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Beverly Bank & Trust Company, N.A,
9801 W. Higgins Rd., 4" Floor
Rosemont, Hlinois 60018

Attn: Loan Operations

This Space for Recorder’s Use Only

MORTGAGE, SECURITY AGREEMENT, FINANCING STATEMENT
AND ASSIGNMENT OF RENTS

THIS MORTGAGE, SECVRITY AGREEMENT, FINANCING STATEMENT
AND ASSIGNMENT OF RENTS (“Moripage™) is exccuted this 18" day of July, 2018 by and
between 4280 & MICHIGAN RESIDENCES LLC, an Illinois limited lability company, having
an address of 1912 S. State Street, Chicago Hlinois 60616 (“Mortgagor™) and BEVERLY
BANK & TRUST COMPANY, N.A., a nationdl Fanking association, having an address of 5300
West 95 Street, Oak Lawn, Iilinois 60453 (such party, together with any holder or holders of all
or any part of the “Secured Indebtedness” (as hereinafier defined) shall be referred to herein as
“Mortgagee”).

ARTICLE 1
DEFINITIONS

Section 1.1, As used in this Mortgage, the following terms sheli have the meanings
indicated, unless the context otherwise requires:

“CERCLA” shall mean the Comprehensive Environmental ~Response,
Compensation, and Liability Act of 1980{42 U.8.C. §§ 9601 ¢t seq.), as ameriied from
time to tme, including, without limitation, the Superfund Amendments and
Reauthorization Act ("SARA™).

“Code” shall mean the Uniform Commercial Code, as amended from time to time,
in effect in the State where the Land is situated.

“Default” shail have the meaning assigned to such term in Section 6.1.

ordinance, or regulation pertaining to health, industrial hygiene, or the envirommental
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conditions on, under or about the Mortgaged Property, including but not limited fo,
CERCLA, SARA and RCRA,

“Hazardous Substance” shall mean one ot more of the following substances:

(i} Those substances included within the definitions of “hazardous
substances,” “hazardous materials,” “toxic substances,” or “solid waste” in
CERCLA, SARA, RCRA, Toxic Substances Control Act, as amended, 15 U.S.C.
§ 2601 et seq., and the Hazardous Materials Transportation Act (49 U.S.C. § 5101
et seq.), and in the regulations promulgated pursuant to said laws;

(ii)  Those substances listed in the United States Department of
Transportation Table (49 CFR 172,101 and amendments thereto) or by the
Environmental Protection Agency (or amy successor agency) as hazardous
substances (40 CFR Part 302 and amendments thereto);

(i) (_3uch other substances, materials and wastes which are or become
regulated under applicable local, state or federal law, or the United States
government, or which are classified as hazardous or toxic under federal, state, or
iocal laws or regulations:and

(iv}  Any material, waste or substance which is: {A) asbestos; (B}
polychlorinated biphenyls; (C, designated as a “hazardous substance” pursuant to
Section 311 of the Clean Water Ac..33 US.C. Sections 1251 et seq. (33 US.C.
§1321) or listed pursuant to Secticr 207 of the Clean Water Act (33 US.C.
§1317); (D) petroleum or petroleumn distiliate; (E) explosives; or (F) radicactive
materials.

“Improvemenis” shall mean all buildings, structdres and improvements now or
Improy P
hereafter situated on the Land.

hereto,

“Leases™ shall mean all present and future leases and agreements, winlien or oral,
for the use or occupancy of any portion of the Mortgaged Property, and any/tgnewals,
extensions or substitutions of said leases and agreements and any and all subleases
thereunder.

“Lessee” shall mean the lessee, sublessee, tenant or other person having the right
to occupy, use or manage the Mortgaged Property, or any part thereof, under a Lease.

“Lien” shall mean any len, judgment Hen, mortgage, deed of trust, mechanmic’s
lien, materialmen’s Hen, pledge, conditional sale agreement, title retention agreement,

2
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financing lease, security interest or other encumbrance, whether arising by contract or
under law,

“Loan” shall mean the loan made by Mortgagee to Mortgagor on the date hereof
in the principal amount of Two Million Seven Hundred Fifty Thousand Dollars
{$2,750,000), evidenced by the Note.

“Loan Documents” shall mean the Note and this Mortgage, together with all
documents, agreements, certificates, affidavits, guaranties, loan agreements, security
acicements, desds of trust, collateral pledge agreements, assignments and coniracts
representing, evidencing, securing or guaranteeing any or all of the Secured Indebtedness
or execrted in connection therewith, including without limitation the Swap Agreement
and any otaer document evidencing the Swap Transaction (as those terms are defined in
the Note) ¢t vxecuted in connection therewith,

“Muortgaye” shall have the meaning assigned to such term in the preamble hereof.

“Mottpaged Propray” shall have the meaning assigned to such term i Section

2.1.

“Mortzagee” shall bave fie meaning assigned to such term in the preamble
hereof.

“Morteager” shall have the meaning assigned to such term in the preamble to this
Mortgage.

>

“Mortgagor Party” shall mean the Modgager, any member or manager of
Mortgagor, and/or any member or manager thereof, anu/or any of the Guarantors (as
defined in the Note),

“Note” shall mean that certain Promissory Note, of even-date herewith, in the
original principal amount of Two Million Seven Hundred Fifiy Thousand Dollars
($2,750,000) executed by Mortgagor, payable to the order of Mortgag:e.

“Peymitted Exceptions™ shall mean the exceptions, if any, to title described upon
Exhibit “B” attached hereto.

“Person” shall mean any individual, corporation, partnership, limited Lability
company, joint venture, association, joint stock company, trust, unmmeorporated
organization, government or any agency or political subdivision thereof, or any other
form of entity.

“Porsonal Properiy” shall mean all of the following described properties and
interests, now owned or hereafter acquired by Mortgagor, and all accessories,

3
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attachments and additions thereto and all replacements or substitutes therefor and all
products and proceeds thereof, and accessions thereto:

Us.C.

{1} All of the property, personal or otherwise, now or hereafter
attached to or incorporated into or used in or about the Real Hstate, including,
without limitation, all fixtures, building materials, inventory, fumiture,
appliances, furnishings, goods, equipment, and machinery and ali other tangible
personal property now or hereafter affixed, attached or related to the Real Estate
or used in connection therewith;

(i}  All accounts, inventory, instruments, chattel paper, documents,
sonsumer goods, insurance proceeds, surveys, plans and specifications, drawings,
permits, licenses, warranties, guaranties, deposits, deposit accounts, prepaid
expenses, confract rights, and general intangibles, if any, now, or hereafter related
to, any.ofthe Real Estate;

{111} A% Rents and Leases;

(iv)y  Aligeneral intangibles relating to the development or use of the
Real Estate, if any, incinding but not limited to all governmental permits relating
to construction on the fkézl Estate, all names under or by which the Real Estate
may at any time be operaied o known, and all rights to carry on the business
under any such names or any vapsant thereof, and all trademarks and goodwill in
any way relating to the Real Hstaie;

{(v)  All water rights and water'siock relating to the Real Hstate that is
owned by Mortgagor in common with-Uthers if any, and all documents of
membership in any owners’ or members’ a.sociption or similar group having
responsibility for managing or operating any partfihe Real Estate, if any; and

(vi)  All proceeds and claims arising on account of any damage to or
taking of the Real Estate or any part thereof, and ali causes of action and
recoveries for any loss or diminution in the value of the Real Estete and all nights
of the Mortgagor under any policy or policies of insurance coveiing the Real
Estate or any rents relating to the Real Estate and ail proceeds, losspayments and
premium refunds which may become payable with respect to such/insurance
policies.

“RCRA” shall mean the Resource Conservation and Recovery Act of 1976 (42
Sections 6901 et seq.), as amended from time fo tume.

“Real Estate” shall mean the Land and the Improvements.
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“Rents” shall mean the rents, income, receipts, revenues, issues and profits now
due or which may become due or to which Mortgagor may now or hereafter become
entitled or may demand or claim, arising or issuing from or out of the Leases or from or
out of the Mortgaged Property, or any part thereof, including, without limitation,
minimum rents, additional rents, percentage rents, common area maintenance charges,
parking charges (including monthly rental for parking spaces), tax and insurance
premium contributions, and liguidated damages following default, premiums payable by
any Lessee upon the exercise of any cancellation privilege provided for in any of the
Leases, and all proceeds payable under any policy of insurance covering the loss of rent
resulting from untenantability cansed by destruction or damage of the Mortgaged
Property, together with any and all rights and claims of any kind which Mortgagor may
haveagiinst any Lessee or against any other occupants of the Moertgaged Property.

“Rlghis” shall mean rights, remedies, powers, benefits and privileges.

“Sale” chall mean any sale, transfer, lease or other disposition made pursuant o

Subsection 6.2(h).

“Secured Indebteuness” shall have the meaning given such term in Section 3.1.

ARTICLE I
GHRANT

Seetiont 2.1, Grant. For good and valuableconsideration, including the debt hereinafter
described, the receipt and legal sufficiency of whizp iz hereby expressly acknowledged by all
parties, and to secure payment and performance of theSecured Indebtedness, Mortgagor does
hereby GRANT, BARGAIN, SELL, TRANSFER, ASLIGN. MORTGAGE AND CONVEY
unto Mortgagee, and Mortgagee’s successors and assigns, the following described property,
subject to the Permitted Exceptions:

()  The Land, together with (A) the Improvements; (B) all estates, easements,
interests, licenses, Rights and titles of Mortgagor in and to the Laund and all easements
and rights-of-way used in connection with the Land or the Improverients or as a means
of ingress to or egress from the Land or the Improvements; (C) all estatel. easements,
interests, licenses, Rights and titles, if any, of Mortgagor in and to the real ¢oiate lying in
the streets, roads, alleys, ways, sidewalks, or avenues, open or proposed, in fiont of, or
adjoining, the Land, and in and to any strips or gores of real estate adjoining the Land;
(D) all passages, waters, water rights, water courses, riparian rights, other Rights
appurtenant to the Land, if any, as well as any after-acquired title, franchise or license,
and the reversions and remainders thereof, and (E) all estates, easements, licenses,
interests, Rights and titles appurtenant or incident to the foregoing;

{b)  The Personal Property; and
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{c) All other estates, easements, licenses, interests, Rights and titles of every
kind and character which Mortgagor now has, or at any time hereafter acquires, in and to
the Land, the Improvements, the Personal Property, and all property which is used or
useful in connection with the Land, the Improvements, and the Personal Property,
including without limitation (A) all proceeds payable in Heu of or as compensation for the
loss of or damage to any of the foregoing; {(B) all awards made by any public body or
decreed by any court of competent jurisdiction for a taking or for degradation of value in
any eminent domain proceeding involving any of the foregoing; and (C) the proceeds of
any and all insurance (including without limitation, title insurance) covering the Land, the
Improvements, the Personal Property, and any of the foregoing,

All property‘and interests described or referred to in Subsections (a), (b), and (c} of this Section
2.1, together /wita any additional inferest therein now owned, or hereafter acquired, by
Mortgagor, are somctimes heremnafter collectively called the “Mortgaged Property™.

TO HAVE AND TOLOLD the Mortgaged Property, together with all and singular the nights,
hereditaments, and appurtensaees in anywise appertaining or belonging thereto, unto Mortgagee
and Mortgagee’s successors and assigns forever, PROVIDED, NEVERTHELESS, that these
presents are upon the express condition that if Mortgagor shall pay or cause to be paid the
Secured Indebtedness, and if Mortgagorshall duly and punctually perform and observe all of the
terms, covenants, agreements and condit’ons contained in this Mortgage, the Note, and all the
Loan Documents, then this Morigage and the ssiate, right and interest of Mortgagee in and to the
Mortgaged Property shall cease and become. veid and of no force and effect, and shall be
satisfied at Mortgagor’s expense; otherwise, this Meitgage shall remain in full force and effect.

Seetion: 2.2, Warranty of Title. Mortgagor herely agrees {o warrant and forever defend,
all and singular, good and marketable fee simple title tothe Mortgaged Property unto Mortgagee,
and Mortgagee’s successors or assigns, forever, against every person whomsoever lawfully
claiming, or to claim, the same or any part thercof, subjccl however, to the Permitted
Exceptions.

