sz we (NOFFICIAL COPY

» . . L4 /l"/}'
- Doc#. 1820118022 Fee: $98.00
llinois Anti-Prédatdry | Roch Jezoena.
Lending Database : Cook County Recorder of Deeds

Date: 07/20/2018 10:11 AM Pg: 1 of 26
Program

Certificate of Exemption |

844-768-1713

The property identified as: | PIN: 11-32-319-021-0000

Address:

Street: 1209 W. ALBION AVE

Street line 2:

City: CHICAGO State: IL ZIP Code: 60626

Lender RIVER VALLEY BANK

Borrower: ALBION HOTEL LLC

Loan / Mortgage Amount: $14,443,067 55

This property is located within the program area and is exempt from the requirements of 7€5 LGS 77/70 et seq. because

it is commercial property.

Certificate number: B6586703-DC7A-4579-B91F-87209C947207 Execution date: 7/16/2018




1820118022 Page: 2 of 26

UNOFFICIAL COPY

This instrument was prepared by:

Jami L. Brodey, Esq.
GOLDBERG KOHN LTD.
55 East M.onoe Street
Suite 3300

Chicago, Illirois 60603
(312) 201-4000

After recording, return 10

RIVER VALLEY BANK
8329 Murphy Drive
Middleton, W1 53562

'SPACE ABOVE THIS LINE FOR RECORDER'S USE.

MORTGAGE, ASSIGNMENT OF LEASES AV RENTS, SECURITY AGREEMENT AND
FIXTURE FIZUIG

THIS MORTGAGE ASSIGNMENT OF LEASES-AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING dated as of July 13, 2018, is made and exzcuted by Albion Hotel LLC, an
Ilinois limited liability company, whose address is 939 West North.Avenue, Suite 750, Chicago, [llinois
60642 ("Mortgagor" or "Borrower") for the benefit of River Vaiiey Bunk whose address is 8329
Murphy Drive, Middleton, Wisconsin 53562 (referred to below as "Mortgagee” or "Lender”).

WHEREAS Mortgagor and Mortgagee have enterad into a Business Loun Agreement of even
date herewith (said Business Loan Agreement, as the same may be amended, yistated, replaced,
supplemented or otherwise modified from time to time, the "Loan Agreement"), rursuant to which
Mortgagee has agreed to make a loan to Mortgagor in the principal amount of $14,443.057.55 (the
"Loan"}, which Loan is evidenced by the Note. The maturity date of the Loan is July 13, 2023,

GRANT OF MORTGAGE. For valuable consideration, Mortgagor mortgages, warrants,
assigns, transfers and conveys to Mortgagee all of Mortgagor’s right, title, and interest in and to the
following described real property, together with all existing or subsequently erected or affixed buildings,
improvements and fixtures; privileges, hereditaments, easements, rights of way, and appurtenances; all
water, water rights, watercourses and ditch rights (including stock in utilities with ditch or irrigation
rights); and all other rights, royalties, and profits relating to the real property, including without limitation
all minerals, oil, gas, geothermal and similar matters, (the "Real Property”) located in Cook County,
State of Illinois:

See Attached Exhibit A,

9761328v2 7/5/2018 3:46 PM 8999.218
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The Real Property tax identification number is: See Attached Exhibit A.

CROSS-COLLATERALIZATION. In addition to the Note, this Mortgage secures all
obligations, debts and liabilities, plus interest thereon, of Mortgagor to Lender, including without
limitation all obligations, debts and liabilities of Morlgagor under the Related Documents, as well as all
claims by Lender against Mortgagor, whether now existing or hereafler arising, whether related or
unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due, direct or
indirect, determined or undetermined, absolute or contingent, liquidated or unliquidated, whether
Mortgagor may be liable individually or jointly with others, whether obligated as guarantor, surety,
accommodation parly or otherwise, and whether recovery upon such amounts may be or hereafter may
become barred by any statute of limitations, and whether the obligation to repay such amounts may be or
hereafter’may become otherwise unenforceable.

This preperty is not the Morlgagor's homestead.

Mortgagor niesently mortgages, warrants, transfers, assigns to Lender, and grants Lender a
security interest in, all o1 Mortgagor’s right, title, and interest in and to all present and future leases of the
Property and all Rents fx<in the Property. Tn addition, Mortgagor grants to Lender a Uniform Commercial
Code security interest in the Perseunal Property and Rents.

FUTURE ADVANCES. ' This Mortgage is given to secure not only the existing outstanding
principal balance of the Note, but als¢ any future advances (whether such advances are obligatory or are
made at Lthe option of Lender, or otherwise} made by Lenders under the Note, this Mortgage or any other
Related Document, to the same extent as if such future advances were made on the date of the execution
of this Mortgage. The total amount of obligaticns s:cured hereby may increase or decrease from time (o
time, but the total unpaid principal balance of indebitdness secured hereby at any one time outstanding
shall not exceed two (2) tmes the aggregate tace ameant of the Note. This Mortgage shall be valid and
have priority to the extent of the maximum amount.secured hereby over all subsequent liens and
encumbrances, including statutory liens, excepting solely tax2s and assessments levied on the Property
given priority by law,

THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AND THE
SECURITY INTEREST IN THE RENTS AND PERSONAL P&CPERTY, IS GIVEN TO
SECURE {A) PAYMENT OF THE INDEBTEDNESS AND (B} PERt ORMANCE OF ANY AND
ALL OBLIGATIONS UNDER THIS MORTGAGE AND THE RELATEY DOCUMENTS. THIS
MORTGAGE IS GIVEN AND ACCEPTED ON THE FOLLOWING TERME:

l. MORTGAGOR’S WAIVERS. Morlgagor waives all rights or zefenses arising
by reason of any "one action" or "anti-deficiency” law, or any other law which may prevint Lander from
bringing any action against Mortgagor, including a claim for deficiency to the extent Lenderis otherwise
entitled to a claim for deficiency, before or after Lender's commencement or completion of any
foreclosure action, either judicially or by exercise of a power of sale.

2. MORTGAGOR’S REPRESENTATIONS AND WARRANTIES. Mortgagor
warrants that: (a) this Mortgage is executed in consideration of Lender making the Loan; (b) Mortgagor
has the full power, right, and authority, acting alone, to enter into this Mortgage and to hypothecate the
Properly; and (c) the provisions of this Mortgage do not conflict with, or result in a default under any
agreement or other instrument binding upon Mortgagor and do not result in a violation of any law,
regulation, court decree or order applicable to Mortgagor.
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3 PAYMENT AND PERFORMANCE. Except as otherwise provided in this
Mortgage, Mortgagor shall pay to Lender all Indebtedness secured by this Mortgage as it becomes due,
and Mortgagor shall strictly perform all of Mortgagor’s obligations under this Mortgage.

4. POSSESSION AND MAINTENANCE OF THE PROPERTY. Mortgagor
agrees that Mortgagor’s possession and use of the Property shall be governed by the following provisions:

(a) Possession and Use. Until the occurrence of an Event of Default, Mortgagor
may (1) remain in possession and control of the Property; (2)use, operate or manage the
Property; and (3) collect the Rents from the Property.

(b) Duty to Maintain. Mortgagor shall maintain the Property in good condition and
promyiiy perform all repairs, replacements, and maintenance necessary 1o preserve its value,

(<) Compliance With Environmental Laws. Mortgagor represents and warrants to
Lender that: {1} -luring the period of Mortgagor’s ownexship of the Property, there has been no
use, generation, raanufacture, storage, trealment, disposal, release or threatened release ol any
Hazardous Substance Gy any person on, under, about or from the Property; (2) Mortgagor has no
knowledge of, or reason io believe that there has been, except as previously disclosed to and
acknowledged by Lender in ‘eriting, (a) any breach or violation of any Environmental Laws,
(b) any use, generation, macufscture, storage, treatment, disposal, release or threatened release of
any Hazardous Substance on, un'cr, about or from the Property by any prior owners or occupanls
of the Property, or (c) any actuai-o” threatened litigation or claims of any kind by any person
relating to such matters; and (3) except aspreviously disclosed to and acknowledged by Lender in
wriling, (a) neither Mortgagor nor any_tenani, invitee, licensee, contractor, agent or other
authorized user of the Property shall use, genseate, manufacture, store, treat, dispose of or release
any Hazardous Substance on, under, about or iroip-the Property; and (b) any such activity shall be
conducted in compliance with all applicable fede:dl, state, and local laws, regulations and
ordinances, including without limitation all Environriestal Laws. Mortgagor authorizes Lender
and its agents to enter upon the Property to make such inzpections and tests, at Mortgagor’s
expense, as Lender may deem appropriate to determine-corinliance of the Property with this
section of the Mortgage. Any inspections or tests made by Lind.r shall be for Lender’s purposes
only and shall not be construed to create any responsibility or iiafulitv on the part of Lender to
Mortgagor or to any other person, The representations and warranties contained herein are based
on Mortgagor’s due diligence in investigating the Property for Hazardgus Suhstances. Mortigagor
hereby (1) releases and waives any future claims against Lender for indemnity or contribution in
the event Mortgagor becomes liable for cleanup or other costs under auy such laws; and
(2) agrees to indemnify, defend, and hold harmless Lender against any and 2i) ciaims, losses,
liabilities, damages, penalties, and expenses which Lender may directly or indircesly sustain or
suffer resulting from a breach of this section of the Mortgage or as a consequence of any use,
generation, manufacture, storage, disposal, release or threatened release occurring prior to
Mortgagor’s ownership or interest in the Property, whether or not the same was of should have
been known to Mortgagor. The provisions of this section of the Mortgage, including the
obligation to indemnify and defend, shall survive the payment of the Indebtedness and the
satisfaction and reconveyance of the lien of this Mortgage and shall not be affected by Lender’s
acquisition of any interest in the Property, whether by foreclosure or otherwise.

