sooner paid or payable as provided therein, to be du= on June 6,
2028.7

Scction 154 The Loan securcd hereby shall in no event exceed an amount equal
to two hundred percent (200%) of the face amount of the Note.

Section 15.5 Borrower hereby waives, to the extent now or hereafter permitted
by law, all rights of redemption and reinstatement of this Mortgage pursuant to the lllinois
Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seq. (“EMFL”), including without limitation
Scction 15-1601(b) of IMFL, on behalfl of itself and all those taking by, through or under
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Borrower. Borrower acknowledges that the Properly does not constitute “agricultural real
estate,” as such term is defined in Section 15-1201 of IMFL or “residential real estate,” as such
term is defined in Section 15-1219 of IMFL. ‘

Section 15.6 In the event that any provision of this Mortgage shall be
inconsistent with any provision of IMFL, the provisions of IMFL shall take precedence over the
provisions of this Mortgage, but shall not invalidate or render unenforceable any other provision
of this Mortgage that can be construed in a manner consistent with IMFL. If any provision of
this Mortgage shall grant to Lender any rights or remedies upon any Event of Default by
Borrower which are more limited than the rights that would otherwise be vested in Lender under
IMFL in the absence of said provision, Lender shall be vested with the rights granted in IMFL to
the full extent permitted by law. Without limiting the generality of the foregoing, all expenses
incurred by T eniler to the extent reimbursable under IMFL, whether incurred before or after any
decree or judgnient of foreclosure, and whether or not enumerated in this Mortgage, shall be
added to the Loan Gecured by this Mortgage or by the judgment of foreclosure.

Section 157 Borrower shall include a “no lien” provision in any property
management agreement he'epdisr entered into by Borrower with a property manager for the
Property, whereby the Properiy manager waives and releases any and all mechanics’ lien rights
that the Property manager, or anyane claiming through or under the Property manager, may have
pursuant to 770 [LCS 60/1.

Section 15.8  (a) This Mortgage also constitutes a financing statement for the
purpose of Section 9-302 of the Ilhinois Uniform Commercial Code, 810 ILCS 5/9-502, and shall
constitute a “fixture filing” under such statute and spall be filed in the real estate records of Cook
County, Hinois.

Name of Debtor: PPPI191, L1-2and PP P19 2, LLC

Debtor’s Mailing Address: 640 N. LaSalle Streei Suite 638, Chicago, 1llinois
600654

Address of Property: 7748 S. East End Ave., Chicago,/1li1nois; 7800 S.

Ashland Ave., Chicago, lllinois; 1572208, Calumet
Ave., Chicago, Illinois; 7846 S. Sagiiaw. Ave.,
Chicago, lllinois; 1516 W. 78" St., Chicags;
Itlinois; and 308 Elizabeth St., Calumet Ciiy,
Hlinois

Name of Secured Party: STARWOOD MORTGAGE CAPITAL LLC

Address of Secured Party: 1601 Washington Avenue, Suite 800, Miami Beach,
Florida 33139
27-
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This financing statement covers the following types or items of property: the
Property described in this instrument, and alt other items of personal property now or at any tine
hereafter owned by Borrower and used in connection with the Property.

(b)  Some of the above goods are or are to become fixtures on the Property
described herein. Borrower 1s the record owner of the Property described herein upon which the
foregoing fixtures and other items and types of property are located.

Section 15.9 Borrower covenants and agrees that all of the proceeds of the Loan
secured by this Mortgage will be used solely for business purposes and in furtherance of the
regular business affairs of Borrower, and the entire principal obligation secured hereby
constitutes:{1) a “business loan,” as that term 1s used in, and for all purposes of, the Illinois
Interest Aci, 515 ILCS 205/0.01 et seq., including Section 4(1)(c) thereof; and (i) a “loan
secured by a ricitpage on real estate” within the purview and operation of Section 205/4(1)(1)
thereof.

Section 1540 All agreements between Borrower and Lender (including, without
limitation, those contained 1 this Mortgage, the Note and any other Loan Documents) are
expressly limited so that in ne event whatsoever shall the amount paid or agreed to be paid to
Lender exceed the highest lawful rate of interest permissible under the laws of the State of
Mlinois. If, from any circumstance: v hatsoever, fulfillment of any provision hereof or of the
Note or any other documents sccuring ih< Loan, at the time performance of such provision shall
be due, shall involve the payment of intercst exceeding the highest rate of interest permitted by
law which a court of competent jurisdiction may deem applicable hereto, then, ipso facto, the
obligation to be fulfilled shail be reduced to the highest lawful rate of interest permissibie under
the laws of the State of Illinois; and if for any reassnwhatsoever, Lender shall ever receive as
interest an amount which would be deemed unlawful such interest shall be applied to the
payment of the last maturing installment or installments.c{ the I.oan secured hereby (whether or
not then due and payable) and not to the payment of interest.