ARTICLE III

Section 3.1. Secured Indebtedness. This Mortgage, and all Rights, and all Gties, interests
and Liens created hereby, or arising by virtue hereof, are given {0 secure payment and
performance of the following indebtedness, liabilities, debts and obligations (herein collectively
called the “Seeured Indebledness™):

e e e A s,

{a)  The Loan together with all advances, principal, interest, late charges, fees,
premiurns, expenses, obligations and liabilities owing by Mortgagor to Mortgagee arising
pursuant to or represented by the Note;
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(b)  All indebtedness, liabilities, debts and obligations of Mortgagor to
Mortgagee, as well as any and all claims by Mortgagor against Morigagee, and all
indebtedness, liabilities, debts and obligations of any and all other Persons to Mortgagee
arising under or with respect to this Mortgage or any of the other Loan Documents, as
well as any and all claims by Mortgagee against any and all such Persons arising under or
with respect to this Mortgage or any of the other Loan Documents; whether now,
heretofore or hereafter existing, voluntary or involuntary, due or not due, absolute or
contingent, hiquidated or unliquidated; whether Mortgagor or such Persons, may be liable
individually or jointly with others; whether Mortgagor or such Persons, may be obligated
as’guarantor, grantor, pledgor, mortgagor, surety, or otherwise; whether recovery upon
such indebtedness labilities, debts and obligations may be or hereafter may become
barred by any statute of limitations; and whether such indebtedness, liabilities, debts and
obligations may be or hereafter may become otherwise unenforceable;

(¢} allindebtedness, liabilities, debts and obligations arising under the Swap
Transaction or-Gwap Agreement (as such terms are defined in the Note) (or any other
interest rate protection sgreement); and

(d)  Any and. ol repewals, increases, extensions, modifications,
rearrangements, or restatemenis-of the Note or all or any part of the Loan, advances,
indebtedness, liabilities, debts amctobligations described or referred to above at {a} (b) (¢}
and (d), fogether with all costs, expuices, and reasonable attorneys” fees incurred in
connection with the enforcement or collection thereof.

Section 3.2. Future Advances, This Mortgage shall secure any future advances made by
Mortgagee for the benefit of Mortgagor or the Mortgagad Property to the same extent as if such
future advances were made on the date of execution of ¢his Morigage, although there may be no
advance made at the time of execution of this Mortgag: and although there may be no
indebtedness secured hereby outstanding at the time any advapce is made, The lien of this
Mortgage shall be valid as to the Secured Indebtedness, including folurs advances, from the time
of its filing for record in the recorder’s or registrar’s office of the county in.which the Morigaged
Property is located. The total amount of Secured Indebtedness may incriase or decrease from
time to time, but the total unpaid principal balance secured hereby (including, disbursements
which the Mortgagee may make under this Mortgage, or any other Loan Docuraertj-at any one
time outstanding shall not exceed Six Million Dollars (86,000,000). This Mortgage stiall be valid
and have priority to the extent of the maximum amount secured hereby over all subsequent liens
and encumbrances, including statutory lens, excepting solely taxes and assessments levied on
the Mortgaged Property given priority by law.

| ARTICLE [V
REPRESENTATIONS, WARRANTIES AND COVENANTS OF MORTGAGOR

Section 4.1 ﬁé%_ﬁmfasﬁmi&{%{m and Warranties. Mortgagor expressly represents and
warrants to Mortgagee as follows:
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(a)  Qrganization. Mortgagor (i) is an Illinois limited lability company duly
organized and validly existing under applicable state laws and is qualified to own its
properties and conduct its business under the laws of the state where the Land 13 situated,
(i) has complied with all conditions prerequisite o its lawfully doing business in the state
where the Land is situated, and (iii) has all requisite power and all governmental
certificates of authority, lcenses, permits, qualifications, and documentation to own,
lease and operate its properties and to conduct its business as now being, and as proposed
to be, conducted,

(b)y  Authority, Mortgagor has full and lawful authority and power 1o execute,
acknowledge, deliver, and perform this Mortgage and the other Loan Documents
execited by Mortgagor and such Loan Documents constitute the legal, valid, and binding
obligations of Mortgagor and any other party thereto, enforceable against Mortgagor and
such othe: parties in accordance with their respective terms, except as limited by
bankruptey, insdivency, reorganization, moratorium or similar laws of general application
affecting credites’ rights generally.

{c) Place of Dusiness. Mortgagor’s principal place of business, chief
executive office, location of rts account records, mailing address and address for notices
hereunder is set forth in the preamble hereof.

(@)  Title. Morigagor is the-lawful record owner of good and marketable title
to the Mortgaged Property, subject only to the Permitied Exceptions. No Liens exist in or
against the Mortgaged Property, other than those Liens which have been identified in the
title insurance commitment delivered to Murtgagee, all of which will be satisfied and
released contemporaneously with the closing uwader the Note and Loan Documents. The
Mortgaged Property has full and free access to’and from public streets and utilities’
services and connections.

(&)  Conflicts. Neither the execution and delivery 0t tne Loan Documents, nor
consummation of any of the transactions therein contemplated, nor compliance with the
terms and provisions thereof, will contravene or conflict with 2ny provision of law,
statute or regulation to which Mortgagor is subject or any judgment, Dcense, order or
permit applicable to Mortgagor or any indenture, mortgage, deed of trusi, gresment or
other instrument to which Mortgagor is a party or by which Mortgagor or tie Mortgaged
Property may be bound, or to which Mortgagor or the Mortgaged Property inay be
subject, or violate or contravene any provision of the Articles of Organization or
Operating Agreement of Mortgagor.

() Hforidtion Provided. Al reports, statements, financial statements, cost
estimates and other data, furnished by or to the best of Mortgagor’s knowledge, on behalf
of any Mortgagor Party including, without limitation, any surveys, as-built plans and
specifications, inspections, financial statements, tax retumns, environmental reports and
commitments for title insurance are true and correct in all material respects.

8
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b’ o et

{g)  Defaults. No event has occurred and is continuing which constitutes a
Default or would, with the lapse of time or giving of notice or both, constitute a Default.

(h)  Taxes. There are no delinquent taxes, assessments or other charges levied
agninst the Mortgaged Property and all of the same are paid current as of the date hereof.

{1} Flood Huazards.  Unless otherwise indicated on the survey of the
Mortgaged Property delivered to Mortgagee prior to the date hereof, neither the Land nor
any portion thereof is located within an area that has been designated or identified as an

~éz having special flood hazards by the Secretary of Housing and Urban Development or
by such other official as shall from time to time be authorized by federal or state law to
make si.ch designation pursuant to the National Flood Insurance Act of 1968, as such act
may frem dme fo time be amended, or pursuant to any other national, state, county or city

program cf {ipad control.

{0 Terformance. of Covepants Under Lesses.  Mortgagor bas duly and
punctually perfornied =il material terms, covenants, conditions and warranties of the
existing Leases on Mortgagor's pait to be kept, observed and performed up to the date

hereof

(ky  Collection of Advote Rents.  Any Rents due for occupancy for any
period subsequent to the date hereof bave not been collected for more than one (1) month
in advance of accrual and payment of 2ny Rents bas not otherwise been anticipated,
waived, released, discounted, set-off or ¢therwise discharged or compromised.

H No Defaults, No Lessee under‘auy existing Lease is in monetary default
beyond any applicable grace or cure period, and -4 the hest of Mortgagor’s knowledge no
Lessee under any existing Lease is in default of any o7 the ather material terms thereof.

(m) Commercigl Loan. The Loan will be used for business purposes as
specified in 815 ILCS 205/4, as amended, and that the princinal obligation secured
hereby constitutes a business loan which comes within the purnew. of such Section.
Mortgagor represents and certifies that the extension of credit securec by :his Mortgage is
exempt from any and all provisions of the Federal Consumer Credi?’ Fiotection Act
{Truth-in-Lending Act) and Regulation “Z” of the Board of Governors 0f the Federal
Reserve Syster.

(n)  No Liens. The Mortgaged Property is free from any mechanics’ or

materialmen’s liens or claims. There has been no labor or materials furnished to the
Mortgaged Property that has not been paid for in full.

{0)  No Notice of Vielations. No Mortgagor Party has notice, information or
knowledge of any change contemplated in any applicable law, ordinance, regulation or
restriction, or any judicial, administrative, governmental or quasi-governmental action, or

9
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any action by adjacent land owners, or natural or artificial condition existing upon the
Morigaged Property which would limit, restrict or prevent the contemplated or its
mtended use and purpose.

(p)  Condemuation. Mortgagor has npo knowledge of any pending
condemnation or similar proceeding affecting the Real Estate, or any portion thereof nor,
to the best knowledge of the Mortgagor, is any such action being presently contemplated.

{s)  Utllities. The heating, electrical, sanitary sewer plumbing, storm sewer
phimbing, potable water plumbing and other building equipment, fixtures and fittings are
m gond condition and working order, are adequate in quantity and quality for normal and
usual'use, and are fit for the purposes intended and the use contemplated.

(q)_ Complignce/Ast. Mortgagor has properly complied with all of the
provisions of 4hez Ilincis Condominium Property Act (765 ILCS 605/15). Without
limiting the gencrality of the foregoing, Mortgagor has properly “de-converted” the Real
Estate and removed szo¢ from the said Act in accordance with Section 16 thereof.

{r) ConipliawsOther. The Mortgaged Property complies with all state,
federal and local laws, zoning ordinances, codes, rules regulations; and orders and any
requirements with respect to licenses, permits and agreements necessary for its lawful use
and operation have been fulfilled.

Section 4.2. Covenants. - So long as tais Mortgage shall remain in effect, Mortgagor
covenants and agrees with Mortgagee as follows:

(a)  Taxes. To pay, or cause to be paid (not later than ten (10) days before the
date upon which such items would become delinquer't), all lawful taxes and assessments
of every character in respect of any of the Mortgaged Property, and to furnish to
Mortgagee (not later than ten (10} days prior io the date’uson which such taxes or
assessments would become delinguent) evidence satisfactory tiy Mortgagee of the timely
payment of such taxes and assessments, provided that so long as Mortgagor has timely
paid all taxes and assessments into the reserve fund required under Section 9.4,
Mortgagor shall not be required to provide such evidence, and, piovided further,
Mortgagor shall not be required to pay any such tax or assessment if and so-iong as the
amount, applicability or validity thereof is being contested in good faith by zppropriate
legal proceedings and appropriate cash reserves therefor have been deposiled with
Mortgagee in an amount equal to the amount being contested plus a reasonable additional
sum to cover costs, legal fees and expenses, interest and penalties,

(b}  Insurance.

()  Mortaaged Property. To carry insurance with respect to the
Mortgaged Property with such insurers, in such amounts and covering such risks

10
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as shall be satisfactory to Mortgagee, including, without limitation, insurance
against loss or damage by fire, extended coverage, lightning, hail, windstorm,
explosion, riot, hazards, casualties, and other contingencies; provided, that in the
absence of written direction from Mortgagee, the insurance shall not be less than
the full replacement cost of the Improvements. Such insurance shall be sufficient
to prevent Mortgagor from being or becoming a “co-insurer” of the Mortgaged
Property and shall include the standard non-contributory mortgage clause,

(i) Public Ligbility. To carry liability insurance covering occuirences

that may arise in the Mortgaged Property as a result of the operations thereon,
with such insurers and in such amounts as shall be acceptable to Mortgagee; and
i Mortgagor has any employees, to carry workers’ compensation insurance
qufiicient to meet all statutory requirements, as may be amended from time to
time

(1) _Loss of Rents. To carry insurance covering loss of rents and/or
business interrasdon with respect to the Mortgaged Property for a period of not
less than one vear

{iv) I_}_ﬁ_i_é.&f@;g ~uf Policies. To deliver to Mortgagee certilicates
evidencing the required insiwance covering the Mortgaged Property.

(v) Mortgagesas Nowad Insured Payment of lisurance Progeeds. To
cause all insurance carried by Morigagor covering the Mortgaged Property to
name Mortgagee as an insured and to b¢ payable to Mortgagee as its interest may
appear, and, in the case of all policies ofinsurance carried by each Lessee for the
benefit of Mortgagor, to cause all such poiiciesto be payable to Mortgagee as its
interest may appear.