(d) Nuisance, Waste. Mortgagor shall not cause, conduct or permit any nuisance
nor commit, permit, or suffer any stripping of or waste on or to the Property or any portion of the
Property. Without limiting the generality of the foregoing, Mortgagor will not remove, or grant
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to any other party the right to remove, any (imber, minerals (including oil and gas), coal, clay,
scoria, soil, gravel or rock products without Lender's prior writlen consent.

(e) Removal of Improvements. Mortgagor shall not demolish or remove any
Improvements [rom the Real Property without Lender’s prior written consent. As a condition to
the removal of any Improvements, Lender may require Mortgagor to make arrangements
satisfactory to Lender to replace such Improvements with Improvements of at least equal value.

(f} Lender’s Right to Enter. Lender and Lender’s agents and representatives may
enter upon the Real Property at all reasonable times to attend to Lender’s interests and to inspect
the Real Property for purposes of Morlgagor's compliance with the terms and conditions of this
hiorrgage.

£) Compliance with Governmental Requirements. Mortgagor shall promptly
comply with all laws, ordinances, and regulations, now or hereafter in effect, of all governmental
authorities'applicable to the use or occupancy of the Property, including without limitation, the
Americans Witk Disabilities Act. Mortgagor may contest in good faith any such law, ordinance,
or regulation an<-withhold compliance during any proceeding, including appropriate appeals, so
long as Mortgagor kas netified Lender in writing prior to doing so and so long as, in Lender’s
sole opinion, Lender’s interests in the Property are not jeopardized. Lender may require
Mortgagor to post adequat: security or a surety bond, reasonably satisfactory to Lender, (o protect
Lender’s interest.

(h) Duty to Protect. ivorigagor agrees neither to abandon or leave unattended the
Property. Mortgagor shall do all other acts, in addition to those acts set forth above in this
section, which from the character and usc-of the Property are reasonably necessary (o protect and
preserve the Property.

5. DUE ON SALE - CONSENT BY LZNDER. Lender may, at Lender’s option,
declare immediately due and payable all sums secured by thiz Morteage upon the sale or transfer, without
Lender’s prior written consent, of all or any part of the Real Propcrty, or any interest in the Real Property,
A "sale or transler” means the conveyance of Real Property or anyight, title or interest in the Real
Property; whether legal, beneficial or equitable; whether voluntary o 1nvoluntary; whether by outright
sale, deed, installment sale contract, land contract, contract for deed, leaselicid interest with a lerm greater
than three (3) years, lease-option contract, or by sale, assignment, or transfer ol any beneficial interest in
or to any land trust holding title to the Real Property, or by any other method of colverance of an interest
in the Real Property. If any Mortgagor is a corporation, partnership or limited liability Company, transfer
also includes any change in ownership of more than twenty-five percent (25%) of th¢ voting stock,
parinership interests or limited lhability company interests, as the case may be, of sich Mortgagor.
However, this option shall not be exercised by Lender if such exercise is prohibited by federai law or by
Wisconsin law. Notwithstanding the foregoing, the Mortgagor shall be permitted to obtain liens on the
Real Property provided that the party which Mortgagor is granting a lien executes and delivers to the
Lender a subordination agreement which is reasonably satisfactory, in form and substance, to the Lender,

6. TAXES AND LIENS. The following provisions relating to the taxes and liens
on the Property are part of this Mortgage:

(a) Payment. Mortgagor shall pay when due (and in all events priot to delinquency)
all taxes, payroll taxes, special taxes, assessments, water charges and sewer service charges levied
against or on account of the Property or this Mortgage, and shall pay when due all claims for
work done on or for services rendered or material furnished to the Property. Mortgagor shall
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maintain the Property free of any liens having priority over or equal to the interest of Lender
under this Mortgage, except for those liens specifically agreed to in writing by Lender, and except
for the lien of taxes and assessments not due as further specified in the Right to Contest
paragraph.

) Right to Contest. Mortgagor may withhold payment of any tax, assessment, or
claim in connection with a good faith dispute over the obligation to pay, so long as Lender’s
interest in the Property is not jeopardized, If a lien arises or is filed as a result of nonpayment,
Mortgagor shall within fifteen (15) days after the lien arises or, if a lien is filed, within fifteen
{15) days after Mortgagor has notice of the filing, secure the discharge of the lien, or if requested
by Lender, deposit with Lender cash or a sufficient corporate surety bond or other security
satis‘actory to Lender in an amount sufficient to discharge the lien plus any costs and attorneys’
fees; or other charges that could accrue as a result of a foreclosure or sale under the lien. In any
contest. Mortgagor shall defend itself and Lender and shall satisfy any adverse judgment before
enforceinentagainst the Property. Mortgagor shall name Lender as an additional obligee under
any surety ooue-furnished in the contest proceedings.

(c) Evidence of Payment. Mortgagor shall upon demand furnish to Lender
satisfactory evidence of payment of the taxes or assessments and shall authorize the appropriate
governmental official (o deliver to Lender at any time a wrilten statement of the taxes and
assessments against the Prcperty.

(d) Notice of Constiurtivn. Mortgagor shall notify Lender at least fifteen (15) days
before any work is commenced, any services are furnished, or any materials are supplied to the
Properly, il any mechanic’s lien, materizlmen’s lien, or other lien could be asserted on account of
the work, services, or malerials. Mortgazor will upon request of Lender furnish to Lender
advance assurances satisfactory to Lender tbat Mortgagor can and will pay the cost of such
improvements.

7. PROPERTY DAMAGE INSURANCE. -The following provisions relating to
insuring the Property are a part of this Mortgage:

{a) Maintenance of Insurance. Mortgagor shali-procure and maintain policies of
fire insurance with standard extended coverage endorsements on  ‘epiacement basis for the full
insurable value covering all Improvements on the Real Propertly in ar_amount sufficient to avoid
application of any coinsurance clause, and with a standard morlgagee clarse in favor of Lender,
Mortgagor shall also procure and maintain comprehensive general liabiiity fasnrance in such
coverage amounts as Lender may request with Lender being named as additions 3isureds in such
liability insurance policies. Additionally, Mortgagor shall maintain such o'ber insurance,
including but not limiled to hazard, business interruption and boiler insurance as Lunder may
require. Policies shall be written by such insurance companies and in such form as may be
reasonably acceptable to Lender. Mortgagor shall deliver to Lender certificates of coverage from
each insurer containing a stipulation that coverage will not be cancelled or diminished without a
minimum of thirty (30) days’ prior written notice to Lender and not containing any disclaimer of
the insurer’s liability for failure to give such notice. Each insurance policy also shall inclnde an
endorsement providing that coverage in favor of Lender will not be impaired in any way by any
act, omission or default of Mortgagor or any other person. Should the Real Property be located in
an area designated by the Director of the Federal Emergency Management Agency as a special
flood hazard area, Mortgagor agrees to obtain and maintain Federal Flood Insurance, if available,
within 45 days after notice is given by Lender that the Property is located in a special flood
hazard area, lor the full unpaid principal balance of the loan and any prior liens on the property
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securing the loan, up to the maximum policy limits set under the National Flood Insurance
Program, ot as otherwise required by Lender, and to maintain such insurance for the term of the
loan.

(b} Application of Proceeds. Mortgagor shall promptly notify Lender of any loss or
damage to the Property. Lender may make proof of loss if Mortgagor fails to do so within fifteen
{15) days of the casualty. Whether or not Lender’s security is impaired, Lender may, at Lender’s
election, receive and retain the proceeds of any insurance and apply the proceeds to the reduction
of the Indebtedness, payment of any lien affecting the Property, or the restoration and repair of
the Property. If Lender elects to apply the proceeds to restoration and repair, Mortgagor shall
repjair or replace the damaged or destroyed Improvements in a manner satisfactory to Lender.
Letder shall, upon satisfactory proof of such expenditure, pay or reimburse Mortgagor from the
procezdz for the reasonable cost of repair or restoration if Mortgagor is not in default under this
Mortgip<. ) Any proceeds which have not been disbursed within 180 days after their receipt and
which Lenser has not committed to the repair or restoration of the Property shall be used furst to
pay any amouniowing to Lender under this Mortgage, then to pay accrued interest, and the
remainder, if aiy, <hall be applied to the principal balance of the Indebtedness. If Lender holds
any proceeds after paginent in full of the Indebtedness, such proceeds shall be paid to Mortgagor
as Mortgagor's interesdianay appear.