Section 15.11 Wherever provision is made in ivs Mortgage or the Loan
Agreement for insurance policies to bear mortgage clauses or other loss payable clauses or
endorsements in favor of Lender, or to confer authority upon Lender to seti'e or participate in the
setttement of losses under policies of insurance or to hold and disburse or othervrise control use
of insurance proceeds, from and after the entry of judgment of foreclosure all_susii.rights and
powers of Lender shall continue in Lender as judgment creditor or mortgagee unticonfirmation
of sale.

Scction 15.12 (a) All advances, disbursements and expenditures made by Lender
before and during a foreclosure of this Mortgage, and before and after judgment of foreclosure
therein, and at any time prior to sale of the Property, and, where applicable, after sale of the
Property, and during the pendency of any related proceedings, for the following purposes, in
addition to those othcrwisc authorized by this Mortgage or the Loan Agreement or by IMFL
(collectively “Protective Advances”™) shall have the benefit of all applicable provisions of
IMFL, including those provisions of IMFL hereinbelow referred to:
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() all advances by Lender in accordance with the terms of this
Mortgage to: (1) preserve or maintain, repair, restore or rebuild the Improvements upon
the Property; (2) preserve the lien of this Mortgage or the prionty thereof; or (3) enforce
this Mortgage, as referred to in Subsection (b)(5) of Section 15-1302 of IMFL;

(i)  payments by Lender of: (1) when due installments of principal,
interest or other obligations in accordance with the terms of any prior lien or
encumbrance; (2) when due installments of real estate taxes and assessments, general and
special and all other taxes and assessments of any kind or nature whatsoever which are
assessed ‘or imposed upon the Property or any part thereof; (3)other obligations
authorized by Lender; or (4) with court approval, any other amounts in connection with
other liens, encumbrances or interests reasonably necessary to preserve the status of title,
as retecred to in Section 15-1505 of IMFL;

(ni)  advances by Lender in settlement or compromise of any claims
asserted by claimants under any prior liens;

(iv)  attorneys’ fees and other costs incurred: (1} in connection with the
foreclosure of this Mertgase as referred to in Sections 15-1504(d)}(2) and 15-1510 of
IMFL; (2) in connection vith any action, suit or proceeding brought by or against Lender
for the enforcement of this Morcgage or arising from the interest of Lender hereunder; or
(3) in the preparation for the comipencement or defense of any such foreclosure or other
action related to this Mortgage or tlie Property;

(v)  Lender’s fees and Cos ts,.including attorneys’ fees, arising between
the entry of judgment of foreclosure and' the. confirmation hearing as referred to in
Subsection (b)(1) of Section 15-1508 of IMFL,

(vi)  expenses deductible from proceeds of sale as referred to n
subsections (a) and (b) of Section 15-1512 of IMFL,;

(vi1)  expenses incurred and expenditures mad< Gy -Lender for any onc or
more of the following: (1) if the Property or any portion thereof constitutes one or more
units under a condominium declaration, assessments imposed upon the unit owner thereof
which are required to be paid; (2) if Lender’s interest in the Property is-a [2asshold estate
under a lease or sublease, rentals or other payments required to be mad< bv the lessee
under the terms of the lease or sublease; (3) premiums for casualty and liability *nsurance
paid by Lender whether or not Lender or a receiver is in possession, if rcasonably
required, in reasonable amounts, and all renewals thereof, without regard to the limitation
to maintaining of existing insurance in effect at the time any receiver or Lender takes
possession of the Property imposed by Subsection (c)(1) of Section 15-1704 of IMFL;
{(4) repair or restoration of damage or destruction in excess of available insurance
proceeds or condemnation awards; (5) payments required or deemed by Lender to be for
the benefit of the Property or required to be made by the owner of the Property under any
grant or declaration of easement, easement agreement, agreement with any adjoning land
owners or instruments creating covenants or restrictions for the benefit of or affecting the
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Property; (6) shared or common expense assessments payable to any association or
corporation in which the owner of the Property is a member in any way affecting the
Property; (7)if the loan secured hereby is a construction loan, costs incurred by Lender
for demolition, preparation for and completion of construction, as may be authorized by
the applicable commitment, loan agreement or other agreement; (8) pursuant to any lease
or other agreement for occupancy of the Improvements for amounts required to be paid
by Borrower; and (9) if this Mortgage is insured, payments of FHA or private mortgage
insurance required to keep insurance in force.

(b)  All Protective Advances shall be additional Debt secured by this
Mortgage.-and shall become 1mmediately due and payable without notice and with mterest
thereon o the date of the advance thereof until paid at the rate due and payable after an Event
of Default undet the terms of the Note and the Loan Agreement.