(vi)  Pavment of Premiums; Proof. To cuusc to be paid, pursuant fo
Section 9.4 hereof, all premiums for such insurance hefore such premiums
become due and to deliver evidence of renewal of such peacies to Mortgagee at
least ten (10} days before the expiration date of each expiring policv and to cause
such policies to require the insurer to give written notice to Morfgagee of any
amendment or termynation of any such policy at least ten (10) dayspefore such
termination or amendment is to be effective.

{vii} Revigw of Values. Upon the written request of Mortgagee, not
more than once during each thirty-month period following the date of this
Mortgage, to increase the amount of insurance covering the Morigaged Property
to its then full msurable value.

i
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(viity Notice of Casualty. To immediately deliver written notice {o
Mortgagee of any casualty loss affecting the Mortgaged Property that would cost
more than Twenty-five Thousand Dollars ($25,000) to repair or replace,

(¢}  Compliance with Laws. To comply with all valid governmental laws,
ordinances, rules, and regulations applicable to the Mortgaged Property and its
ownership, use, and operation, and to comply with all, and not violate any, easements,
restrictions, agreements, covenants, and conditions with respect to or affecting the
Mortgaged Property, or any part thereof.

(@) Condition of Mortgaged Property.  To maintain, preserve, and keep, or
cause the same to be maintained, preserved and kept, the Mortgaged Property, in good
repair aud condition at all times and, from time to time, to make, or cause to be made, all
necessary id. proper repairs, replacements, and renewals, to complete or repair any
Improvements i1 a good and workmanlike manner, and not to abandon or commit or
permit any wese on or of the Mortgaged Property, and not to do anything fo the
Mortgaged Property thatinay impair its value.

(&)  Payments for Labor and Materials. To pay promptly all bills for labor,
materials and equipment incurred by Mortgagor in connection with the Mortgaged
Property and never to permit to-né affixed against the Mortgaged Property, or any part
thereof, any Lien, even though inferiprto the liens and security interests hereof, for any
such bill which may be legally due and pavable; provided, however, Mortgagor shall not
be required to pay any such bill if the amount, applicability or validity thereof is being
contested in good faith by appropriate legal-proceedings and Mortgagor has furnished to
Mortgagee a bond in form and substance acceptaole to Mortgagee with corporate surety
satisfactory to Mortgagee or other security satisfaciory to Mortgagee, in an amount equal
to the amount being contested plus a reasonable additional sum to cover possible costs,
legal fees and expenses, interest and penalties, and provided, further that Mortgagor shall
pay any amount adjudged by a court of competent jurisdicton <o be due, with all costs,
interest and penalties thereon, in order to release any such Lien on the Mortgaged
Property, or any part thereof.

()  Further Assurances. To execute and deliver forthwith to Mortgagee, at
any time and from time to time upon request by Mortgagee, any and 4l additional
mstruments (including, without limitation, deeds of trust, mortgages, security agrasments,
assignments and financing statements) and further assurances, and to do all other acts and
{hings at Mortgagor’s expense, as may be necessary or proper, in Mortgagee’s reasonable
opinion, to effect the intent of these presents, to more fully evidence and to perfect, the
rights, titles and Liens, herein created or intended to be created hereby and to profect the
Rights of Mortgagee hereunder.

(g)  Maintenance of Existence; Authority To Do Business. To maintain {or
cause to maintain) continuously the existence and respective right to do business of the

12
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Mortgagor and any Mortgagor Party in the state where the Real Estate is located under all
applicable laws.

(h)  Prolubition Against Liens, Without the prior written consent of
Mortgagee, not to create, incur, permit or suffer to exist in respect of the Mortgaged
Property, or any part thereof, any other or additional Lien on a parity with or superior or
inferior to the liens and security interests hereof, provided, however, if any such Lien
now or hereafter affects the Mortgaged Property or any part thereof, Mortgagor
covenants to timely perform all covenants, agreements and obligations required to be
peiformed under or pursuant to the terms of any instrument or agreement creating or
giving rise to such Lien.

1) Limitation on Dispositions.

(0  Prohibition on Sale or Trnsfer.  Mortgagor acknowledges that
Mortgagee has examined both the creditworthiness of Mortgagor and Mortgagor’s
experience [n swaing and operating properties such as the Mortgaged Property in
determining whethor or not to make the loan secured hereby, that Mortgagee has
relied on Mortgagar’s creditworthiness and experience in deciding to make the
loan secured hereby,.and that Mortgagee will continue to rely on Mortgagor’s
ownership of the Mortgagsd Property as a means of maintaining the value of the
Mortgaged Property as secwity for repayment of the Secured Indebtedness.
Mortgagor acknowledges tha: Mortgagee has a valid interest in maintaining the
value of the Mortgaged Property sc =5 to ensure that, should Mortgagor default in
the repayment of the Note, Mortgagce ean recover the balance of the Note by a
sale of the Mortgaged Property. Mortgagor shall not, without the prior written
consent of Morigagee, (A} sell, trade, transferassign, exchange, or otherwise
dispose of the Mortgaged Property, or any part thereof or any interest therein
(whether legal or equitable in nature), except iténss, of Personal Property which
have become obsolete or worn beyond practical use and which have been replaced
by adequate substitutes having a value equal to or greafer than the replaced items
when new, or {B) permit the sale, trade, transfer  assignment, pledge,
encumbrance, exchange or other disposition of any interest 10 Mortgagor or any
other Mortgagor Party or the right to receive distributions or profitt<iherefrom or
from the Morigaged Property, or (C) permit the change in control(by way of
transfers of stock ownership, partnership interest, membership luferest or
otherwise) in Mortgagor or in any other Mortgagor Party that results in a material
change in the identity of the person{s) in control of such entity, in each case
whether any such sale, trade, transfer, assignment, exchange, or other disposition
is effected directly or indirectly, voluntarily or involuntarily, by operation of law
or otherwise. In the event Mortgagor or any Morigagor Party violates the terms
of this prohibition, the entire indebtedness owing under the Nofe and any other
Loan Document shall immediately become due and payable at the option of
Mortgagee.

13
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(i) Perpitted. Transfers of futerests. Notwithstanding the foregoing
provisions, provided: (a) Mortgagor gives Mortgagee written notice within thirty
(30} days following a transfer described below; (b) such transfer will not result in
a change in either (i} the individual who, directly or indirectly, serves as the chief
executive or manager of Mortgagor; (i} the individual primarily responsible for
decisions concerning the operation of the Mortgaged Property; or (i)
management of the Mortgaged Property; and (¢} Mortgagor is not in Default
under any of the Loan Documents at the time of such transfer, then the following
transfers of ownership interests in Mortgagor shall be permitted without
Mortgagee’s prior consent: {y} for presently-existing members who are
‘ndividuals, transfers (1) upon the death of such member; (ii) to such existing
nember’s immediate family (defined as spouse, children and grandchildren) for
estais planning purposes, or a trust set up for their benefit; and (z) for any existing
ownér o1 an entity that is a member of Mortgagor, transfers of the type described
in (i) ani{1i) above by such individuals of their ownership interest in such entity.
No change (nuapy of the terms of the Loan Documents shall occur as a result of
any transfers noted above, and any costs or expenses (includmg without
limitation, attornuy fees) incurred by Mortgagee as a result of any such transfers
described immediately above shall be paid on demand by Mortgagor. Any
proposed transfer of memipérship interests not expressly permitted herein remains
subject to Mortgagee’s prior weitten approval in its absolute and sole discretion
and any such request must be_submitted to Morigages in writing at least thirty
(30} days prior to each such interded transfer with payment of any applicable fee.

(i)  Operation. The provisiens hereof shall be operative with respect
to, and be binding upon any persons whe,ia accordance with the terms hereof or
otherwise, shall acquire any part or inter:st ip or encumbrance upon the
Mortgaged Property, or such beneficial interest 1. share of stock of, membership
interest or parinership or joint venture interest in the Morigagor or any beneficiary
of a trustee Mortgagor. Any waiver by the Mortgagee of the provisions hereof
shall not be deemed to be a waiver of the right of the Morigagee in the future to
insist upon strict compliance with the provisions hereof.

{1 Finangial Statements.  To deliver to Mortgagee (or causfo be so
delivered), those financial statements and other docwments pursuant fo Sectiop 13 of the
Note.

(ky  Tax on Liens At any time any law shall be enacted imposing or
authorizing the imposition of any tax upon this Mortgage, or upen any rights, titles, liens,
or secuity interests created hereby, or upon the Secured Indebtedness, or any part
thereof, to pay immediately all such taxes to the extent permitted by law; provided that, if
it is unlawful for Mortgagor to pay such taxes, then Mortgagor shall, if Morigagee so

14
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requires, prepay the Secured Indebtedness in full within sixty (60) days afier demand
therefor by Mortgages,

n Staterent of Balance of Secured Indebtedness. At any time and from time
to time, to furnish promptly upon request, a written statement or affidavit, in such form as
shall be satisfactory to Mortgagee, stating the unpaid balance of the Secured Indebtedness
and that there are no offsets or defenses against full payment of the Secured Indebtedness
and the terms hereof, or, if there are any such offsets and defenses, specifically describing
such offsets to the satisfaction of Morigages.

(m} Inspections: Books, Records, During all business hours and following at
least(48 hours prior notice (which may be verbal), to allow any representative of
Mortgpyier to inspect the Mortgaged Property and all books and records of Mortgagor,
and to mare-and take away copies of such books and records. Mortgagor shall maintain
complete and accurate books and records in accordance with good accounting practices.

m)  Removaloof Personally. Not to cause or permit any of the Personal
Property to be removed fom the Land, except items of Personal Property which have
become obsolete or worn hevand practical use and which have been replaced by adequate
substitutes having a value equaiaa, or greater than, the replaced items when new.,

(0)  Warrant and Defend Tiio, To protect, warrant and forever defend title to
the Mortgaged Property, subject to-the Permitied Exceptions, unto Morigagee, ifs
successors and assigns, against all persens’ whomsoever lawfully having or otherwise
claiming an interest therein or a lien thereown, Lot Mortgagee shall have the right, at any
time, to intervene in any suit affecting such tide snd to employ independent counsel in
connection with any such suit to which it may o a party by intervention or otherwise;
and upon demand Mortgagor agrees to pay Mortgagee af! reasonable expenses paud or
curred by Mortgagee in respect of any such suit affectyny title to any such property or
affecting Mortgagee’s lien or rights hercunder, including reasonable fees to Morigagee's
attorneys, and Mortgagor will indemnify and hold harmless Mortgagee from and against
any and all costs and expenses, inchading, but not limited to, eay and all cost, loss,
damage or liability which Mortgagee may suffer or incur by reason Of the failure of the
title 1o all or any part of the Mortgaged Property or by reason of the failvce Uy inability of
Mortgagor, for any reason, to convey the rights, titles and interests which <ris \Mortgage
purports to mortgage or assign, and all amounts at any time so payable by 'viorigagor
hereunder shall be secared by the lien hereof and by the said assignment.

(p)  Payment of Expenses. To promptly pay and hold Mortgagee harmless
from all appraisal fees, survey fees, recording fees, abstract fees, title policy fees, escrow
fees, attorneys’ fees, brokers’ fees and all other costs of every kind incusred by
Mortgagee in connection with the Secured Indebtedness, the collection thereof and the
exercise by Mortgagee of its rights and remedics hereunder and under the other Loan
Daocuments.
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(@)  Obligations Under Personal Property. Morigagor shall perform fully all
obligations imposed upon it by the agreements and instruments constituting part of the
Personal Property (including, without limitation, the Leases) and maintain in full force
and effect all such agreements and instraments.

(fy  Notice of Claims. Mortgagor shall promptly notify Mortgagee of any
claim, action or proceeding affecting title to the Mortgaged Property or any part thereof,
or the Liens herein granted or having a material adverse effect as to any Lease.