(©) Mortgagoi’s Report on Insurance, Upon request of Lender, however not more
than once a year, Mortgagor skl furnish to Lender a report on each existing policy of insurance
showing: (1) the name of the insurzv;.(2) the risks insured; (3) the amount of the policy; (4) the
property insured, the then current replacement value of such property, and the manner of
determining that value; and (5) the expitation date of the policy. Mortgagor shall, upon request of
Lender, have an independent appraiser’ satisfactory to Lender determine the cash value

replacement cost of the Property.

(d) Collateral Protection Act. Unless Morigagor provides Lender with evidence of
the insurance coverage required by this Mortgage, Lender'may purchase insurance at Mortgagor's
expense to protect Lender's interests in the Property, This insurance may, but need not, protect
Mortgagor's interest. The coverage that Lender purchases mey r.ot pay any claim that Mortgagor
may make or any claim that is made against Morlgagor iu eonnection with the Property.
Mortgagor may later cancel any insurance purchased by Lender, but oaly after providing Lender
with evidence that Mortgagor has obtained insurance as required by-his Morigage. If Lender
purchases insurance for the Property, Mortgagor will be responsible for the costs of such
insurance, including interest and any other charges that may be imposed in Zot:dection with the
placement of such insurance, until the effective date of the cancellation or enpiration of such
insurance. Without limitation of any other provision of this Mortgage, the cost oI 312l insurance
shall be added to the indebtedness secured hereby. The cost of the insurance may be more than
the cost of insurance Mortgagor may be able to obtain on its own."

8. LENDER’S EXPENDITURES. If any action or proceeding is commenced that
would materially affect Lender’s interest in the Property or if Mortgagor fails to comply with any
provision of this Mortgage or any Related Documents, including but not limited to Mortgagor’s failure to
discharge or pay when due any amounts Mortgagor is required to discharge or pay under this Mortgage or
any Related Documents, Lender on Mortgagor’s behalf may (but shall not be obligated (o) take any action
that Lender deems appropriate, including but not limited to discharging or paying all taxes, liens, security
interests, encumbrances and other claims, at any time levied or placed on the Property and paying all
costs for insuring, maintaining and preserving the Property. All such expenditures incurred or paid by
Lender for such purposes will then bear interest at the rate charged under the Note from the date incurred
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or paid by Lender to the date of repayment by Mortgagor. All such expenses will become a part of the
Indebtedness and, at Lender’s oplion, will (A} be payable on demand; (B) be added to the balance of the
Note and be apportioned among and be payable with any installment payments to become due during
either (1) the term of any applicable insurance policy; or (2} the remaining term of the Note; or (C) be
treated as a balloon payment which will be due and payable at the Note's maturity. The Mortgage also
will secure payment of these amounts. Such right shall be in addition to all other rights and remedies to
which Lender may be entitled upon Default.

9. WARRANTY; DEFENSE OF TITLE. The following provisions relating to
ownership of the Property are a part of this Mortgage:

() Title, Mortgagor warrants that: (a) Mortgagor holds good and marketable title
of record to the Property in fee simple, free and clear of all liens and encumbrances other than
those <2 Zorth in the Real Property description or in any title insurance policy, title report, or final
title opttar-issued in favor of, and accepted by, Lender in connection with this Mortgage, and
(b) Mortgagorias the full right, power, and authority, acting alone, to execute and deliver this
Mortgage to Leader,

(b) Defvnse of Title. Subject to the exception in the paragraph above, Mortgagor
warrants and will forever dziend the title to the Property against the lawful claims of all persons,
In the event any action ¢r_prnceeding is commenced that quesiions Mortgagor's title or the
interest of Lender under this ivortgage, Mortgagor shall defend the action at Mortgagor’'s
expense. Mortgagor may be the neminal party in such proceeding, but Lender shall be entitled to
participate in the proceeding and to be represented in the proceeding by counsel of Lender’s own
choice, and Morigagor will deliver, 0" cause (o be delivered, to Lender such instruments as
Lender may request (rom time to time (o perm:t such participation.

(c) Subrogation. Mortgagor coverans that Lender is subrogated to the lien of any
mortgage or any other lien which is discharged, whetner in whole or in part, by the proceeds of
the Note.

(d) Compliance With Laws. Mortgagor warran's that the Property and Mortgagor’s
use of the Property complies with all existing applicable laws; ordinances, and regulations of
governmental authorities.

(e) Survival of Representations and Warranties. All representations, warranties,
and agreements made by Mortgagor in this Mortgage shall survive the execution-and delivery of
this Mortgage, shall be continuing in nature, and shall remain in full force ard <ffect until such
time as Mortgagor's Indebtedness shall be paid in full,

10. CONDEMNATION. The following provisions relating to condemnation
proceedings are a part of this Mortgage:

{a) Proceedings. If any proceeding in condemnation is commenced, Mortgagor
shall promptly notify Lender in writing, and Mortgagor shall promptly take such steps as may be
necessary to defend the action and obtain the award. Mortgagor may be the nominal party in such
proceeding, but Lender shall be entitled Lo participate in the proceeding and to be represented in
the proceeding by counsel of its own choice, and Mortgagor will deliver or cause Lo be delivered
to Lender such instruments and documentation as may be requested by Lender from time to time
to permit such participation.
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(b) Application of Net Proceeds. If all or any part of the Property is condemned by
eminent domain proceedings or by any proceeding or purchase in lieu of condemnation or if all or
any part of the Property is sold in lieu of condemnation, Lender may at its election require that all
or any portion of the net proceeds of the award or sale be applied to the Indebledness or the repair
or restoration of the Property. The net proceeds of the award or sale shall mean the award or sale
after payment of all reasonable costs, expenses, and attorneys’ fees incurred by Lender in
connection with the condemnation or sale in lieu of condemnation.

11.  IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL
AUTHORITIES. The following provisions relating to governmenial taxes, fees and charges are a part of
this Mortgage:

(a) Current Taxes, Fees and Charges. Upon request by Lender, Mortgagor shall
execute such documents in addition to this Mortgage and take whatever other action is requested
by Lerderrperfect and continue Lender’s lien on the Real Property. Mortgagor shall reimburse
Lender for-af!“iaxes, as described below, together with all expenses incwired in recording,
perfecting or continuing this Mortgage, including without limitation all taxes, fees, documentary
stamps, and other charzes for recording or registering this Mortgage.

(b) Taxes,” Thz {ollowing shall constitute taxes to which this section applies: (1) a
specific (ax upon this type of Mortgage or upon all or any part of the Indebtedness secured by
this Mortgage; (2} a specific'tai_on Mortgagor which Mortgagor is authorized or required to
deduct from payments on the Indsotedness secured by this type of Mortgage; (3) a tax on this
type of Mortgage chargeable against the Lender or the holder of the Note; and (4) a specilic tax
on all or any portion of the Indebtediiess or on payments ol principal and interest made by
Mortgagor.

(c) Subsequent Taxes. If any <ax fo which this section applies is enacted
subsequent (o the date of this Mortgage, this eveut shall have the same effect as an Event of
Delault, and Lender may exercise any or all of its availabic-remedies [or an Event of Default as
provided below unless Mortgagor either (1) pays the tax Yefore it becomes delinquent, or
(2) contests the tax as provided above in the Taxes and Liens s2ction and deposits with Lender
cash or a sufficient corporate surety bond or other security satisfactey to Lender.

12, SECURITY AGREEMENT; FINANCING STATEMENTS. The following
provisions relating to this Mortgage as a security agreement are a part ol this Mort age

(a) Security Agreement. This instrument shall constitute a Secuiity Agteement Lo
the extent any of the Property constitutes fixtures, and Lender shall have all ot .the-rights of a
secured party under the Uniform Commercial Code as amended from time to time,

(b) Security Interest. Upon request by Lender, Mortgagor shall take whatever
action is requested by Lender to perfect and continue Lender’s security interest in the Rents and
Personal Property. In addition to recording this Mortgage in the real property records, Lender
may, at any time and withoul further authorization from Mortgagor, file executed counterparts,
copies or reproductions of this Mortgage as a financing statement. Mortgagor shall reimburse
Lender for all expenses incurred in perfecting or continuing this security interest. Upon default,
Mortgagot shall not remove, sever or detach the Personal Property from the Property. Upon
default, Mortgagor shall assemble any Personal Property not affixed to the Property in a manner
and at a place reasonably convenient o Mortgagor and Lender and make it available to Lender
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within three (3) days after receipt of written demand from Lender to the extent permilted by
applicable law,

(¢) Addresses. The mailing addresses of Mortgagor (debtor) and Lender (secured
party) from which information concerning the security interest granted by this Mortgage may be
obtained (each as required by the Uniform Commercial Code) are as stated on the first page of
this Mortgage,

13. FURTHER ASSURANCES; ATTORNEY-IN-FACT.  The following
provisions relating to further assurances and attorney-in-fact are a part of this Mortgage:

(a) Further Assurances. At any (ime, and from lime (o time, upon request of
Letides; \Mortgagor will make, execute and deliver, or will cause (0 be made, executed or
deliveres, to Lender or to Lender’s designee, and when requested by Lender, cause to be (iled,
recorded, tosii=d, or rerecorded, as the case may be, at such times and in such offices and places
as Lender may em appropriate, any and all such mortgages, deeds of trust, security deeds,
security agreelaents, financing statements, continuation statements, instruments of further
assurance, certificates; and other documents as may, in the reasonable opinion of Lender, be
necessary or desirabie’ in order to effectuate, complete, perfect, continue, or preserve
(1) Mortgagor's obligations under the Note, this Mortgage, and the Related Documents, and
(2) the liens and security intzicsts created by this Morlgage as first and prior liens on the
Property, whether now owned-oriwreafter acquired by Mortgagor. Unless prohibited by law or
Lender agrees to the contrary in v#iting, Mortgagor shall reimburse Lender for all costs and
expenses incurred in connection with thesiatters referred (o in this paragraph.