(c) This Mortgage shall be a lien for all Protective Advances as to subsequent
purchasers and judgment creditors from the time this Mortgage is recorded pursuant to
Subsection (b) of Section:5-1302 of IMFL.

(d)  All Protective Advances shall, except to the extent, if any, that any of the
same is clearly contrary to or incansistent with the provisions of IMFL, apply to and be included
in:

(1) determination of the amount of Debt secured by this Mortgage at
any time;

(1)  the Debt found due ard.owing pursuant to this Mortgage in the
judgment of foreclosure and any subsequent supplemental judgments, orders,
adjudications or findings by the court of any additional Debt becoming due after such
entry of judgment, 1t being agreed that in any foreclosyre judgment, the court may reserve
jurisdiction for such purpose;

(i)  if right of redemption has not been waved by Borrower in this
Mortgage, computation of amount required to redeem, pursuant te Subsections {d)(2) and
() of Section 15-1603 of IMFL;

(iv}y  determination of the amount deductible from “szie proceeds
pursuant to Section 15-1512 of IMFL;

(v)  application of income in the hands of any receiver or mortgagee in
possession; and

(vi) computation of any deficiency judgment pursuant to
Subsections (b)(2) and (e) of Section 15-1508 and Section 15-1511 of IMFL.

Section 15.13 In addition to any provision of this Mortgage authorizing Lender to
take or be placed in possession of the Property, or for the appointment of a receiver, Lender shall

-30-

4848-2448-0865v.1
53230-587 5/9/2018
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have the right, in accordance with Sections 15-1701 and 15-1702 of IMFL, to be placed in
possession of the Property or at its request to have a receiver appointed, and such receiver, or
Lender, if and when placed in possession, shall have, in addition to any other powers provided in
this Mortgage, all powers, immunities, and duties as provided for in Sections 15-1701 and 15-
1703 of IMFL.

INO FURTHER TEXT ON THIS PAGE]

COOK COUNTY
RECORDEf OF DEEDS

COOK COUNTY
RECORDER OF DEEDS

4848-2448-0869v.1
53230-587 53/9/2018
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IN WITNESS WHEREOF, THIS MORTGAGE has been executed by
Borrower as of the day and year first above written.

BORROWER:

PP P19 |, LLC, an Illinois limited liability company

By:

Pangea Equity Partners 11, L.P., a Delaware
limited partnership, its managing member

By:  Pangea Properties, a Maryland real
estate investmenf tryst, its general
partner

By: ;

Namek: Patrick Borchard
Title: Vice President of Finance

PP P10 2. LLC, an Illinois limited liability company

By:

Mortgage (Pangea 19)

Pangza Zouity Partners II, L.P., a Delaware
limited paitrership, its managing member

By:  PangeaP:Operties, a Maryland real
estate invesirent trust, its general

partner - K

~

#

By:

Name:\PMk Berchard
Title: Vice Presideriof Finance
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STATE OF T\ Aol

COUNTY OF ( O

on _Losy 2907 , 2018, before me, the undersigned,
personally appea?ed Patrick Borchard, Vice President of Finance of Pangea Properties, a
Maryland real estate investment trust, the general partner of Pangea Equity Partners II,
L.P., a Delaware limited partnership, the managing member of PP-P19 1, LLC, an lllinois
limited liability company, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his capacity, that by his
signateie_bn the instrument, the individual, or the person upon behalf of which the

individual‘acted, executed the instrument.
Notary Public é

M\h\ 50N 5{ ANV o~
Printed Name of Notary Public

WO R R

ALLISON SIMMONS ]
‘ OFFICIAL SEAL.
Notary Public, State of lllinois |§.
My Commission Expires
February 03, 2021

[SEALj

My Commission Expires:

213 [z

Mortgage (Pangea 19)
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STATE OF _T\inois

counTYy ofF Coox

On bﬂ@*/\\ /Z.L\m

= T ruonTonToLonT T

|, 2018, before me, the undersigned,

personally appedred Patrick Borchard, Vice President of Finance of Pangea Properties, a
Maryland real estate investment trust, the géneral partner of Pangea Equity Partners II,
L.P., a Delaware limited partnership, the managing member of PP P19 2, LLC, an Illinois
limited liability company, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual! whose name is subscribed to the within
instrument and acknowledged to me that he elxecuted the same in his capacity, that by his
signatiie_bn the instrument, the md1v1dual'
individual'acted, executed the instrument.