(s Leases,

() Defense of Actions Respecting Leases. Mortgagor shall appear mn
andl defend any action or proceeding arising under, occwring out of, or in any
manner ¢onnected with, the Leases or the obligations, duties or labilities of
Mortgagor and any Lessee thereunder, and, upon request by Mortgagee, shall do
so in the nalne pad on behalf of Mortgagee but at the expense of Mortgagor, and
Mottgagor shall pay.all costs and expenses of Mortgages, including reasonable
attorneys’ fees, inany.action or proceeding in which Mortgagee may appear.

()  Receipt of "nture Rents. Mortgagor shall not receive or collect
any Rents from any of the Leasss for a period of more than one (1) month in
advance.

(i)  Waiveis, Releases 08 ssees.  Except in the ordinary course of
business, Mortgagor shall not waive, {*scount, set-off, compromise, or in any
manner release or discharge any Lessee,/ot apd from any material obligations,
covenants, conditions and agreements by sail Lessee to be kept, observed and
performed, including the obligation to pay rent in'ti¢ manner and at the place and
time specified in any Lease, or in any manoer impair ¢ value of the Mortgaged
Property or the security of this Mortgage.

{iv)  Termimationof Leases. Except in the ordinary course of business,
Mortgagor shall not terminate or consent to any surrender of any Lesie, or modify
or in any way alter any of the material terms thereof, without the nror written
consent of Mortgagee, and shall use all reasonable efforts to maintain each of the
Leases in full force and effect during the term of this Mortgage.

any mortgage or other encumbrance (other than the Lien of this Mortgage), or
permit, consent or agree to such subordination.

(v} Mo Subordipation. Mortgagor shall not subordinate any Lease to

(vi)  Form of Leases, Side Agresmments. Unless otherwise consented to
in writing by Mortgagee, Mortgagor shall, {A) prior to the execution of any new
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Lease which Lease is not substantially in accordance with the form of lease
previously approved by Mortgagee, obtain Mortgagee’s approval as to the form
and substance of each Lease or amendment thereto; (B) deliver to Morigagee true
and complete copies of the Leases and any amendments thereto; (C) not enter into
any oral leases or any side agreements with respect to any of the Mortgaged
Property (except as disclosed to Mortgagee in connection with the Barksdale Unit
(107 E. 42™ §t., Unite 1.F) and the Gutter Unit (4209 S. Michigan, Unit 3N); (D)
from time to time upon request of Mortgagee, furnish to Mortgagee a wrilten
certification signed by Mortgagor describing all then existing Leases and the
names of the Lessees and Rents payable thereunder, and (E) not enter into any
Lease with Mortgagor or any other Mortgagor Party (or an affiliate of same).

&) Alterations. To make no material alterations in the Morigaged Property,
except as pieviously disclosed to Mortgagee in writing, without Mortgagee’s prior
written consent.

(u)  Fayieutof Utilities. To pay (or cause to be paid) before delinquency all
charges for utilities or services related to the Mortgaged Property, including, without
limitation, electricity, gas,sever and water,

(v}  Property Manage: < T'o make no change in the manager of the Mortgaged
Property without Mortgagee’s prior writien consent, such consent not to be unreasonably
withheld, conditioned or delayed.

ARTICLE ¥
PROVISIONS REGARDING ENVIRCUNMENTAL LAWS

Section 5.1. Covenants Regarding Bnvironmental Compliance. Mortgagor covenants
and agrees with Mortgagee as follows:

(2)  Hazardous Substance Use, Mapufactore.  Morfzagor shall not use,
gencrate, manufacture, produce, store, release, discharge, or dispose.of on, under, or
about the Mortgaged Property or transport to or from the Mortgagel Propetty any
Hazardous Substance or allow any other person or entity fo do so excep: Lessees in the
ordinary course of business, and then only under conditions permitted by aprinable laws

{including all Environmental Laws).

(b)  Compliance with Environmental Laws. Mortgagor shall keep and
maintain the Mortgaged Property in compliance with, and shall not cause or permit the
Mortgaged Property to be in violation of, any Environmental Law.

{¢)  Notives. Mortgagor shall give prompt written notice to Mortgagee of:
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(1 any proceeding or inquiry by any governmental authority with
respect to the presence of any Hazardous Substance on the Mortgaged Property or
the migration thereof from or to other property;

(i1 all claims made or threatened by any third party against Mortgagor
or the Mortgaged Property relating to any loss or injury resulting from any
Hazardous Substance; and

{iiy  Mortgagor’s discovery of any occurrence or condition on any real
property adjoining or in the vicinity of the Mortgaged Property that could cause
the Mortgaged Property or any part thereof to be subject to any restrictions on the
ownership, occupancy, transferability or use of the Mortgaged Property under any
nvironmental Law, or to be otherwise subject to any restrictions on the
owne:ship, occupancy, transferability or use of the Mortgaged Property under any
Envionimental Law,

(dy  Filings vith Agencies.  Mortgagor shall provide to Mortgagee copies,
contemporaneously with filing same by Mortgagor, of all reports, inventories, notices or
other forms filed or submitted to the Environmental Protection Agency, or any state or
local agency having responsibiiity for overseeing or enforcing any Environmental Laws.

{e)  Legal Proceeding. Morigagee shall have the right to join and participate
in, as a party if it so elects, any legal proceedings or actions initiated with respect to the
Morigaged Property in connection with any Environmental Law and bave Mostgagee’s
attornevs’ fees in connection therewith paid by vortgagor,

() demnity,.  Mortgagor shall protect.indemmify and hold harmless
Mortgagee, its directors, officers, employees, agents successors and assigns from and
against any and all loss, damage, cost, expense or Hability#including attorneys’ fees and
costs} directly or indirectly arising out of or aftributable 1o the use, generation,
manufacture, production, storage, release, threatened release, discharge, disposal, or
presence of a Hazardous Substance on, under or about the Mortgeged Property whether
known or unknown, fixed or contingent, occurring prior to the lenmination of this
Mortgage, including, but not limited to: (i) all foreseeable consequentini Zamages, and
(i1} the costs of any required or necessary repair, cleanup or detoxificaiion of the
Mortgaged Property for compliance with applicable law and the preparasion and
implementaiion of any closure, remedial or other required plans. This indemmnity shall
survive the release of the lien of this Mortgage, or the extinguishment of the lien by
foreclosure or action in lieu thereof and this covenant shall survive such release or
extinguishment; provided, however, this indemnity shall terminate upon the payment in
full of the Secured Indebtedness without Default, except as to matters identified and
existing at the time of such payment.
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(¢)  Remedial Work. In the event that any investigation, site monitoring,
containment, cleanup, removal, restoration or other remedial work of any kind or nature
(the “Remedial Work”) is reasonably necessary under any applicable local, state or
federal law or regulation, any judicial order, or by any governmenial entity because of, or
tn connection with, the current or future presence or release of a Hazardous Substance in
or inlo the air, soil, ground water, surface water or soil vapor at, on, about, under or
within the Mortgaged Property (or any portion thereof), Mortgagor shall within such
period of time as may be required under any applicable law, regulation, order or
agreement, commence or cause the responsible party to commence and thereafter
dilipently prosecute to completion, all such Remedial Work. All Remedial Worlk shall be
periormed by competent contractors. All costs and expenses of such Remedial Work
shatl ‘be paid by Mortgagor including, but not limited to, Morigagee’s reasonable
attorneys’ fees and costs incurred in connection with such Remedial Work, In the event
Mortgagoi shall fail to timely commence, or cause to be commenced, or fail fo diligently
prosecute to completion, such Remedial Work, Mortgagee may, but shall not be required
to, cause such-Tiemedial Work to be performed and all costs and expenses thereof, or
incurred in connectlor therewith, shall become part of the indebtedness secured hereby.

Section 5.2, Representations and Warranties Relafing {0 Fnvironmendal  Matiers.
Mortgagor represents and warrants v iviortgagee that: '

(a)  No Existing Violation. -Txcept as may be disclosed in the Environmental
Site Evaluation (as defined in the Fnvironmental Compliance and Indemmification
Agreement, dated of even date herewith and given by Mortgagor to Mortgagee included
with the Loan Documents and concermiug”the Mortgaged Property), neither the
Mortgaged Property nor the Mortgagor is o’ violation of or subject to any existing,
pending or threatened investigation by any’ governmenial authority under any
Environmental Law.

(b)  No Permits Required. Except as may be aiszicsed in the Environmental
Site Evaluation (as defined in the Environmental Compliance and Indemnification
Agreement, dated of even date herewith and given by Mortgagor 1o Mortgagee included
with the Loan Documents and concerning the Mortgaged Property), Mcrtgagor has not
and is not required by any Environmental Law to obtain any permits or license to
construct or use any improvements, fixtures or equipment forming & part of the
Mortgaged Property.

()  Previous Uses. Except as may be disclosed in the Environmental Site
Bvaluation {as defiped in the Environmental Compliance and Indemmification
Agreement, dated of even date herewith and given by Mortgagor to Mortgagee included
with the Loan Documents and concerning the Mortgaged Property), no Hazardous
Substance has been disposed of or released on or to the Mortgaged Property.
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(d)  Useby Mortgagor. Mortgagor’s prior, current and intended future use of
the Mortgaged Property will not result in the disposal or release of any Hazardous
Substance on or to the Mortgaged Property except as permitted by applicable law.

(&)  Undersmround Siorage. Except as may be disclosed in the Environmental
Site Evaluation (as defined in the Environmental Compliance and Indemnification
Agreement, dated of even date herewith and given by Mortgagor to Morfgagee included
with the Loan Documents and concerning the Mortgaged Property), no underground
storage tanks, whether or not containing any Hazardous Substances, are located on or
under the Mortgaged Property.

Section)3.3. Environmental Risk Assessment. At any time that Mortgagee reasonably
believes that Hazardous Substances have been disposed of on, or have been released to or from
the Mortgaged Property, or at any time after a Default hereunder, within thirty (30) days after a
written request therefor by Mortgagee, Mortgagor shall deliver to Mortgagee an environmental
report prepared at Mor.gagor’s cost and expense by an environmental consultant acceptable to
Mortgagee, detailing the r3svltvof an environmental investigation of the Mortgaged FProperty,
including an inspection of and results of soil and ground water samples.

ARTICLE VI
RESPECTING DEFAULT S AND REMEDIES OF MORTGAGEE

Section 6.1. Defaults, The term “Default ” as used herein, shall mean the occurrence of
any one or more of the following events:

{(a)  Defaults in Loan Documents. A'fefault or Event of Default as such terms
are defined in the Note or any of the other Loan Diocuments.

{b)  Payment The failure of Mortgagor to pithe Secured Indebtedness, or
any part thereof, within ten (10) days after the date it becotues Gue in accordance with the
terms of the Note or any of the other Loan Documents or wien sccelerated pursuant to
any power to accelerate contained in this Mortgage or any of the ¢tier Loan Documents.

{c} Covenants.  The failure of Mortgagor or any other Morgagor Party 0
perform punctually and properly any covenant, agreement, obligation,/ oo condition
contained in any of the Loan Documents to which such Person is a party knd the
continuation of such failure for a period of fifteen (15) days after written notice thereof
from Mortgagee to Mortgagor, provided, however, that if such default is non-monetary
and is of the type which cannot reasonably be cured within such time period, it shall not
be a Default if Morigagor commences the cure within fifteen (15) days of receipt of such
notice and diligently pursues the cure thereof to completion, which shall be no later than

ninety (90) days from the date of such notiee.
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(d)  Representations and Warranties.  Any statement, representation, or
warranty by Mortgagor in any of the Loan Documents is false, misleading, or erroneous
in any material respect.

(e  [Reserved]

{f) Voluntary Banlauptey. Mortgagor or any other Mortgagor Party shall (1)
apply for or consent to the appointment of a receiver, trustee, custodian, intervenor or
liquidator of such Person or of all or a substantial part of such Person’s assets, (ii) file a
yotuntary petition in bankruptoy, admit in writing that such Person is unable to pay such
Persan’s debts as they become due or generally not pay such Person’s debts as they
becomne’ due, (i) make a general assignment for the benefit of creditors, (iv) file a
petitios or answer seeking reorgamization or an arrangement with creditors or to take
advantage'af 2oy bankruptey or insolveney laws, (v} file an answer admitting the material
allegations of, Or'consent to, or default in answering, a petition filed against such Person
in any bankrupicy, reorganization or insolvency proceeding, or (vi) take any action for
the purpose of effectingany of the foregoing.