(b) Attorney-in-Fact. If Moi'ezgor [ails to do any of the things referred to in the
preceding paragraph, Lender may do so for and in the name of Mortgagor and at Mortgagor’s
expense. For such purposes, Mortgagor hereby trizvocably appoints Lender as Mortgagor’s
attorney-in-fact for the purpose of making, executing. delivering, filing, recording, and doing all
other things as may be necessary or desirable, in Lender’s soiz opinion, to accomplish the matters
referred to in the preceding paragraph.

14, FULL PERFORMANCE. If Mortgagor pays a'i the Indebtedness, including
without limitation all future advances, when due, and Mortgagor otherwis: priforms all the obligations
imposed upon Mortgagor under this Mor(gage and Related Documents, Lende: shalt execute and deliver
to Mortgagor a suitable satisfaction of this Mortgage and suitable statements of 'ermination of any
financing statement on file evidencing Lender’s security interest in the Rents and the Picsonal Property.
Mortgagor will pay, if permitted by applicable law, any reasonable termination fee as-Jdetermined by
Lender from time to time.

15.  EVENTS OF DEFAULT. Each of the following, at Lender’s option, shall
constitute an Event of Default under this Mortgage:

(a) Payment Default, Mortgagor fails to make any payment when due under the
Indebtedness.

(b) Other Defaults. Mortgagor fails to comply with or to perform any other term,
obligation, covenant or condition contained in this Mortgage or in any of the Related Documents
or to comply with or to perform any term, obligation, covenant or condition contained in any
other agreement between Lender and Morigagor. Failure of Mortgagor within the time required
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by this Mortgage to make any payment for taxes or insurance, or any other payment necessary (o
prevent filing of or to effect discharge of any lien.

(c} Default in Favor of Third Parties. Mortgagor defaults under any loan,
extension of credit, securily agreement, purchase or sales agreement, or any other agreement
(including without limitation any franchise agreement or management agreement related to the
hotel Jocated on the Real Property), in favor of any other creditor or person that may materially
affect any of Mortgagor's properly or Mortgagor’s ability to repay the Indebtedness or
Mortgagor’s ability to perform their respective obligations under this Mortgage or any related
document,

(d) False Statements. Any warrantly, representation or statement made or furnished
to Lzader by Mortgagor or on Mortgagor’s behalf under this Mortgage or the Related Documents
is fa'se ‘or misleading in any material respect, either now or at the time made or furnished or
becomes frlse or misleading at any time thereafter.

(e} wnsolvency. The dissolution or termination of Morigagor’s existence as a going
business, the inscivency of Mortgagor, the appointment of a receiver for any part of Mortgagor's
property, any assigument. for the benefit of creditors, any type of creditor workout, or the
commencement of any” proceeding under any bankruptcy or insolvency laws by or against
Mortgagor.

(0) Creditor or Forlefture Proceedings. Commencement of foreclosure or
forfeiture proceedings, whether by judicial proceeding, self-help, repossession or any other
method, by any creditor of Mortgagor or by any governmental agency against any collateral
securing the loan. This includes a garnistunzni of any of Mortgagor’s accounts, including deposit
accounts, with Lender. However, this Event f Default shall not apply if there is a good faith
dispute by Mortgagor, as the case may be, as t¢ Hie validity or reasonableness of the claim which
13 the basis of the creditor or forfeiture proceeding amvi if Mortgagor gives Lender writien notice
of the creditor or forfeiture proceeding and deposits-with J.2nder monies or a surety bond for the
creditor or forfeiture proceeding, in an amount determin=d by-Lender, In Its sole discretion, as
being an adequate reserve or bond for the dispute.

(g) Adverse Change, Lender reasonably and in good taitl determines that there has
been a material adverse change in Mortgagor's financial condition, or that the prospect of
Mortgagor’s payment or performance of the Note is impaired.

(h) Insecurity. Lender reasonably and in good faith believes itself insécure.

(1) Defective Collateralization. This Moitgage or any of the Related Socuments
ceases (0 be in full force and effect (including [ailure of any collateral document to create a valid
and perfecled security interest or lien) at any time and for any reason.

() Death or Insolvency. The dissolution or termination of Mortgagor’s existence
as a going business, the insolvency of Mortgagor, the appointment of a receiver for any part of
Mortgagor’s property, any assignment for the benefit of creditors, any type of creditor workout,
or the commencement of any proceeding under any bankruptcy or insolvency laws by or against
Mortgagor.

{k) Creditor or Forfeiture Proceedings. Commencement of foreclosure or
forfeiture proceedings, whether by judicial proceeding, self-help, repossession or any other

-10-
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method, by any creditor of Mortgagor or by any governmental agency against any property
securing the Indebtedness. This includes a garnishment of any of Mortgagor’s accounts,
including deposit accounts, with Lender. However, this Event of Default shall not apply if there
is a good faith dispute by Mortgagor as to the validity or reasonableness of the claim which is the
basis of the creditor or forfeiture proceeding and if Mortgagor gives Lender written notice of the
creditor or forfeiture proceeding and deposits with Lender monies or a surety bond for the
creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as
being an adequate reserve or bond for the dispute,

16. RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of an Event
of Default and at any lime thereafter, Lender, at Lender’s option, may exercise any one or more of the
following rights and remedies, in addition to any other rights or remedies provided by law:

a) Accelerate Indebtedness. Lender shall have the right at its option without
notice 1o_Mortgagor to declare the entire Indebtedness immediately due and payable, including
any prepaymen: penalty that Mortgagor would be required to pay,

(b) L C Remedies. With respect to all or any part of the Personal Property, Lender
shall have all the riglits \nd remedies of a secured party under the Uniform Commercial Code.

{(c) Collect Rints. Lender shall have the right, without notice to Mortgagor, to take
possession of the Property ard collect the Rents, including amounts past due and unpaid, and
apply the net proceeds, over and akove Lender’s costs, against the Indebtedness. In furtherance
of this right, Lender may require @y tenant or other user of the Property to make payments of
rent or use lees directly to Lender. Af the Rents are collected by Lender, then Mortgagor
irrevocably designates Lender as Mortgagor™s attorney-in-fact Lo endorse instruments received in
payment thereol in the name of Mortgagor and fo negotiate the same and collect the proceeds,
Payments by tenants or other users to Lender 17 response to Lender’s demand shall satisfy the
obligations for which the payments are made, whettier or not any proper grounds for the demand
existed. Lender may exercise its rights under this-subparagraph either in person, by agent, or
through a receiver.

(d) Appoint Receiver. Lender shall have the rigiit v lave a receiver appointed (o
take possession of all or any part of the Property, with the powe (¢ protect and preserve the
Property, to operate the Property preceding foreclosure or sale, and to vollect (he Rents from the
Property and apply the proceeds, over and above the cost of the receivership, against the
Indebtedness or as the court may direct. The receiver may serve withourbond if permitted by
law. Lender’s right to the appointment of a receiver shall exist whether or not ta¢ anparent value
of the Property exceeds the Indebtedness by a substantial amount. Employment by i.ender shall
not disqualify a person from serving as a receiver,

(e) Judicial Foreclosure. Lender may obtain a judicial decree foreclosing
Mortgagor’s interest in all or any part of the Property.

(H Nonjudicial Sale. If permitted by applicable law, Lender may [loreclose
Mortgagor’s interest in all or in any part of the Personal Property or the Real Property by non-
judicial sale,

@ Deficiency Judgment. If permitted by applicable law, Lender may obtain a

judgment for any deficiency remaining in the Indebtedness due to Lender after application of all
amounts received from the exercise of the rights provided in this section.

