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This Mortgage Prepared By and
after recording should be returned to:
Wesley W. Broquard

Barnes & Thornburg LLP

4400 UBS Tower

One North Wacker Drive

Chicago, llinois 60606

MORTGAGE, SECURITY AGREEMENT
AND ASSIGNMENT OF LEASES

MORTGAGOR: Cediago0l5ILP fof d
CA VAN
Old Frankhin, L.L..C.,
an Nlinois limited liability company
and
MORGAGEE:

Southern Farm Bureau Life [rsurance Company,
a Mississippi corporzdan

DATE: August 30,2018

Mortgagee’s Address is:
1401 Livingston Lane
Jackson, Mississippi 39213
Attention: Mortgage Loan Administration Department

Mortgagor’s Address is:
Old Franklin, L.L.C.
2034 N. Clark Street
Chicago, [llinois 60614
Attn: Joseph V. Farago
With a copy, for notice purposes. to:
Stahl Cowen Crowley Addis LLC
55 West Monroe Street, Suite 1200
Chicago, Illinois 60603
Attn: Jeffrey J. Stahl
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MORTGAGE, SECURITY AGREEMENT AND
ASSIGNMENT OF LEASES

THIS MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF LEASES
(the “Mortgage™) is made as of August 30, 2018, by Old Franklin, L.L.C., an Illinois {imited
liability company, whose address is 2034 N. Clark Street, Chicago, Illinois 60614 (the
“Mortgagor™), in favor of Southern Farm Bureau Life Insurance Company, a Mississippi
corporation (the “Mortgagee™), having an address of 1401 Livingston Lane, Jackson, Mississippi
39213.

WHERFAS, Mortgagor is justly and lawfully indebted to Mortgagee for a loan of money
(the “Loan™) i the-amount of Twelve Million Dollars ($12,000,000), as evidenced by that
certain Promissory Nete of even date herewith given by Mortgagor in favor of Mortgagee, as the
same may hereafter b¢ mended, modified, consolidated, extended, renewed or replaced (the
“Note™), such Note having a stated maturity date of September 1, 2028; and

WHEREAS, the obligations i secured by this Mortgage (the “Obligations™) are: (i)
payment and performance of all covenants, conditions, liabilities and obligations contained in,
and payment of the indebtedness evidénces by the Note, together with interest and any other
amounts pavable thereunder; (ii) paymeat and performance of all covenants, conditions,
liabilities and obligations of Mortgagor contzinec in this Mortgage and in all other documents
now or hereafter executed by Mortgagor or any other Obligor relating to the l.oan or held by
Mortgagee relating to the Loan, as now existing o’ hereafter amended (collectively, the “Loan
Documents™); (iii) all expenses and charges, including atieineys’ fees, incurred by Mortgagee in
collecting or enforcing any of the Obligations secured nerzby; and (iv}) all other indebtedness,
obligations and liabilities of Mortgagor to Mortgagee of every kind and description owing or
which may become owing by Mortgagor to Mortgagee, howsoever-evidenced, now or hereafter
existing in favor of Mortgagee, whether direct or indirect, primary orsecondary, joint or several,
fixed or contingent, secured or unsecured (collectively, the “Other Indcttedness™); and

WHEREAS, Mortgagor and all makers, endorsers, sureties, guaranto's, zccommodation
parties and all parties liable or to become liable with respect to the Obligations-arc each referred
to herein as an “Obligor™;

NOW, THEREFORE, to secure the payment of the Obligations and the full and faithful
performance of the covenants and agreements contained in this Mortgage and the other Loan
: Documents, Mortgagor hereby grants, bargains, sells, conveys, assigns, transfers, mortgages,
. .pledges, delivers, sets over, warrants and confirms to Mortgagee, and grants Mortgagee a
_ security interest in:

All those certain lots, pieces, or parcels of land lying and being in Cook County, State of
lllinois, being legally described in Exhibit A attached hereto and made a part hereof, (the
“Land™);
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- TOGETHER WITH the buildings and improvements now or hereafter situated thereon
(the “Improvements”);

TOGETHER WITH all and singular the tenements, hereditaments, easements,
“rights-of-way, riparian rights and other rights now or hereafter belonging or appurtenant to the
Land, and the rights (if any) in all adjacent roads, ways, streams, alleys, strips and gores, and the
reversion or reversions, remainder and remainders, rents, royalties, income, issues and profits
‘thereof, and all the estate, right, title, interest, property, claim and demand whatsoever of
Mortgagor of, in and to the same and every part and parcel thereof, whether now owned or
hereafter acquired by Mortgagor (the “Rights™);