(2)  Involustary Padkropicy. An involuntary petition or complaint shall be
filed against Mortgagor o cany other Mortgagor Party seeking bankruptcy or
reorganization of such Person or-the appointment of a receiver, custodian, trustee,
intervenor or liquidator of such Ferson; or of all or substantially all of such Person’s
assets, and such petition or complaint-shall not have been dismissed within ninety (90)
days of the filing thereof; or an order, orde: for relief, judgment or decree shall be entered
by any court of competent jurisdiction or otiied vompetent authority approving a petition
or complaint seeking reorganization of such Person or appointing a receiver, custodian,
trustee, intervenor or liquidator of such Person; or of all or substantially all of such
Person’s assets,

(hy  Payment of Judgments. The failure of Mortgager or any other Mortgagor
Party to pay any money judgment(s) against such Person within ten (10) days after such
judgment becomes final and is no longer appealable.

{0 Attachment, The failure to have discharged within a period of thirty (30)
days after the commencement thereof any attachment, sequestration, or similar
proceedings against any of Mortgagor’s or any other Mortgagor Party’s assets.

() Puority of Liens. Mortgagee’s Liens created hereby should become
unenforceable, or cease to be first priority Liens.

(k)  Death of Morigagor Party. The death or incapacitation of any individual
Mortgagor Party or the termination or dissclution of any entity Mortgagor Party, unless
within sixty (60) days after such event the following are satisfied: (1) Mortgagor notifies
Mortgagee in writing of such event; (ii) Mortgagor provides a substitute Mortgagor Party,
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satisfactory to Mortgagee, and (iii) such substitute Mortgagor Party assumes m writing
(by exccution of guaranty agreements) all of the obligations and labilities of the
deceased or incapacitated Mortgagor Party under the Loan Documents,

Section 6.2, Remedies. Upon the occurrence of a Default, Mortgagee may, at
Mortgagee’s option, do any one or more of the following:

(a)  Acceleration. Mortgagee may, without notice, demand, presentment,
notice of intention to accelerate or acceleration, protest or notice of protest, all of which
aré hereby waived by Mortgagor and all other Mortgagor Parties, declare the entire
unpeid balance of the Secured Indebtedness immediately due and payable, and upon such
declatation the entire unpaid balance of the Secured Indebtedness shall be immediately
due and_pavable, and Mortgagee may rescind such acceleration without waiving any
future righes locaccelerate the Secured Indebtedness,

(b} Lugal Proveedings. Mortgagee may proceed by suit or suits, at law or in
equity, to enforce e payment and performance of the Secured Indebtedness in
accordance with the terrmis hereof or of the other Loan Documents, fo foreclose or
otherwise enforce the assignments, liens, and security interests created or evidenced by
the other Loan Documents, or it Mortgage as against all, or any part of, the Morigaged
Property, and to have all or any part-of the Morigaged Property sold uader the judgment
or decree of a court of competent jurisaiciion.

(¢}  Appomtment of Receiver, -1 addition to any provision of the Mortgage
authorizing the Mortgagee to take or be placed 1n possession of the Mortgaged Property,
or for the appointment of a receiver, Mortgagee shall have the right, in accordance with
735 ILCS 5/15-1701 and 735 ILCS 5/15-170%, to be placed in possession of the
Maortgaged Property or at its request to have a receiver appointed, and such receiver, or
Mortgagee, if and when placed in possession, shall have; ra addition to any other powers
provided in the Mortgage, all powers, immunities, and duties as provided for in the
aforementioned sections of the Act (as defined in Section 9.28 heresf).

(d)  Possession. To the extent permitted by law and witheut bemng deemed a
mortgagee in possession, Mortgagee may enter upon the Land, take posscssion of the
Mortgaged Property and remove the Personal Property or any part therzol, with or
without judicial process, and, in connection therewith, without any responsibdity or
liability, including, without limitation, liability for consequential damages of any kind on
the part of Mortgagee, except to the extent arising from the gross negligence or willful
misconduct of Mortgagee, and Mortgagee may take possession of any property located
on or in the Real Estate which is not a part of the Mortgaged Property, subject to the
rights of Lessees, and hold or store such property at Morigagor’s expense. Mortgagor
hereby releases and waives any and all rights to retain possession of the Mortgaged
Property after the occurrence of a Default and any and all rights of redemption from sale
under any order or decree of foreclosure, pursuant to rights therein granted, on behalf of
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Mortgagor, all persons and entities interested in Mortgagor and each and every person
{except judgment creditors of Mortgagor) acquiring any interest i, or title to, the
Mortgaged Property subsequent to the date of this Mortgage, and on behall of all other
persons to the extent permitted by the provisions of 735 ILCS 5/15-1603, as amended.

() Performance of Covermnts. If Mortgagor has failed to keep or perform
any covenant whatsoever contained in the Loan Documents or in the Leases, Mortgagee
may, but shall not be obligated to, perform or attempt to perform said covenant, and any
payment made or expense incurred in the performance or attempted performance of any
such covenant shall be a part of the Secured Indebtedness, and Mortgagor promises, upon
demsand, to pay to Mortgagee all sums so advanced by Mortgagee, with interest at the
defavit rate set forth in the Note from the date when paid by Mortgagee. No such
paymer by Mortgagee shall constitute a waiver of any Default. In addition to the liens
and securitv interests hereof, Mortgagee shall be subrogated to all Liens securing the
payment of any debt, claim, tax, or assessment which Mortgagee may pay.

(fy  Rightto Niske Repairs, Improvements. Should any part of the Mortgaged
Property come into the possession of Mortgagee, whether before or after Default,
Mortgagee may use, eperate, and/or make repairs, alerations, additions and
improvements to the Mortgagad Rroperty for the purpose of preserving it or its value and
Mortgagee shall not be deemed ¢-morigagee in possession. Mortgagor covenants 1o
promptly reimburse and pay to Mortgagee, at the place where the Note is payable, or at
such other place as may be designated-hy Mortgagee in writing, the amount of all
reasonable expenses (inchuding the cost'of any insurance, taxes, or other charges)
incurred by Mortgagee in connection with ks-Cystody, preservation, use or operation of
the Mortgaged Properly, together with inferest thereon from the date incurred by
Mortgagee at the then current rate of interest appiicable to the principal balance of the
Note, and all such expenses, cost, taxes, interest, and othercharges shall be a part of the
Secured Indebtedness. It is agreed, however, that the risk Of aceidental loss or damage to
the Mortgaged Property is undertaken by Mortgagor, and, excent for Mortgagee's willful
misconduct or gross negligence, Mortgagee shall have no liatality xhatsoever for decline
in value of the Mortgaged Property, for failure to obtain or maintain insurance, or for
failure to determine whether any insurance ever in force 18 adequate a3 to amount or as to
the risks insured.

(g) - Swrenderof Insurange. Mortgagee may surrender the insurance policies
maintained pursuant to the terms hereof {excluding a blanket policy covering properties
other than Mortgaged Property), or any part thereof, and receive and apply the unearned
premiums as a credit on the Secured Indebtedness, and, in connection therewith,
Mortgagor hereby appoints Mortgagee {or any officer of Mortgagee), as the true and
lawful agent and attorney-in-fact for Morigagor {with full powers of substitution}, which
power of attorney shall be deemed to be a power coupled with an interest and therefore
irrevocable, to collect such premiums,
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() Saleof Personalty. After notification, if any, hereafter provided in this
Subsection, Mortgagee may sell, lease, or otherwise dispose of (herein a “Sale”) all or
any part of the Personal Property in conjunction with or separately from any sale of the
Real Estate. The Personal Property may be sold in its then condition, or following any
commercially reasonable preparation or processing, and each Sale may be as a unit or in
parcels, by public or private proceedings, and by way of one or more contracts, and, at
any Sale, it shall not be necessary to exhibit the Personal Property being sold. In order to
dispose of the Personal Property Mortgagee may advertise the Personal Property for sale
under any and all trade names or service names attached to, fixed upen or made part of,
any-of the Personal Property. The Sale of any part of the Personal Property shall not
exhianst Mortgagee's power of Sale, but Sales may be made, from time {o time, until the
Securéd Indebtedness is paid and performed in full. Reasonable notification of the time
and plase of any public Sale pursuant to this Subsection, or reasonable notification of the
time after wi.ch any private Sale is to be made pursuant to this Subsection, shall be sent
to Morigagor ang to any other person entitled o notice under the Code; provided, that if
the Personal Progerty being sold is perishable, or threatens to decline speedily in value, or
is of a type custoriandsold on a recognized market, Mortgagee may sell, lease, or
otherwise dispose of such Personal Property witheut notification, advertisement or other
notice of any kind. It is'agreed that notice sent or given not less than ten (10) calendar
days prior to the taking of theastion to which the notice relates, is reasonable notice for
the purposes of this Subsection.

(1) Assemble. Personal Proverty,  Mortgagee may require Mortgagor (o
assemble the Personal Property, or any parcthereof, and make it available fo Mortgagee
at a place to be designated by Mortgagee which s reasonably convenient to Mortgagee.

{i} Retention of Personalty. Mortgage< may at jts option retain the Personal
Property in satisfaction of the Secured Indebtedness wuencver the circumstances are such
that Mortgagee is entitled to do so under the Code.

(k}  Collection of Personal Property. Mortgagee may, in its own name or the
name of Mortgagor, notify any or all parties obligated on any of thi: Personal Property to
make all payments due or to become due thereon directly to Mortgazee, whereupon the
power and authority of Mortgagor to collect the same in the ordinary <vurse of its
business shall be deemed to be immediately revoked and terminated. Wilthor without
such general notification, Mortgagee may take or bring in Morigagor's namie ot that of
Mortgagee all steps, actions, suits or proceedings deemed by Mortgagee necessary or
desirable to effect possession or collection of the Personal Property, mcluding sums due
or paid thereon, may complete any contract or agreement of Morlgagor in any way
related to any of the Personal Property, may make allowances or adjustments related to
the Personal Property, may compromise any claims related to the Personal Property, may
issue credit in its own name or the name of Mortgagor, may remove from Mortgagor’s
premises all documents, instruments, records, files or other items relating to the Personal
Property, and Mortgagee may, without cost or expense to Mortgagee, use Mortgagor’s

24



1820819075 Page: 26 of 41

UNOFFICIAL COPY

personnel, supplies and space to take possession of, administer, collect and dispose of the
Personal Property. Regardless of any provision hereof, however, Mortgagee shall never
be liable for its failure to collect or for its failure to exercise diligence in the collection,
possession, or any transaction concerning, all or part of the Personal Property or sums
due or paid thereon, nor shail it be under any obligation whatseever to anyone by virtue
of this Mortgage, except to account for the funds that it shall actually receive hereunder.

() lssuance of Receipty; Endorsements; Power of Atlomney. Issuance by
Mortgagee of a receipt to any person, firm, corporation or other entify obligated to pay
apyamounts to Mortgagor shall be a full and complete release, discharge and acquittance
(0 such person, firm, corporation or other entity to the extent of any amount so paid to
Mortsagee, Mortgagee is hereby authorized and empowered on behalf of Mortgagor to
endorse th name of Mortgagor upon any check, draft, instrument, receipt, instruction or
other document or items, including, but not limited to, all items evidencing payment upon
any indebtedness of any person, firm, corporation or other entity to Mortgagor coming
into Mortgagea's possession, and to receive and apply the proceeds therefrom in
accordance with th¢ terms hereof. Mortgagee is hereby granted an irrevocable power of
attorney, which is coupled with an interest, to execufe ail checks, drafts, receipts,
instruments, instructions._or_other documents, agreements or items on behalf of
Mortgagor, after Default, as'sholl be deemed by Mortgagee to be necessary or advisable,
in the sole discretion of Morigagce to protect its security interest in the Personal Property
or the repayment of the Secured Indebtodness, and Mortgagee shall not incur any hability
in connection with or arising from its exercise of such power of attorney,

(m}  Purchase of Personal Propedy 2y Mogpagee. Mortgagee may buy the
Personal Property, or any part thereof, at any pvblic sale or judicial sale and, if the
Personal Property being sold is of a type customurily sold in a recognized market or a
type which is the subject of widely distributed standa’d piice quotations, Mortgagee may
also buy the Personal Property, or any part thereof, at any nuvate sale.