-11-
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(h) Tenancy at Sufferance. If Mortgagor remains in possession of the Property
alter the Property is sold as provided above or Lender otherwise becomes entitled to possession
of the Property upon default of Mortgagor, Mortgagor shall become a tenant at sufferance of
Lender or the purchaser of the Property and shall, at Lender’s option, either (1} pay a reasonable
rental for the use of the Property, or (2) vacate the Property immediately upon the demand of
Lender.

(i) Other Remedies. Lender shall have all other rights and remedies provided in
this Mortgage or the Note or available at law or in equity.

)] Sale of the Property. To the extent permitied by applicable law, Mortgagor
fieredy waives any and all right to have the Property marshalled. In exercising its rights and
remedrss, Lender shall be free to sell all or any part of the Property together or separately, in one
sale cr-oy-separate sales, and to execute and deliver to the purchasers of the Property deeds of
conveyanze pursuant (o law. Lender shall be entitled to bid at any public sale on all or any
portion of (ke Fronerty.

(k) Iotice of Sale. Lender shall give Mortgagor reasonable notice of the time and
place of any public :al¢ oI the Personal Property or of the time after which any private sale or
other intended disposition i the Personal Property 15 to be made. Reasonable notice shall mean
notice given at least fifteer. {153 days before the time of the sale or disposition. Any sale of the
Personal Property may be mace io.conjunction with any sale of the Real Property.

I Election of Remedies, FElection by Lender to pursue any remedy shall not
exclude pursuit of any other remedy, axd aa election to make expenditures or to take action to
perform an obligation of Mortgagor under th's Mortgage, after Mortgagor’s failure to perform,
shall not affect Lender’s right to declare a de’avli and exercise its remedies. Nothing under this
Mortgage or otherwise shall be construed so as e limit or restrict the rights and remedies
available to Lender following an Event of Default, &r ip.any way to limit or restrict the rights and
ability of Lender to proceed directly against Mortgagor and/or against any other co-maker,
guarantor, surety or endorser and/or to proceed against aay oflier collateral directly or indirectly
securing the Indebtedness.

(m)  Attorneys’ Fees; Expenses. If Lender institutes any svit or action to enforce any
of the terms of this Mortgage, Lender shall be entitled to recover such sum as the court may
adjudge reasonable as attorneys’ fees at trial and upon any appeal. Whether or not any court
action is involved, all reasonable expenses Lender incurs that in Lender’s opinian are necessary at
any time for the protection of its interest or the enforcement of its rights shall hecame a part of
the Indebtedness payable on demand and shall bear interest at the Note rate from-th~-date of the
expenditure until repaid. Expenses covered by this paragraph include, without limitation,
however subject to any limits under applicable law, Lender’s attorneys’ fees and Lender’s legal
expenses whether or not there is a lawsuit, including attorneys’ fees and expenses for bankruptey
proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and
any anticipated post-judgment collection services, the cost of searching records, obtaining title
reports (including foreclosure reports), surveyors’ reports, and appraisal fees and title insurance,
to the extent permitted by applicable law, Mortgagor also will pay any court costs, in addition to
all other sums provided by law.

Notwithstanding the foregoing, Lender shall provide the Mortgagor three (3) days to cure the following
defaults prior to declaring the entire amounts set forth herein as being due, (i) payment default or (ii)
default in the payment of real estate taxes.

-12-
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17. NOTICES. Any notice required to be given under this Mortgage, including
without limnitation any notice of default and any notice of sale shall be given in writing, and shall be
effective when actually delivered, when actually received by telefacsimile (unless otherwise required by
law), when deposited with a nationally recognized overnight courier, or, if mailed, when deposited in the
United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Mortgage. All copies of notices of foreclosure from the holder of any
lien which has priority over this Mortgage shall be sent to Lender’s address, as shown near the beginning
of this Mortgage. Any party may change its address for notices under this Mortgage by giving formal
writlen notice (o the other parties, specifying that the purpose of the notice is to change the party’s
address, For notice purposes, Mortgagor agrees to keep Lender informed at all times of Mortgagor's
current a'dizss. Unless otherwise provided or required by law, if there is more than one Mortgagor, any
notice given by Lender to any Mortgagor is deemed to be notice given (o all Mortgagors.

8. HEDGING INSTRUMENTS. Obligations and Indebtedness includes, without
limitation all obligavions, indebtedness and liabilities arising pursuant to or in connection with any interest
rate swap (ransaction, kasis swap, forward rate transaction, interest rate option, price risk hedging
transaction or any similar transaction between Mortgagor and Lender.

19, ESCROCW. Upon request by Lender, Mortgagor shall pay Lender sufficient
{unds, at such times, in such amounts and for the items that Lender designates, to pay when due, one or
more of (1) the estimated anpual real cSiate taxes and assessments on the Real Property, (2) all property
and hazard insurance premiums, and/or 75} flood insurance premiums, if any. Lender may estimate the
amount ol escrow funds on the basis of avziiable data and reasonable estimates of future expenditures of
future escrow account funds. Lender shail eppiy the escrowed funds to taxes, assessmen(s and/or
insurance premiums, as determined by Lender, when due. If the escrowed funds held by Lender at any
time are not sufficient to pay the escrow accoun:-iwins when due, Lender may notify Mortgagor in
writing, and Mortgagor shall, upon demand, pay te-Linder the amount requested to make up the
deficiency in the manner determined by Lender.

20. MISCELLANEOUS PROVISIONS. The ‘ollowing miscellaneous provisions
are a part of this Mortgage:

(2) Amendments. This Mortgage, together with anny F.zlased Documents, constitutes
the entire understanding and agreement of the parties as to the mattersiset forth in this Morigage.
No alteration of or amendment to this Morigage shall be effective uuless-given in writing and
signed by the party or parties sought to be charged or bound by the alteration 0. 2mendment.

(b) Annual Reports. [f the Property is used for purposes other tnun Mortgagor’s
residence, Mortgagor shall furnish to Lender, upon request, a certified statemenl or @i2f operaling
income received from the Property during Mortgagor’s previous fiscal year in such form and
detail as Lender shall require. "Net operating income" shall mean all cash receipts from the
Property less all cash expenditures made in connection with the operation of the Property.

() Caption Headings. Caption headings in this Mortgage are for convenience
purposes only and are not to be used to interpret or define the provisions of this Mortgage.

(d) Governing Law. This Mortgage will be governed by federal law applicable

to Lender and, to the extent not preempted by federal law, the laws of the State of Illinois
without regard to its conflicts of law provisions.

13-
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(e) Choice of Venue. If there is a lawsuit, Mortgagor agrees upon Lender’s request
to submit to the jurisdiction of the courls of Dane Counly, State of Wisconsin.

(f) Joint and Several Liability. All obligations of Mortgagor under this Mortgage
shall be joint and several, and all references to Mortgagor shall mean each and every Mortgagor,
and all references to Borrower shall mean each and every Borrower, This means that each
Mortgagor signing below is responsible for all obligations in this Mortgage. Where any one or
more of the parties is a corporation, partnership, limited liability company or similar entity, it is
not necessary for Lender to inquire into the powers of any of the officers, directors, partners,
members, or other agents acting or purporting to act on the entity’s behalf, and any obligations
made or created in reliance upon the professed exercise of such powers shall be guaranteed under
this Mortgage.

g No Waiver by Lender. Lender shall not be deemed Lo have waived any rights
under this »¢rtgage unless such waiver is given in writing and signed by Lender. No delay or
omission on tie gart of Lender in exercising any right shall operate as a waiver of such right or
any other right, / A- waiver by Lender of a provision of this Morigage shall not prejudice or
constitute a waiver of Lander’s right otherwise to demand strict compliance with that provision or
any other provision ui_tnis Mortgage. No prior waiver by Lender, nor any course of dealing
between Lender and Mortgagcr, shall constitute a waiver of any of Lender’s rights or of any of
Mortgagor’s obligations as-tsany future transactions. Whenever the consent of Lender is
required under this Mortgage, tr< granting of such consent by Lender in any instance shall not
constitute continuing consent (o sukeequent instances where such consent is required and in all
cases such consent may be granted or witiiiizld in the sole discretion of Lender.

(h) Severability. If a court of competent jurisdiction finds any provision of this
Mortgage to be illegal, invalid, or unenforceabie as to any circumstance, that finding shall not
make the offending provision illegal, invalid, or variforceable as to any other circumstance. 1f
feasible, the offending provision shall be considered /nodified so that it becomes legal, valid and
enforceable. If the offending provision cannot be so modiried, it shall be considered deleted from
this Mortgage. Unless otherwise required by law, the illegality. invalidity, or unenforceability of
any provision of this Mortgage shall not affect the legality, vilidily or enforceability of any other
provision of this Mortgage.

(i) Merger. There shall be no merger of the interesi-or rsfate created by this
Mortgage with any other interest or estate in the Property at any time held by or for the benefit of
Lender in any capacity, without the written consent of Lender.