ALLISON SIMMONS i

OFFICIAL SEAL l
Notary Public, State of ilinais

My Commission Expires
February 03, 2021

[SEAL]

My Commission Expires:

203 ]2

Mortgage (Pangea (9)

?M?

or the person upon behalf of which the

tary Public,

|
|
|
’ M‘L\%‘l\r\ 3{4/\«\\,«4-3’\3

Erinted Name of Notary Public
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EXHIBIT A
LEGAL DESCRIPTION
PARCEL i:

LLOTS 17 AND 18 IN SOUTHFIELD, BEING A SUBDIVISION OF BLOCKS 17, 18, 19, 22, 23, 24, 26,
27, 28,29,30, 31, AND 32 IN JAMES STINSON'S SUBDIVISION OF EAST GRAND CROSSING IN
THE SOUTHWELST 1/4 OF SECTION 25, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

FOR INFORMATION ONLY:
PROPERTY ADDRESS: 7748 S. EAST END AVE., CHICAGO, IL 60649
PERMANEMT INDEX NUMBER: 20-25-317-034-0000

PARCEL 3:

LOTS | AND 2 IN BLUCK 64 IN SUBDIVISION OF BLOCKS 1, 61, 63 AND 64 IN THE DEWEY
AND VANCE SUBDIVISION OF THE SOUTH 1/2 OF SECTION 30, TOWNSHIP 38 NORTH,
RANGE 14, EAST OF THE-THIRD PRINCIPAL MERIDIAN (EXCEPT THE NORTH 33 FEET
THEREOF RESERVED FOR Tr'c RAILROAD RIGHT-OF-WAY), ALSO EXCEPT THE RIGHT OF
WAY OF THE P.C. AND ST. LOU1S RAILROAD, ALSO EXCEPT THE SOUTH 10 RODS OF THE
WEST 16 RODS OF THE SOUTH 1/2-OF SECTION 30, AFORESAID RESERVED FOR SCHOOL
LOT OF THE EAST 1/2 OF THE SCUTHEAST 1/4 OF SECTION 30, TOWNSHIP 38 NORTH,
RANGE 14, EAST OF THE THIRD PRINC17AL MERIDIAN, IN COOK COUNTY, ILLINOIS.

FOR INFORMATION ONLY:
PROPERTY ADDRESS: 7800 S. ASHLAND AVE. CI:CAGO, 1L 60620
PERMANENT INDEX NUMBER: 20-30-435-019-0002

PARCEL 5:

THE SOUTH HALF LOT 2717 AND LOT 2718 IN FREDERICL _H. BARTLETT'S GREATER
CHICAGO SUBDIVISION NO. 6 OF THE EAST 1/4 OF TH: NORTHEAST 1/4 OF THE
SOUTHWEST 174 OF SECTION 15, TOWNSHIP 37 NORTH, RANGE 4, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

FOR INFORMATION ONLY:
PROFERTY ADDRESS: 10719 §. CALUMET AVE., CHICAGO, IL 60628
PERMANENT INDEX NUMBER: 25-15-307-011-0000

PARCEL 6:

THE SOUTH 1/2 OF LOT 46 IN DIVISION 2 IN WESTFALL'S SUBDIVISION OF 208 ACRES AND
THE EAST /2 OF THE SOUTHWEST 1/4 AND THE SOUTHEAST FRACTIONAL 1/4 OF
SECTION 30, TOWNSHIP 38 NORTH RANGE 15 EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY, ILLINOIS

FOR INFORMATION ONLY:
PROPERTY ADDRESS: 7846 S. SAGINAW AVE., CHICAGO, iL 60649
PERMANENT INDEX NUMBER: 21-30-329-027-0000
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PARCEL 6A:

CASEMENT FOR THE BENEFIT OF PARCEL 6 FOR PEDESTRIAN INGRESS AND EGRESS AS
CREATED BY WARRANTY DEED FROM MORGAN L. FITCH AND MARIAN L. FITCH TO
HARRY MARKHAM RECORDED AUGUST 29, 1925 AS DOCUMENT 9020220 OVER THE
NORTH 4 FEET OF LOT 48 IN DIVISION 2 OF WESTFALL'S SUBDIVISION AFORESAID.

PARCEL 7:

LOTS 25, 26 AND 27 IN OWEN R. TRAYNER'S SUBDIVISION OF BLOCK 31 IN JONES'
SUBDIVISION IN THE WEST 1/2 OF SECTION 29, TOWNSHIP 38 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

FOR INFORMATION ONLY: ‘
PROPERTY £DDRESS: 1516 W. 78" ST, CHICAGO, 1L 60620
PERMANENT %ID¢X NUMBER: 20-29-311-019-0000

PARCEL 10:

LOT 8 AND THE EAST 30 € EE™OF LOT 9 IN BLOCK 18 IN THE FIRST ADDITION OF WEST
- PARK MANOR, BEING A SUBD™ISION IN THE WEST 112 OF FRACTIONAL SECTION 17,

TOWNSHIP 36 NORTH, RANGE 15, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COCK
COUNTY, ILLINOIS. :

FOR INFORMATION ONLY:
PROPERTY ADDRESS: 308 ELIZABETH STRI:ET, CALUMET CITY, IL 60409
PERMANENT INDEX NUMBER: 30-17-310-007-0000