(m)  Foreclosure of Personal Property with Heal Property.  Notwithstanding
anything contained herein to the contrary, pursuant to applicable rrovisions of Article 9
of the Code dealing with default procedures when a security agreem:nt ¢overs both real
and personal property, Mortgagee may proceed under the Code as iowll Personal
Property covered hereby or, at Mortgagee’s election, Mortgagee may proczed as to both
the real and Personal Property covered hereby in accordance with Mortgagee's xiehts and
remedies in respect of real property, in which case the provisions of the Code (and
Subsection 6.2(h) hereof) shall not apply.

{0) ser Rights. Mortgagee shall have and may exercise the rights of a
secured party under the Code and any and all other rights and remedies which Mortgagee
may have at law or in equity.
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{p)  Collect Rents. Except as prohibited by law, Mortgagee may termunate the
license granted to Mortgagor in Section 7.1 hereof to collect the Rents, and, without
taking possession, in Mortgagee’s own name, Mortgagee may demand, collect, receive,
sue for, attach and levy the Rents, and give proper receipts, releases and acquitiances
therefor.

{q)  Manage Leases. From and after the occurrence of a Default, Mortgagee
may make, modify, enforce, cancel or accept the surrender of any Lease, remove or evict
any Lessce, increase or reduce rents, decorate, clean and make repairs, and otherwise do
any.act or incur any costs or expenses that Mortgagee shall deem proper fo protect the
security hereof, as fully and to the same extent as Mortgagor could do if in possession of
the Mortgaged Property,

Section 63 - Effect of Foreclosore on Leases; Possession: Tenant at Sufferance.
Following foreclosure; 2ay lease of the Mortgaged Property or a portion thereof shall remain in
effect, the purchaser—erchy being subrogated to the lessor’s interest therein, unless the
purchaser elects to treat such liuse as terminated by virtue of the sale under Mortgagee’s prior
lien. If the assignments, liens, orsecurity interests hereof shall be foreclosed by any judicial or
non-judicial action, then the puschaser at any such sale shall receive, as an incident to his
ownership, immediate possession of1hat portion of the Mortgaged Property purchased, and if
Mortgagor or Lessees shall hold posscssion of any of said portion of the Mortgaged Property
subsequent to such foreclosure, Mortgagor Gr Lessees in possession shall be considered as
tenants at sufferance of the purchaser at snch-foreclosure sale, and anyone occupying the
Mortgaged Property (or any part thereof) after-deimand made for possession thereof shall be
guilty of forcible detainer and shall be subject to evioiion and removal, with or without process
of law, and all damages by reason thereof are hereby cxpressly waived; provided, however, that
any rights granted herein are subject to the rights of any Lesse= which may exist under separate
written subordination and non-disturbance agreements betwecn such Lessee and Mortgagee.

Section 6.4, Application of Proceeds, Except as may be ofierwise required by law, all
amounts received by Mortgagee hereunder shall be applied as follows: (FIRST, to the payment of
all expenses arising out of or in connection with the Mortgaged Property,tae foreclosure thereof,
and the collection of the Secured Indebtedness including, without lmitation, the commissions,
fees and expenses of Mortgagee’s attorneys, accountants, real estate brokers, propirly managers
and receivers; SECOND, to acerued or unpaid interest on the Secured Indebtedness; THIRD, to
principal on the matured portion of the Secured Indebtedness; FOURTH, to prepaymen. of the
unmatured portion, if any, of the Secured Indebtedness applied to installments of principal in
inverse order of maturity; and FIFTH, the balance, if any, remaiging after the full and final
payment and performance of the Secured Indebtedness, to Mortgagor or to such other party
entitled thereto.

ARTICLE VII ASSIGNMENT OF LEASES AND RENTS
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section 7.1, Assignment.  Mortgagor does hereby grant, transfer and assign unto
Mortgagee (i) the Leases; (i) any and all guaranties of payment or performance of the
obligations of any Lessee; and (111} the Rents; provided, however, that Mortgagee hereby grants
to Mortgagor a license to collect and receive all Rents. Such license shall be revocable by
written notice from Mortgagee to Mortgagor at any time after the occwrrence and during the
contimuation of a Default.

Seetion 7.2, No Liability on Mortgages, Mortgagee shall not be liable for any loss
sustained by Mortgagor resulting from Mortgagee’s failure to let the Mortgaged Property, or any
part thereaf, after Defavlt or from any other act or omission of Mortgagee in managing the
Mortgaged Property, or any part thereof. Mortgagee shall not be obligated to perform or
discharge, any, obligation, duty or lability under the Leases or under or by reason of this
Mortgage, and Mprigagor shall indemnify Mortgagee for, and hold Mortgagee harmless from,
any and all Habilicy 'loss or damage which may or might be incurred under the Leases or under
or by reason of this Mortgage, and from any and all claims and demands whatsoever which may
be asserted against Morigagee by reason of any alleged obligations or undertakings on its part to
perform or discharge any of theterms, covenants or agreements contained in the Leases. Should
Mortgagee incur any such liamlity-under the Leases or under or by reason of this Mortgage or in
defense of any such claims or demands, the amount thereof, including costs, expenses and
reasonable attorneys’ fees shall be sconred hereby and Mortgagor shall reimburse Mortgagee
therefor immediately upon demand, and ouon the faslure of Mortgagor to do so Morigagee may,
at its option, declare the Secured Indebtedress immediately due and payable. It is further
understood that this Mortgage shall not operate to place responsibility for the confrol, care,
management or repair of the Mortgaged Property npon Mortgagee, or for the carrying out of any
of the terms and conditions of the Leases; nor shailic onerate to make Mortgagee responsible or
liable for any waste committed on the Mortgaged Proparty by the Lessees or any other parties, or
for any dangerous or defective condition of the Mortgaged Froperty, or for any negligence in the
management, upkeep, repair or control of the Mortgaged Plroperty, resulting in loss, injury or
death to any Lessee, licensee, employee or stranger.

ARTICLE ViEL
SECURITY AGREEMENT

Section 8.1, Grant of Security Interest. Mortgagor hereby transfers, assigus delivers and
grants to Mortgagee a security interest in and right of set-off against the Persopsi lroperty as
security for payment of the Secured Indebtedness, and authorizes Mortgagee w/ fi'e such
financing statements, as permitted by the Code, to evidence the security interest granted herein
and to perfect such security interest.

Section 8.2, Assionment of Non-Code Personal Property. To the extent that any of the
Personal Property is not subject to the Code, Mortgagor hereby assigns to Mortgagee all of
Mortgagor’s right, title, and interest in and to the Personal Property to secure the Secured
Indebtedness, together with the right of set-off with regard to such Personal Property (or any part
hereof). Release of the lien of this Mortgage shall automatically terminate this assigmment.
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ARTICLE IX MISCELLANEOUS

Section 9.1. Release of this Mortgage. If the Secured Indebtedness is paid and
performed 1in fill in accordance with the terms of the instruments evidencing the Secured
Indebtedness or if the requirements for release of the collateral secured by this Mortgage as set
for the Note are satisfied, and if Mortgagor shall well and truly perform all of Mortgagor’s
covenants confained herein, then this conveyance shall become null and void and be released at
Mortgagor's expense; otherwise, it shall remain in full force and effect, provided that no release
hereof shall impair Mortgagor’s warranties and indemnities contaimed herein.

aecion 9.2, Successors,  If Mortgagor conveys its interest in any of the Mortgaged
Property 10 a0y other party (assuming permitted by Mortgagee), then Mortgagee may, without
notice to Mortgagor, or its successors and assigns, deal with any owner of any part of the
Mortgaged Property with reference to this Mortgage and the Secured Indebtedness, either by way
of forbearance on (he' part of Mortgagee, or extension of time of payment of the Secured
Indebtedness, or releasc of all or any part of the Mortgaged Property, or any other property
securing payment of the Secyred Indebtedness, without in any way modifying or affecting
Mortgagee’s Rights and Liens hercunder or the Hability of Mortgagor, or any other party liable
for payment of the Secured Ingebtedness, in whole or in part. This Subsection shall not be
interpreted as giving any rights to Morngagor to convey the Mortgaged Property.

Section 9.3, Marshaling, Mortgagor hereby waives all Rights of marshaling in the event
of any fomclosﬁre of the Liens hereby created

Section 9.4, Escrow for Texes. Mortgagorshall deposit with Mortgagee (or such other
depository as Mortgagee shall direct) on each monthly ravment date under the Note, an amount
equal to one-twelfth (1/12") of the annual charge (the “Tax Deposits”) against the Mortgaged
Property for state, county and ntunicipal faxes and assessmerts, general and special as estimated
by Mortgagee (the “Taxes”); provided, however, that upon <zecution of this Mortgage,
Mortgagor shall deposit an amount equal to twenty percent (20%j ot thie amount of the current
Taxes. Mortgagor shall promptly upon the demand of Mortgagee make such additional Tax
Deposits as Mortgagee may from time to time require due to (1) under-estimation of the amounts
of Taxes; or (ii) for whatever other reason, the Tax Deposits are (or will be] ingafficient to pay
the Taxes on the date that is ninety (90} days prior to the actual due date. All Tax Duposits shall
be held in a non-interest bearing escrow account at Mortgagee. Upon the occurrence of an Event
of Default under this Mortgage, or any of the other Loan Documents, Mortgagee may, aiits option,
without being required to do so, apply any of the Tax Deposits to the payment of any of the
outstanding sums comprising the Secured Indebtedness or to pay or perform any obligations of
Mortgagor which shall then be in default hereunder, in such order and manner as Mortgagee in its
absolute and sole discretion may elect.  All Tax Deposits and any other monies on deposit pursuant
to the terms of this Mortgage are hereby pledged, and Mortgagor hereby grants {o Mortgagee a
security interest in such Tax Deposits and any account holding same, as and for additional security
for the Secured Indebtedness; and shall be held irrevocably by Mortgagee (or other depository) to be
applied for the purposes for which made as herein provided, and shall not be subject to the direction
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or control of Mortgagor,

Section 9.5, Condemnation and Eminent Domwin, Mortgagee shall be entitled to receive
any and all sums which may be awarded or become payable to Mortgagor for the condemnation
of, or taking upon exercise of the right of Eminent Domain with respect to, any of the Mortgaged
Property for public or quasi-public use, or by virtue of private sale i lieu thereof, and any sums
which may be awarded or become payable to Mortgagor for damages caused by public works or
construction on or near the Mortgaged Property. Mortgagor shall give immediate written nofice
to Mortgagee of any such proceedings affecting the Mortgaged Property, and shall afford
Mortgages. an opportunity to participate in any proceeding or settlement of awards with respect
thereto.” All such sums are hereby assigned to Mortgagee, and Mortgagor shall, upon request of
Mortgagee, niake, execute, acknowledge, and deliver any and all additional assignments and
documents as riav be necessary from time to time to enable Mortgagee to collect and receipt for
any such sums. (1Mortgagee shall not be, under any circumstances, liable or responsible for
failure to collect, o enercise diligence in the collection of, any of such sums. Any sums so
collected shall be applicd by Mortgagee, first, to the expenses, if any, of collection, and then in
accordance with Section 6.4 kercof. Notwithstanding the foregoing, i, after such proceedings or
private sale in licu thereof, Mortpagee determines in its reasonable judgment that the remainder
of the Mortgaged Property can'be restored in such a manner as to preserve substantially the
economic value thereof and Morlgeyor is not then otherwise in Defanlt, npon request of
Mortgagor such sums so held by Mortzruee shall be made available for such restoration and
disbursed by Mortgagee during the course of such restoration under safeguards reasonably
satisfactory to Morigagee. Any sums remaiving after completion of restoration shall be applied
m accordance with Section 6.4, In the event of any partial taking of the Mortgaged Property
under this Subsection, Mortgagee may, at its sole discration, apply the funds received first to the
expenses, if any, of collection; second, to any unpaid ricrest which is due and delinquent and,
third, to principal of the Secured Indebtedness, in lisu of 2pplying Section 6.4,

Section 9.6, Insutancr Pipoceds. Mortgagee is authorized.and empowered to collect and
receive the proceeds of any and all insurance that may become payaric with respect to any of the
Mortgaged Property. So long as no Default has occurred and is ‘coniinuing, such proceeds
(together with any other amounts deposited by Mortgagor with Mortpagee) are sufficient to
rebuild and restore the Improvements, such rebuilding and restoration can be cempleted within
nine (9) months and prior to the maturity of the Note, and the value of the Mortgagad Property
after restoration will be the same as or greater than the value of the Mortgaged Proporty on the
date hercof, Morigagee shall make such proceeds available to rebuild or weltore the
Improvements in accordance with reasonable disbursement procedures established by Mortgagee
or, if such conditions are not met, Mortgagee may apply the same to the Secured Indebtedness
the order and manner set forth in Section 6.4 hereof without any prepayment penalty, whether
then matured or to mature in the future, or at Mortgagee’s option, first to unpaid interest which is
due and definquent, and second, to principal of the Secured Indebtedness, and prior to such
application, may deduct therefrom any expenses incurred in connection with the collection or
handling of such proceeds, it being understood that Mortgagee shall not be, under any
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circurnstances, liable, or responsible for failure to collect, or exercise diligence in the collection
of, any of such proceeds.