() Successors and Assigns. Subject to any limitations stated in this Iaorigage on
transfer of Mortgagor’s interest, this Mortgage shall be binding upon and inure to the benefil of
the parties, their successors and assigns. If ownership of the Property becomes vested in a person
other than Mortgagor, Lender, without notice to Mortgagor, may deal with Mortgagor’s
successors with reference (o this Mortgage and the Indebtedness by way of [orbearance or
extension without releasing Mortgagor {rom the obligations of this Mortgage or liability under the
Indebtedness.

(k) Time is of the Essence. Time is of the essence in the performance of this
Mortgage.

-14-
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0] Replacement of Property. Mortgagor hereby acknowledges and agrees that this
Mortgage is being given, among other things, in exchange for a release ol mortgages granted by
Mortgagor to Lender on certain other property owned by Mortgagor.

21, DEFINITIONS. The following capitalized words and terms shall have the
following meanings when used in this Mortgage. Unless specifically stated to the contrary, all references
to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms
used in the singular shall include the plural, and the plural shall include the singular, as the context may
require. Words and terms not otherwise defined in this Mortgage shall have the meanings attributed to
such terms in the Uniform Commercial Code:

Default, The word "Default" means the Default set forth in this Mortgage in the section
titled "Default".

€rvironmental Laws. The words "Environmental Laws" mean any and all state, federal
and iucal statutes, regulations and ordinances relating to the protection of human health
or the <hvironment, including without limitation the Comprehensive Environmental
Responss, Compensation, and Liability Act of 1980, as amended, 42 U.S.C. Section
9601, et seq. ("CERCLA"), the Superfund Amendments and Reauthorization Act of
1986, Pub, L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 49
U.5.C. Section 1821, ¢t seq., the Resource Conservation and Recovery Act, 42 US.C.
Section 6901, et seq, ¢r other applicable state or federal laws, rules, or regulations
adopted pursuant thereto

Event of Default. The words "Event of Default" mean any of the events of default set
forth in this Mortgage in the events o delault section of this Mortgage.

Mortgagor. The word "Mortgagor" m¢ass Albion Hotel, LLC.

Hazardous Substances. The words "Haiardous Substances” mean materials that,
because of their quantity, concentration cr physical, chemical or infectious
characteristics, may cause or pose a present or poteatial hazard to human health or the
environment when improperly wused, treated, siorcd.- disposed of, generated,
manufactured, transported or otherwise handled. The wora; “Hazardous Substances" are
used in their very broadest sense and include without limitatiot, any and all hazardous or
loxic substances, materials or waste as defined by or listed unser the Environmental
Laws. The term "Hazardous Substances" also includes, without limitsuizn. petroleumn and
petroleum by-products or any fraction thereot and asbestos.

Improvements, The word "Improvements” means all existing and future invorovements,
buildings, structures, mobile homes affixed on the Real Property, facilities, additions,
replacements and other construction on the Real Property,

Indebtedness. The word "Indebtedness” means all principal, interest, and other amounts,
costs and expenses payable under the Note or Related Documents, together with all
renewals of, extensions of, modifications of, consolidations of and substitutions for the
Note or Related Documents and, to the extent not prohibited by law any amounts
expended or advanced by Lender to discharge Morigagor’s obligations or expenses
incurted by Lender to enforce Mortgagor’s obligations under this Mortgage, together
with interest on such amounts as provided in this Mortgage. Specifically, without
limitation, Indebtedness includes the future advances set forth in the Future Advances

-15-
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provision, (ogether with all interest thereon and all amounts that may be indirectly
secured by the Cross-Collateralization provision of this Mortgage.

Lender. The word "Lender" means River Valley Bank, its successors and assigns.
Mortgage. The word "Morlgage” means this Mortgage between Mortgagor and Lender.

Note. The word "Note" means the promissory note dated July 13, 2018 in the original
principal amount of $14,443,057.55 from Borrower to Lender, together with all renewals
of, extensions of, modifications of, refinancings of, consolidations of, and substitutions
for the promissory note or agreement,

Personal Property. The words "Personal Property” mean all equipment, [ixtures,
Farniture, equipment, goods, inventory and other articles of personal property, tangible or
nitapible, now or hereafter owned by Mortgagor, and now or herafter used in connection
willi «ne-operation of the Real Property, including without limitation, to the extent
assignabl 2. all management contracts, permits, licenses (including business licenses, food
services licerses and liquor licenses) for the operation of the hotel on the Real Property,
and all contracis relating to the operation of the hotel on the Real Property ; together with
all accessions, parts, aind additions to, all replacements of, and all substitutions for, any of
such property; and togcther with all proceeds (including without limitation all insurance
proceeds and refunds of riemiums) from any sale or other disposition of the Property.

Property. The word "Property”-means collectively the Real Property and the Personal
Property.

Real Property. The words "Real Propeiry” mean the real property, interests and rights,
as [urther described in this Mortgage.

Related Documents. The words "Related Docurents” mean all promissory notes, credit
agreements, loan agreements (including the. Loan Agreement), environmental
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds,
collateral mortgages, and all other instruments, agreemeats and documents, whether now
or hereafter existing, executed in connection with the Indebiedrsss.

Rents. The word "Rents” means all present and fulure rents, revenues, income, issues,
royalties, profits, and other benefits derived from the Property, 1ncinding without
limitation all income, fees, charges and accounts, receivables, revenyes and receips
derived from the use and occupancy of the rooms and other public facilities at the hotel
located on the Real Property.

22, STATE SPECIFIC PROVISIONS. In the event of any inconsistencies
between the terms and conditions of this Section 22 of the Mortgage and the terms and conditions of any
other section of this Mortgage, the terms and conditions of this Section 22 shall control and be binding.

(a) Remedies. In addition to the rights and remedies provided above in this
Mortgage, Lender shall have the right, in accordance with Sections 5/15-1701 and 5/15-1702 of
the [linois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seq., Illinois Revised Statutes (as
such law may be amended, restated or replaced (the "Act"), Lo be placed in possession of the
Property or at its request to have a receiver appointed, and such receiver, or Lender, if and when
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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 5/15-1701 and 5/15-1702 of the Act,

(b) Receiver — Lender in Possession. Upon the occurrence of an Event of Default,
Lender, to the extent permitted by law and without regard to the value of the Property or the
adequacy of the security for the Indebtedness and other sums secured hereby, shall be entitled as
a matter of right and without any additional showing or proof, at Lender's election, to either the
appointment by the court of a receiver {(without the necessity of Lender posting a bond) to enter
upon and take possession of the Property and to collect all Rents, income and other benefits
thereof and apply the same as the court may direct or to be placed by the court inlo possession of
the Property as mortgagee in possession with the same power herein granted to a receiver and
with all other rights and privileges of a mortgagee in possession under law. The right to enter and
take possession of and to manage and operate the Property, and to collect all rents, income and
other tercfits thereol, whether by a receiver or otherwise, shall be cumulative to any other right
or remeay nereunder or afforded by law and may be exercised concurrently therewith or
independentiv/thareof. Lender shall be liable to account only for such rents, income and other
benefits actually ‘ecsived by Lender. Notwithstanding the appointment of any receiver or other
custodian, Lender shzii be entitled as pledgee to the possession and control of any cash, deposits
or instruments at thetime held by, or payable or deliverable under the terms of this Mortgage to
Lender, Any such receiver shall have all of the rights and powers described in Section 15-1704
of the Act.

{c) Leases. Lender iz sathorized to foreclose this Mortgage subject (o Lhe rights, if
any, of any or all tenants of the Property;-even if the rights of any such tenants are or would be
subordinate to the lien of this Mortgage. Lender may elect to foreclose the rights of some
subordinate tenants while foreclosing subjett fo.the rights of other subordinate tenants.

(d) Waivers. Mortgagor agrees, to the fall extent permitted by law, that in case of
an Event of Default, neither Mortgagor nor anyone clraming through or under it will set up, claim
or seek to take advantage of any appraisement, valuation,stay or extension laws now or hereafter
in force, or take any other action which would prevent or Lindzt the enforcement or foreclosure of
this Mortgage or the absolute sale of the Property or the final 4t absolute putting into possession
thereof, immediately after such sale, of the purchaser thereat. Ivledtgagor, for itsell and all who
may at any time claim through or under i(, hereby waives, to the tull extont that it may lawfully so
do, the benefit of all such laws, and any and all right 1o have the assets comprising the Property
marshalled upon any foreclosure of the lien hereof and agrees that Lencer or any court having
jurisdiction to foreclose such lien may sell the Property in part or as an euti*ely. Mortgagor
acknowledges that the transaction of which this Mortgage is a part is a transacticivwhich does not
include either agricultural real estate (as defined in Section 15-1201 of the Act) or restGential real
estate {as defined in Section 15-1219 of the Act) and, to the full extent permitied by law,
Mortgagor hereby voluntarily and knowingly waives its rights to reinstatement and redemption as
allowed under Section 15-1601 of the Act.

(e) Expenses. Without limiting the generality of Section 16(m) hereof, all expenses
incurred by Lender to the extent reimbursable under Sections 15-1510 and 15-1512 of the Act,
whether incurred before or after any decree or judgment of foreclosure, and whether enumerated
in this Mortgage, shall be included in the Indebtedness or added to the judgment of foreclosure.

5] Protective Advances. All advances, disbursements and expenditures made by

Lender before and during a foreclosure, and before and after judgment of foreclosure, and at any
time prior to sale, and, where applicable, after sale, and during the pendency of any related
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proceedings, for the following purposes, in addition lo (hose otherwise authorized by this
Morigage or by the Act (collectively, "Protective Advances"), shall have the benefit of all
applicable provisions of the Act, including those provisions of the Act herein below referred to:

(1) all advances by Lender in accordance with the terms of this Mortgage to:
(A) preserve or maintain, repair, restore or rebuild ithe improvements upon the mortgaged
real estate; (B) preserve the lien of this Mortgage or the priority thereof; or (C) enforce
this Mortgage, as referred to in Subsection (b)(5) of Section 5/15-1302 of the Act;

(ii) payments by Lender of: (A) installments of principal, interest or other
obligations in accordance with the terms of any senior mortgage or other prior lien or
encumbrance; (B) 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
Jr imposed upon the Property or any part thereof, (C) other obligations authorized by this
Murtgage; or (D) with court approval, any other amounts in connection with other liens,
encunibrances or inlerests reasonably necessary o preserve the status of title, as referred
to in Section 5/15-1505 of the Act;

(iii) ( ~advances by Lender in settlement or compromise of any claims asserted
by claimants urder 2ey senior mortgages or any other prior liens;

(iv)  reasonable attorneys’ fees and other costs incurred: (A) in connection
with the foreclosure of tkis )artgage as referred o in Sections 1504 (d)(2) and 5/15-1510
of the Act; (B} in connection with any action, suit or proceeding brought by or against
Lender for the enforcement of this Mortgage or arising from the interest of Lender
hereunder; or (C) in the prepataiion for the commencement or defense of any such
foreclosure or other action related to this Mortgage or the Property;

) Lender's fees and costs, iucluding reasonable attorneys’ fees, arising
between the entry of judgment of foreclosurc and rhe confirmation hearing as referred to
in Subsection (b)(1} of Section 5/15-1508 of the £.¢t;

(vi)  expenses deductible from proceeds or-s2ic a8 referred (o in subsections
(a) and (b) of Section 5/15-1512 of the Act;

(vil)  expenses incurred and expenditures made by Lendér Ior any one or more
of the following: (A) premiums for casualty and liability insusamcedpaid by Lender
whether or not Lender or a receiver is in possession, if reasonably requises, 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 the Lender takes poss=suion of the
Property imposed by Subsection (c)(1) of Section 5/15-1704 of the Act; (B) repair or
restoration of damage or destruction in excess of available insurance proceeds or
condemnation awards; and (C) payments required or deemed by Lender to be for the
benefit of the Property or required to be made by the owner of the mortgaged real estate
under any grant or declaration of easement, easement agreement, agreement with any
adjoining land owners or instruments creating covenants or restrictions for the benefit of
or affecting the Property.

All Protective Advances shall become immediately due and payable without notice and

with interest thereon from the date of the advance until paid at the default rate of interest
set forth in the Credit Agreement.

-18-
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This Morigage 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)(5}
of Section 5/15-1302 of the Act.

All Protective Advances shall, except (o the extent, if any, that any of the same is clearly
contrary (o or inconsistent with the provisions of the Act, apply to and be included in the:

(a)

(b)

{c)

(d)

(e}
ey

(g)

determination of the amount of obligations secured by this Mortgage at any
time;

amount found due and owing to Lender in the judgment of foreclosure and any
subsequent supplemental judgments, orders, adjudications or findings by the
courl of any additional amount becoming due after such entry ol judgment, it
being agreed that in any foreclosure judgment, the cowrt may reserve
Jjurisdiction for such purpose;

if-the right of redemption has nol been waived by Mortgagor, computation of
amsunl required Lo redeem, pursuant to Subsections (d)(1) and (2) of Section
S5/15-1003 of the Act;

determination-of amount deductible from sale proceeds pursuant to Section
5/15-1512 ofipcAct;

application of income iz-the hands of any receiver or Lender in possession; and

computation of any deficiercy judgment pursuant Lo Subsections (b)(2) and (&)
of Section 5/15-1508 and S¢ciion 5/15-1511 of the Act.

Business Loan. Mortgagor acknowledges and agrees that (a) the proceeds of the

Loan will be used in conformance with subparagraph (1)) 6f Section 4 of "An Act in relation to
the rate of interesi and other charges in connection with siles on credit and the lending of
money," approved May 24, 1879, as amended (815 ILCY 205/4 (1)), and (b) the Loan
constitutes a business loan which comes within the purview of said section 4 (815 ILCS 205/4 et

seq.).

[Signature page follows. ]
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THE UNDERSIGNED ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF
THIS MORTGAGE HAS CAUSED THIS MORTGAGE TO BE SIGNED AND EXECUTED ON

BEHALF OF MORTGAGOR ON JULY 13, 2018.

Signature Page to Mortgage

MORTGAGOR:

By:

Browk Manager IV LLC, a Delaware
limited Tiabilily company, its Manager

By:
Name: Lawrence E Collins Ir

Title: its Manager
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THE UNDERSIGNED ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF
THIS MORTGAGE HAS CAUSED THIS MORTGAGE TO BE SIGNED AND EXECUTED ON
BEHALF OF MORTGAGOR ON JULY 13, 2018.

MORTGAGOR:

ALBION HOTEL LLC, an Illinois limited liability
company

By: Atira Hotels, LLC an Illinois limited
liability company, its Manager

By:
Nameg: Daniel Beider
Title: its Manager

And
By:  Brown Manager IV LLC, a Delaware
limited liabilily compeyy, its Manager
-
by fam YA
Nairfe: Lawrende E Colfins Jr
Title: its Mun‘zgcr

Signature Page to Mortgage
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ARCELIA RODRIGUEZ

OFFICIAL SEAL
STATE OF _L‘-'__ ) y Notary Public, State of Itinois
) 5S: My Commission Expires

Qciober 22, 2019

COUNTY OF _{_ &y )

I, ﬁfceha'aodr\qucz. . a Nowary Public in and for <aid County, in the State
aforesaid, DO HEREBY CERTIEY. (hit Daume) RBerdes , the Mﬂi%fg of ATIRA
HOTELS, LLC, an Illinois limited liability company, as Manager of ALBION HOTEL L.LC. an llineis
limited liability company, who is personally known to me to be the same person whose name is
subscribed to the foregoing instrument as such . appeared before me this day in person
and acknowledged that (he/she) signed and delivered the said instrument as (histher) own free and
voluntary act and as the free and voluntary act of said limited liability company, for the uses and purposes
therein set forth.

GIVEN under my hand and Notarial Seal this \U."v(‘iay of O¢ u\:\) . 2018.
M/\-’
Notary Public
My Commission Expires:
o ielaalia
STATE OF )
) SE.
COUNTY OF )
L . a Notary Tublic in and for said County, in the State
aforesaid, DO HEREBY CERTIFY, that 4 . the of BROWN

MANAGER IV LLC, a Delaware limited liability company;-as Manager of ALBION HOTEL LLC, an
Illinois limited liability company, who is personally known to me to be the same person whose name is
subscribed to the foregoing instrument as such , appeared before me this day in person
and acknowledged that (he/she) signed and delivered the said instrurser? as (hisher) own free and
voluntary act and as the free and voluntary act of said limited liability compzny. for the uses and purposes
therein set forth.

GIVEN under my hand and Notarial Seal this day of 08

Notary Public

My Commission Expires:

Acknowledgement Page to Mortgage
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STATE OF )
) SS:
COUNTYOF _ .. )
L . a Notary Public in and for said County, in the State
aforesaid, DO HEREBY CERTIFY, (hat e the . Of ATIRA

HOTELS, LLC, an Illinois limited liability company, as Manager of ALBION HOTEL LLC, an lllinois
limited liability company, who is personally known to me to be the same person whose name is
subscribed to the foregoing instrument as such .. appeared before me this day in person
and acknowledged that (hefshe) signed and delivered the said instrument as (histher) own free and
voluntary «ct and as the free and voluntary act of said limited liability company, for the uses and purposes

therein set forth,

GIVEN xunder my hand and Notarial Seal this dayol , 2018,

Notary Public

1Ay Commission Expires:

STATE OF ma!v-h\‘ﬂd )

)
COUNTY OF Qaltinoe )

L l;:g”"f’/“ /{’f’ (J# *’% = , a Notary Prbiic in and for said County, in the State
aforesaid, DO HEREBY CERTIFY, that lawfence €. (olbei5n  the Vit fresdnd  of BROWN
MANAGER [V LLC, a Delaware limited liability company, as vanager of ALBION HOTEL LLC, an
Ilinois limited liability company, who is personally known (o me w b2 the same person whose name is
subscribed to the foregoing instrument as such _Y1¢e 25\t yppedied before me this day in person
and acknowledged that (he/she) signed and delivered the eald instrurmnii 25 (his/her) own free and
voluntary act and as the free and voluntary act of said limited liability company, Tor the uses and purposes

therein set forth.