Section 9.7. Subrogafion. It is understood and agreed that the proceeds of the Note, to
the extent that the same are ntilized to pay or renew or extend any indebtedness of Mortgagor, or
any other indebtedness, or take up or release any outstanding Liens against the Morfgaged
Property, or any portion thereof, have heen advanced by Mortgagee at Mortgagor’s request and
at the request of the obligors thereof and upon their representation that such amounts are due and
payable. Mortgagee shall be subrogated to any and all Rights and Liens owned or claimed by
any owner or beneficiary of said outstanding Rights and Liens, however remote, regardiess of
whethei sz2id Rights and Liens are acquired by assignment or are released by the beneficiary
thergof upenpayment.

Section ¥, Hleeality. If any provision of this Mortgage is held to be illegal, invalid, or
unenforceable undel riesent or future laws effective during the term of this Mortgage, the
legality, validity, and_ea{orceability of the remaining provisions of this Mortgage shall not be
affected thereby, and in Hen of sach such illegal, invalid or unenforceable provision there shall
be added automatically as a part of this Morfgage a provision as similar in terms to such illegal,
invalid, or unenforceable provis.on as may be possible and be legal, valid, and enforceable. If
the Rights and Liens created by thi¢ Mortgage shall be invalid or unenforceable as to any part of
the Secured Indebtedness, then the unseCured portion of the Secured Indebtedness shall be
completely paid prior to the payment of the remaining and secured portion of the Secured
Indebtedness, and all payments made on the Secured Indebtedness shall be considered to have
been paid on and applied first to the complete paviment of the unsecured portion of the Secured
indebtedness.

Section 9.9. Maximum Interest Rate, Notwitastanding anything contained in this
Mortgage or in any of the Loan Documents to the contrary, Mlorigagee shall never be deemed to
have contracted for or be entitled to receive, collect or apsiy-as interest on the Secured
Indebtedness, any amount in excess of the amount permitted and cajzilated at the highest lawful
nonusurious rate, and, in the event Mortgagee ever receives, collects or applies as interest any
amount in excess of the amount permitted and calculated at the highest lawful nonusurious rate,
such amount which would be excessive interest shall be applied to the redyction of the unpaid
principal balance of the Secured Indebtedness, and, if the principal balance oithe Secured
Indebtedness is paid in full, any remaining excess shall forthwith be paid to Mortgagor. In
determining whether or not the interest paid or payable under any specific contingency exceeds
the amount of interest permitted and calculated at the highest lawful nonusurious rate, ierigagor
and Mortgagee shall, to the maximum extent permitted under applicable law, (i) characterize any
non-principal payment {other than payments which are expressly designated as interest payments
hereunder) as an expense, fee, or premium, rather than as interest, (if) exclude voluntary
prepayments and the effect thereof, and (iif) spread the total amount of interest throughout the
entire contemplated term of the Secured Indebtedness.
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Section 9.10. Obligations Binding. This Mortgage is binding upon Mortgagor and ifs
permitted stuccessors and assigns, and shall inure to the benefit of Mortgagee, and its successors
and assigns, and the provisions hereof shall likewise be covenants running with the land.

Section %11, Counterparis, If this Mortgage has simultaneously been executed in a
number of identical counterparts, each of which, for all purposes, shall be deemed an original.

Section 9.12. Exhibits. All exhibits attached hereto are by this reference made a part
hereof. The term “Morigage” shall include all such exlubits,

oeshon 913, Indemuity. Morigagor hereby assumes all hability o any third party for
the Mortgaged Property and for any development, use, possession, maintenance, and
management ot, and construction upon, the Mortgaged Property, or any part thereof, and agrees
fo asswme liability to any third party for, and to indemnify and hold Mortgagee harmless from
and against, any and all losses, damages, claims, costs, penalties, causes of action, liabilities and
expenses, including oot costs and attorneys’ fees, howsoever arising {including, without
limitation, for injuries to ol duaths of persons and damage to property), from or incident to such
ownership of the Mortgaged Property and development, use, possession, maintenance,
management, and construction thereck.

Section 9.14. Vendor's Lien. T4l or any portion of the proceeds of the loan evidenced
by the Note has been advanced for the purpose of paying the purchase price for all or a part of
the Mortgaged Property, then: (i) Mortgagee shali have, and is hereby granted, a vendot’s lien on
the Mortgaged Property to further secure the Scoyced Indebtedness; and (i) Mortgagee shall be
subrogated to all rights, titles, interests, liens, and security interests owned or claimed by the
holder of any indebtedness which has been directly spindirectly discharged or paid from the
proceeds of the loan evidenced by the Note.

Section 9.15. Section References. All references to “paticle,” “Articles,” “Section,”
“Sections,” “Subsection,” or “Subsections” contained herem are; riness specifically indicated
otherwige, references to articles, sections, and subsections of this Morigage,

Section 9.16, Singylar; Plural, Whenever herein the singular number isiused, the same
shall include the plural where appropriate, and words of any gender shall tictude each other
gender where appropriate,

Seciion 9,17, Headings. The captions, headings, and arrangements used in this Mortgage
are for convenience only and do not in any way affect, limit, amplify, or modify the terms and
provisions hereof,

Section 9.18. Notices. Whenever this Mortgage requives or permits any censent,
approval, notice {except for notices of a foreclosure which, if any such notices are required by
law, shall be in accordance with such law), request, or demand from one party to another, the
consent, approval, notice, request, or demand shall be effective only if it is in writing, referring
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to this Mortgage, signed by the party giving such notice or its attorney, and dehvered either
personally to such other party, or sent prepaid by nationally recognized overnight courier
delivery service or by certified mail of the United States Postal Service, postage prepaid, return
receipt requested, addressed to the other party as follows (or to such other address or person as
either party or person entitled fo notice may by written notice to the other party specify):

To Morigagor: 42"¢ & Michigan Residences LLC
1912 S, State Street
Chicago, lllinois 60616
Attention: Raphael Lowenstein

With/a vopy to: Robbins, Salomon & Patt, Lid.
180 North LaSalle Street
Suite 3300
Chicago, [llinois 60601
Attn: Kymn R. Harp

To Mortgagee: Bevorly Bank & Trust Company, N.A,
5300 West 95th Street
Oak Law e, ilinois 60453
Attn: Loan Goerations

Unless otherwise specified, notices shall be aegmed given as follows: (i) if delivered personally,
when delivered; (ii) if delivered by nationally recognized overnight courier delivery service, on
the next business day following the day such materiabis sent, and (it} if by certified mail, three
(3) days after such material is deposited in the United Siales Mail.

Section 9.39. Goveniing Laws. The substantive laws of the State of Iihnois shall govern
the validity, construction, enforcement, and interpretation of this Mortgage, and the other Loan
Documents, unless otherwise specified therem.

Section 9.20. Time of Essence. Time 1§ of the essence of this Mortzage.

Section 991, Fixwre Filing. This Mortgage shall also constitute 2 security agreement
with respect to the Personal Property and a “fixture filing” for purposes of the Cods. Tortions of
the Personal Property are or may become fixtures. Information concerning the secutiiy viierests
herein granted may be obfained at the addresses stated in the preamble hereof.

Seciien 9,22, Financing Statement. Mortgagee shall have the right at any time to file this
Mortgage as a financing statement, but the failure to do so shall not impair the validity and
enforceability of this Mortgage in any respect whatsoever. A photographic or other reproduction
of this Mortgage, or any financing stateruent relating to this Mortgage, shall be sufficient as a
financing statement.
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Section 9.23. Entire Agreements: Amendments. This Mortgage, the Note and the other
documents executed in commection herewith represent the final agreement between the parties
and may not be contradicted by evidence of prior, contemporanecus or subsequent oral
agreements of the parties. There are no unwritten oral agreements between the parties, This
Mortgage cannot be amended except by agreement in writing by the party against whom
enforcement of the amendment 1s sought.

Section 9.24. Remedies Cumulative and Non-Waiver. No remedy or night of the
Mortgagee hereunder or under the Note, or any of the Loan Documents, or otherwise, or
available-under applicable law, shall be exclusive of any other right or remedy, but each such
remedy ot right shall be in addition o every other remedy or right now or hereafter existing
under any such document or under applicable law. No delay in the exercise of, or omission to
exercise, any rémady or right accruing on any Default shall impair any such remedy or right or
be construed to bé & waiver of any such Default or an acquiescence therein, nor shall it affect any
subsequent Default of the same or a different nature, nor shall it extend or affect any grace
period. Every such renaedy or right may be exercised concurrently or independently, when and
as often as may be deemed evpadient by the Mortgagee. All obligations of the Mortgagor and ail
rights, powers, and remedies 0f the Mortgagee expressed herein shall be in addition to, and not In
limitation of, those provided by law or in the Note or any of the Loan Documents or any other
written agreement or instrument relzing to any of the Secured Indebtedness or any security
therefor.

Section 9.23. No Right of Setoff. No setoff or claim that Mortgagor may now or i the
future have against Mortgagee shall relieve or'evcase Mortgagor from paying the instaliments
under the Note or performing any other obligation sseured hereby when the same 1s due.

Section 9.26. Right to Modify. Without affecting e obligation of Mortgagor to pay and
perform as herein required, without affecting the personal lizbility of any person for payment of
the Secured Indebtedness, and without affecting the lien or pricaity of the lien hereof on the
Mortgaged Property, Mortgagee may, at its option, extend the time 1ov payment of the Secured
Indebtedness or any portion thereof, reduce the payments thereon, release any person liable on
any portion of the Secured Indebtedness, accept a renewal note or notes therefor, modify the
terms of the Secured Indebtedness, release or reconvey any part of the Mortgaged Property, take
or release other or additional security, consent to the making of any map or pia¥ thereof, join in
granting any easement thereon, or join in any extension agreement or agreement snuordinating
the lien hereof. Any such action by Mortgagee may be taken without Morigagor’s consent and
without the consent of any subordinate lienholder, and shall not affect the priority of this
Mortgage over any subordinate lien.

Section 927, Additionat Security.  The taking or acceptance of this Mortgage by
Mortgagee shall in no event be considered as a waiver of, or in any way affecting or impairing
any other security which Mortgagee may have or acquire simultaneously herewith or may
hereafter acquire for the payment of the Secured Indebtedness, nor shall the taking at any time by
Mortgagee of any such additional security be construed as a waiver of, or in any way affecting or
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impairing the security of this Mortgage; and Mortgagee may resort, for the payment of the
Secured Indebtedness, to any security therefor in such order and manner as it may deem fit.

Section 928, Expenses-of Recording. Mortgagor agrees to pay all mortgage recording
taxes, revenue stamps, charges and filing, registration and recording fees imposed upon this
Mortgage, the recording or filing thereof, or upon the Mortgagee by reason of its ownership of
this Mortgage, or its enforcement thereof, or imposed upon any security instrument with respect
to any fixture or personal property owned by Mortgagor at the Mortgaged Property, or imposed
wpon any instrument of further assurance.