GIVEN under my hand and Notarial Seal this lb‘“a;;;», of, __-_E-,{.“._‘_’ﬁ__ 18
4 " '/' 5
f_f' /ﬁ*’;ﬂ'}'f-// A B

N . cmé 5

My Commission Expires: q / /
/ / G2l ey \‘..,mnm:;m”

s
Acknowledgement Page to Mortgage
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Exhibit A

Legal Description

HOTEL PARCEL 1:

THAT PART QF LOTS 1, 2 AND 3 IN HORACE A. GOODRICH'S SUBDIVISION OF BLOCK ¢ IN THE
NORTH SHORE BOULEVARD SUBDIVISION, BEING A SUBDIVISION OF THE EAST 1/2 OF THE
SOUTHWEST 1/4 (EXCEPT THE SOUTH 30 ACRES THEREOF) OF SECTION 32, TOWNSHIP 41
NORTH, FANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, AS
SHOWN CN.THE PLAT OF SAID GOODRICH'S SUBDIVISION RECORDED MARCH 13, 1891 AS
DOCUMENT MUMBER 1432972, BOUNDED AND DESCRIBED AS FOLLOWS:

COMMENCING 27 -THE NORTHEAST CORNER OF LOT 1 AFORESAID; THENCE WEST, ALONG
THE NORTH LINE (/F-SAID LOT 1, BEING ALSO THE SOUTH LINE OF WEST ALBION AVENUE,
50.27 FEET TO A POINT 99.73 FEET EAST OF THE NORTHWEST CORNER OF SAID LOT 1, SAID
POINT BEING THE PCQINT QF BEGINNING OF THE HEREIN DESCRIBED PARCEL; THENCE SQUTH,
PERPENDICULAR TO THE LAST.DESCRIBED LINE, 46.20 FEET; THENCE EAST, PERPENDICULAR
TO THE LAST DESCRIBED L:NE, 6.21 FEET; THENCE SOUTH, PERPENDICULAR TO THE LAST
DESCRIBED LINE, 25.96 FEET; THENCE WEST, PERPENDICULAR TO THE LAST DESCRIBED LINE,
30.43 FEET; THENCE SOUTH, FERFENDICULAR TO THE LAST DESCRIBED LINE, 39.66 FEET;
THENCE EAST, PERPENDICULAR 1C Tr!E LAST DESCRIBED LINE, 32.93 FEET, THENCE SOUTH,
PERPENDICULAR TO THE LAST DESCTTFD LINE, 9.27 FEET; THENCE WEST, PERPENDICULAR
TO THE LAST DESCRIBED LINE, 19.93 FZET:-THENCE NORTH, PERPENDICULAR TO THE LAST
DESCRIBED LINE, 3.33 FEET; THENCE WEST, PERPENDICULAR TO THE LAST DESCRIBED LINE,
13.42 FEET; THENCE SOUTH, PERPENDICULAR 'TC THE LAST DESCRIBED LINE, 22.75 FEET;
THENGE WEST, PERPENDICULAR TO THE LAST DESCRIBED LINE, 56.21 FEET; THENCE SCUTH,
PERPENDICULAR TQ THE LAST DESCRIBED LINE, 15.43 FEET TO A POINT ON THE SOUTH LINE
OF LOT 3 AFORESAID, SAID PQOINT BEING 81.46 FEFT 'WEST OF THE SOUTHEAST CORNER
THEREOF; THENCE WEST, ALONG SAID SOUTH LINE, §2.54 FEET TO THE SOUTHWEST CORNER
THEREOF; THENCE NORTH, ALONG THE WEST LINE OF LOTS 1, 2 AND 3 AFORESAID, BEING
ALSQO THE EAST LINE OF A 16.00 FOOT PUBLIC ALLEY, iS00 FEET TO THE NORTHWEST
CORNER OF LOT 1 AFORESAID; THENCE EAST, ALONG THE NCRTH LINE OF SAID LOT 1, A
DISTANCE OF 99.73 FEET TO THE HEREINABOVE DESIGNATED P/ACE OF BEGINNING; SAID
PARCEL HAVING AS A LOWER LIMIT A HORIZONTAL PLANE O~ ELEVATION +9.50 FEET
(CHICAGO CITY DATUM), AND HAVING NO UPPER LIMIT.

HOTEL PARCEL 2:

THAT PART OF LOTS 1, 2 AND 3 IN HORACE A. GOODRICH'S SUBDIVISION OF BLOCK 9 IN THE
NORTH SHORE BOULEVARD SUBDIVISION, BEING A SUBDIVISION OF THE EAST 11/ OF THE
SOUTHWEST 1/4 (EXCEPT THE SOUTH 30 ACRES THEREOF) OF SECTION 32, TOWNSHIP 41
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, AS
SHOWNON THE PLAT OF SAID GOODRICH'S SUBDIVISION RECORDED MARCH 13, 1891 AS
DOCUMENT NUMBER 1432972, BOUNDED AND DESCRIBED AS FCLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF LOT 1 AFORESAID; THENCE WEST, ALONG THE
NORTH LINE OF SAID LOT 1, BEING ALSO THE SOUTH LINE OF WEST ALBION AVENUE, 50.27
FEET TO A POINT 99.73 FEET EAST OF THE NORTHWEST CORNER OF SAID LOT 1; THENCE
SOUTH, PERPENDICULAR TO THE LAST DESCRIBED LINE, 46.20 FEET, THENCE EAST,
PERPENDICULAR TQ THE LAST DESCRIBED LINE, 6.21 FEET; THENCE SOUTH,

(continued on following page)
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PERPENDICULAR TO THE LAST DESCRIBED LINE, 25.96 FEET; THENCE WEST,
PERPENDICULAR TO THE LAST DESCRIBED LINE, 30.43 FEET; THENCE SOUTH,
PERPENDICULAR TO THE LAST DESCRIBED LINE, 39.66 FEET; THENCE EAST, PERPENDICULAR
TO THE LAST DESCRIBED LINE, 32.93 FEET; THENCE SOUTH, PERPENDICULAR TO THE LAST
DESCRIBED LINE, 9.27 FEET; THENCE WEST, PERPENDICULAR TO THE LAST DESCRIBED LINE,
19.93 FEET, THENCE NORTH, PERPENDICULAR TO THE LAST DESCRIBED LINE, 3.33 FEET;
THENCE WEST, PERPENDICULAR TO THE LAST DESCRIBED LINE, 13.42 FEET; THENCE SOUTH,
PERPENDICULAR TO THE LAST DESCRIBED LINE, 22.75 FEET; THENCE WEST, PERPENDICULAR
TO THE LAST DESCRIBED LINE, 5.21 FEET; THENCE SOUTH, PERPENDICULAR TO THE LAST
DESCRIBED LINE, 19.48 FEET TO A POINT ON THE SOUTH LINE OF LOT 3 AFORESAID, SAID
POINT BEING 6854 FEET EAST OF THE SOUTHWEST CORNER THEREOF, THENCE EAST,
ALONG SAID SOUTH LINE, 81.46 FEET TO THE SOUTHEAST CORNER THEREOF; THENCE
NORTH, ALONG THE EAST LINE OF LOTS 1, 2 AND 3 AFORESAID, BEING ALSO THE WEST LINE
OF NORT! SHERIDAN ROAD, 160.00 FEET TO THE HEREINABOVE DESIGNATED PLACE OF
BEGINNING; £#'D PARCEL HAVING AS A LOWER LIMIT A HORIZONTAL PLANE OF ELEVATION
+25.80 FEET (CHICAGO CITY DATUM), AND HAVING NO UPPER LIMIT.

EASEMENT A:

NON-EXCLUSIVE PERMANCZNT FASEMENTS FOR THE BENEFIT OF HOTEL PARCELS 1 AND 2 AS
GRANTED IN SECTICNS IX, Al AND XIl OF THE DECLARATION OF COVENANTS, CONDITIONS
AND RESTRICTIONS AND RECIFROCAL EASEMENTS AGREEMENT RECORDED SEPTEMBER 24,
2015 AS DOCUMENT NO. 1526715720,

EASEMENT B:
NON-EXCLUSIVE PERMANENT EASEMENTS FOR THE BENEFIT OF HOTEL PARCELS 1 AND 2 AS

GRANTED IN SECTIONS 2 AND 3 OF THE PARXING AND ACCESS EASEMENT AGREEMENT
RECORDED SEPTEMBER 24, 2015 AS DOCUMEN [0, 1526719121,

EASEMENT C:

NON-EXCLUSIVE PERMANENT EASEMENTS FOR THE BENEFIT OF HOTEL PARCELS 1 AND 2 AS
GRANTED IN SECTICN 2 OF THE SIGN EASEMENT AGREEWE!NT RECORDED SEPTEMBER 24,
2015, 2015 AS DOCUMENT NO. 1526719122,
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