Sectign 9.29. Ulnois Morteage Foreclosure Liw. Mortgagor and Mortgagee shall have
the benefit ¢f 211 of the provisions of the Hlinois Mortgage Foreclosure Law (735 ILCS 5/3-
1101) (“the A%, including all amendments thereto which may become effective from time to
time after the date hereof. If any provision of the Act which i specifically referred to herein
may be repealed, Morigagee shall have the benefit of such provision as most recently existing
prior to such repeal, a3 though the same were incorporated herein by express reference. In the
event that any provision of thivMortgage shall be inconsistent with any provision of the Act, the
provisions of the Act shall take yrecedence over the provisions of this Mortgage, but shall not
invalidate or render unenforceabie ary other provision of this Mortgage that can be construed in
a manner consistent with the Act. If'aby provision of this Mortgage shall grant to Mortgagee any
rights or remedies upon any Default by *ertgagor which are more limited than the rights that
would otherwise be vested in Mortgagee wider the Act in the absence of said provision,
Mortgagee shall be vested with the rights granted.in the Act to the full extent permitted by law,

Section 9.30.  Hlinois Collateral Protection Act. THIS IS A NOTICE GIVEN
PURSUANT TO THE ILLINOIS COLLATERAL PROTECTION ACT, 815 ILCS 180/1 ET
SEQ.. UNLESS MORTGAGOR PROVIDES MORTGAGEER WITH EVIDENCE OF THE
INSURANCE COVERAGE REQUIRED BY THIS MORTGAGE, MORTGAGEE MAY
PURCHASE INSURANCE AT MORTGAGOR’S EXPENSE TOPROTECT MORTGAGEE’S
INTEREST IN MORTGAGOR’S COLLATERAL. THIS INSUPANCE MAY, BUT NEED
NOT, PROTECT MORTGAGOR’S INTERESTS. THE COVERAGE MORTGAGEE
PURCHASES MAY NOT PAY ANY CLAIM MORTGAGOR MAKES OR ANY CLAIM
THAT IS MADE AGAINST MORTGAGOR IN CONNECTION WITH TEE COLLATERAL,
MORTGAGOR MAY LATER CANCEL ANY INSURANCE PURCHASED BY
MORTGAGEE, BUT ONLY AFTER PROVIDING MORTGAGEE WITH EVIDENCE THAT
MORTGAGOR HAS OBTAINED INSURANCE AS REQUIRED BY THIS MORTCAGE. TF
MORTGAGEE PURCHASHS INSURANCE FOR THE COLLATERAL, MORTGAGOR
WILL BE RESPONSIBLE FOR THE COSTS OF THAT INSURANCE, INCLUDING
INTEREST AND ANY OTHER CHARGES MORTGAGEE MAY IMPOSE IN
CONNECTION WITH THE PLACEMENT OF THE INSURANCE, UNTIL THE EFFECTIVE
DATE OF THE CANCELLATION OR EXPIRATION OF THE INSURANCE. THE COSTS
OF THE INSURANCE MAY BE ADDED TO MORTGAGOR'S QUTSTANDING BALANCE
OR OBLIGATION UNDER THE NOTE. THE COSTS OF THE INSURANCE MAY BE
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MORE THAN THE COST OF INSURANCE MORTGAGOR MAY BE ABLE TO OBTAIN
ONTITS OWN,

Section 9,31, WAIVER OF TRIAL BY JURY. BORROWER AND BANK (BY
ACCEPTANCE HEREOF), HAVING BEEN REPRESENTED BY COUNSEL, EACH
KNOWINGLY AND VOLUNTARILY WAIVES ANY RIGHT TO A TRIAL BY JURY
IN ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS
(a) UNDER THIS MORTGAGE OR ANY RELATED AGREEMENT OR UNBDER ANY
AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR
WHICH MAY IN THE FUTURE BE DELIVERED IN CONNECTION WITH THIS
MORTGACE OR (b) ARISING FROM ANY BANKING RELATIONSHIP EXISTING IN
CONNECTION WITH THIS MORTGAGE, AND AGREES THAT ANY SUCH ACTION
OR PROCEZOING WILL BE TRIED BEFORE A COURT AND NOT BEFORE A
JURY. BORROWUIR AGREES THAT IT WILL NOT ASSERT ANY CLAIM AGAINST
BANK OR ANY OTHER PERSON INDEMNIFIED UNDER THIS MORTGAGE ON
ANY THEQRY O LIABILITY FOR SPECIAL, INDIRECT, CONSEQUENTIAL,
INCIDENTAL OR PUNJTTYE DAMAGES.

(Stanature page follows)
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IN WITNESS WHEREOQF, this Mortgage, Security Agreement, Financing Statement
and Assignment of Rents has been duly executed and made effective as of the date and year first
set forth above,

MORTGAGOR:

42% & Michigan Residences LLC, an Illinois
limited liability company

By: 312 Real Estate Management LLC, an Illinois
limited linbility cemipduy, sole Manager

) P
Lt

Raphael Lot epAin: its Manager

STATE OF ILLINOIS
COUNTY OF COOK ss:

i,

..... & g Y
: -

5. ‘fé,mf [ A ¢ notary public in and for said County, in the State aforesaid DO
HEREBY CERTIFY that Raphael Lowenstein, Manager of 312 Real Estate Management LLC, an
{ltinois limited Liability company, the Magsgsr of 42 & Michigan Residences LLC, an Illinois limited
liability company, personally known to mi ‘o be the same person whose name is subscribed to the
foregoing instrument, appeared before me this day fwverson and acknowledged that he signed, scaled and
delivered the said instrument as his free and voluntary act on behalf of such limited Hability company, for
the uses and purposes therein set forth.

Notary Public

Exhibit A - Description of Lan
Exhibit B - Permitted Exceptions to Title

. I

OFFICIAL SEAL
- § PETER CHISWICK
. HOTARY PUBLIC, STATE GF ILLINOIS 1
bty Commisalon Esplres May 14, 2020 ¢

PREPARED BY:

Lorenzini & Associates, 1id.
23808 W. Andrew Road
Plainfield, IL 60585
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EXHIBIT “A”
Legal Bescription.

(UNDERLYING LAND)



1820819075 Page: 39 of 41

s ot JNOFFICIAL COPY

LEGAL DESCRIPTION

PARCEL 1:

UNITS 107-1E, 107-2E, 107-3E, 4201-1N, 4201-1N, 4201-2N, 4209-3N, 4209-35, 107-1W,
107-2W, 167-3W, 115-1E, 115-2E, 115-3F, 4201-18, 4201-28, 4201-38, 4209-1N, 4209-15
AND 4209-2N IN THE VASARI ON MICHIGAN AVENUE CONDOMINIUM AS
DELINEATED AND DEFINED ON THE PLAT OF SURVEY OF THE FOLLOWING
DESCRIBED PARCEL OF REAL ESTATE: LOTS 23 AND 24, (EXCEPT THAT PART
THEREOQF TAKEN FOR WIDENING MICHIGAN AVENUE) IN BLOCK 12 IN PRYOR
AND HOPKIN'S SUBDIVISION OF THE WEST 1/2 OF THE NORTHWEST 1/4 OF
SECTICN 2, TOWNSHIP 38 NORTH, RANGE 14, LYING EAST OF THE THIRD
PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS, WHICH SURVEY 18
ATTACHED a5 EXHIBIT D TO THE DECLARATION OF CONDOMINIUM
RECORDED NUVEMBER 14, 2005 AS DOCUMENT NUMBER 0531403430
TOGETHER WITH ITS UNDIVIDED PERCENTAGE INTEREST IN THE COMMON
ELEMENTS,

PARCEL Z:

THE EXCLUSIVE RIGHT TO THE USE OF PARKING SPACES 1,5,6,7, 10 AND 11, A
LIMITED COMMON ELEMENT, A8 DELINEATED ON THE SURVEY ATTACHED
TO THE DECLARATION AFORESAGD RECORDED AS DOCUMENT 0531403030, IN
COOK COUNTY ILLINOIS.

COMMONLY KNOWN AS: 107 E. 42ND STREL T, UNIT 1E, CHICAGO, 1L 60653
PERMANENT INDEX NUMBER: 20-03-120-031-10%¢

COMMONLY KNOWN AS: 107 E. 42ND STREET, UNI'T 2E CHICAGO, IL 60653
PERMANENT INDEX NUMBER: 20-03-120-631-1017

COMMONLY KNOWN AS: 107 E. 42ND STREET, UNIT 3E, CHICAGO, IL 60653
PERMANENT INDEX NUMBER: 20-03-120-031-1018

PROPERTY ADDRESS: 107 E, 42ND STREET, UNIT 1W, CHICAGO, 1L #4633
PERMANENT INDEX NUMBER: 20-03-120-031-1019

PROPERTY ADDRESS: 107 E. 42ZND STREET, UNIT 2W, CHICAGO, 1L 60653
PERMANENT INDPEX NUMBER: 26-03-120-031-1020

PROPERTY ADDRESS: 167 E. 42ND STREET, UNIT 3W, CHICAGO, 1L 60633
PERMANENT INDEX NUMBER: 20-03-120-031-1021

PROPERTY ADDRESS: 115 E. 42ND STREET, UNIT (E, CHICAGO, J1. 60653
PERMANENT INDEX NUMBER: 20-03-120-031-1013

PROPERTY ADDRESS: 115 E. 42ND STREET, UNIT 2E, CHICAGO, IL 60633
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PROPERTY ADDRESS: 115 E. 42ND STREET, UNIT 3E, CHICAGO, IL 60653
PERMANENT INDEX NUMBER: 20-03-1206-031-1615

COMMONLY KNOWN AS: 4201 8. MICHIGAN AVE., UNIT IN, CHICAGO, IL 66653
PERMANENT INDEX NUMBER: 20-03-126-031-1001

COMMONLY KNOWN AS: 4201 §. MICHIGAN AVE., UNIT 2N, CHICAGO, 1L 60653
PERMANENT INDEX NUMBER: 20-03-120-031-1002

COMMONLY KNOWN AS: 4201 8. MICHIGAN AVE., UNIT 3N, CHICAGO, IL 60653
PERMANENT INDEX NUMBEHK: 20-03-120-831-1003

PROPERTY ADDRESS: 4201 8§, MICHIGAN AVE.,, UNIT 18, CHICAGO, IL 60653
PERMANEN DINDEX NUMBER: 20-03-120-031-1004

PROPERTY ADDIRFESS: 4201 S5, MICHIGAN AVE,, UNIT 28, CHICAGO, IL 60653
PERMANENT INDEN NUMBER: 20-03-120-031-1005

PROPERTY ADDRESS: (2415, MICHIGAM AVE,, UNIT 38, CHICAGO, IL 60653
PERMANENT INDEX NUMBFG 20-03-120-031-1006

PROPERTY ADDRESS: 4209 5. MiCHIGAN AVE,, UNIT IN, CHICAGO, IL 60633
PERMANENT INDEX NUMBER: 2¢-£2-120-031-1007

PROPERTY ADDRESS: 4209 S, MICHIGANAVE.,, UNIT 2N, CHICAGO, 1L 069653
PERMANENT INDEX NUMBER: 20-03-120-645-1008

COMMONLY KNOWN AS: 4209 5. MICHIGAN AVE.. UNIT 3N, CHICAGO, IL 60653
PERMANENT INDEX NUMBER: 20-03-120-031-10uy

PROPERTY ADDRESS: 4209 5. MICHIGAN AVE,, UNIT 21, CHICAGO, IL 60653
PERMANENT INDEX NUMBEK: 26-03-120-031-1010

COMMONLY KNOWN AS: 4209 5. MICHIGAN AVE., UNIT 38, CHICAGO, IL 60633
PERMANENT INDEX NUMBER: 20-03-120-031-1012
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EXHIBIT “B»
Permitted Exeeptions

E’iﬁ% mmp?mm contained in Schedule B of the Policy of Title Insurance issued by
e IHeE, in favor of Beverly Bank & Trust Company, N.A. covering the

"Moﬂgaged Property.