TOGETHER WITH any and all tangible property now or hereafter owned by Mortgagor
and now or hereafter located at, affixed to, placed upon or used in connection with the Land or
the Improvemenis. or any present or future improvements thereon, including without limitation:
all machinery, equipment, appliances, fixtures, conduits and systems for generating or
distributing air, water/ heat, air conditioning, electricity, light, fuel or refrigeration, or for
ventilating or sanitary purposes, or for the exclusion of vermin or insects, or for the removal of
dust, refuse, sewage or garbage, or for fire prevention or extinguishing; all elevators, escalators,
lifts and dumbwaiters; all motors; erigines, generators, compressors, pumps, lift stations, tanks,
boilers, water heaters, furnaces and ‘acinerators; all furniture, furnishings, fixtures, appliances,
installations, partitions, shelving, cabin’ts, lackers, vaults and wall safes; all carpets, carpeting,
rugs, underpadding, linoleum, tiles, mirrd's, wall coverings, windows, storm doors, awnings,
canopies, shades, screens, blinds, draperies ard related hardware, chandeliers and light fixtures;
all plumbing, sinks, basins, toilets, faucets, pipes, sprinklers, disposals, laundry appliances and
equipment, and kitchen appliances and equipment; ail zlarm, safety, electronic, telephone, music,
entertainment and communications equipment and sysieri~; all janitorial, maintenance, cleaning,
window washing, vacuuming, landscaping, pool and recreational equipment and supplies; all

‘books, records, and software; and any other items of propérty, wherever kept or stored, if
acquired by Mortgagor with the intent of incorporating them ir-anid/or using them in connection
with the Land or the Improvements; together also with all additionzthereto and replacements and
proceeds thereof; all of which foregoing items described in this paragrasii are hereby declared to
be part of the real estate and encumbered by this Mortgage (the “Tangible P'roperty™); and

TOGETHER WITH: (a) any and all awards or payments, including intsielt thereon and
the right to receive the same, growing out of or resulting from any exercise of tie power of
eminent domain (including the taking of all or any part of the Land or the Improvements}, or any
alteration of the grade of any street upon which the Land abuts, or any other injury to, taking of,
or decrease in the value of the Land or the Improvements or any part thereof; (b) all rights of
Mortgagor in and to any hazard, casualty, liability, or other insurance policy carried for the
benefit of Mortgagor and/or Mortgagee with respect to the Improvements or the Tangible
Property, including without limitation any unearned premiums and all insurance proceeds or
sums payable in lieu of or as compensation for any loss of or damage to all or any portion of the
Improvements or the Tangible Property; (c) all rights of Mortgagor in and to all supplies and
building materials, wherever located, for the construction or refurbishing of the Improvements,
and any bill of lading, warchouse receipt or other document of title pertaining to any such
supplies and materials; and (d) all rights of Mortgagor in, to, under, by virtue of, arising from or
growing out of any and all present or future contracts, instruments, accounts, insurance policies,

3
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permits, licenses, trade names, plans, appraisals, reports, prepaid fees, choses-in-action,
subdivision restrictions or declarations or other general intangibles whatsoever now or hereafter
dealing with, affecting or concerning the Land or the Improvements or any portion thereof or
interest therein, including but not limited to: (i) all contracts, plans and permits for or related to
the Land or its development or the construction or refurbishing of the Improvements; (ii) any
agreements for the provision of utilities to the Land or the Improvements; (iii) all payment,
performance and/or other bonds; (iv) any contracts now existing or hereafter made for the sale by
Mortgagor of. all or any portion of the Land or the Improvements, including any security and
other deposits paid by any purchasers or lessees (howsoever such deposits may be held) and any
- proceeds of such sales contracts and lease contracts, including any purchase-money notes and
mortgages‘mede by such purchasers; (v) any other contracts and agreements related to or for the
benefit of the’.and, Rights, Tangible Property and/or Improvements, including leases, repair and
maintenance contracts and/or management agreements; (vi) all funds, accounts, instruments,
documents, accounisteceivable, general intangibles, notes, and chattel paper arising from or by
virtue of transactions rcizated to the Land and Improvements; (vii) without limiting the foregoing,
the following now-exisiinp or hereafter-acquired types of collateral of every kind and nature that
arc owned by Mortgagor in counection with Mortgagor’s business (as such terms may be defined
in the Illinois Uniform Commercial Code as codified at 810 ILCS 5/1-101 et seq. (the “Uniform
Commercial Code”)): Accounts (including health-care insurance receivables), Chattel Paper
(including Electronic Chattel Paper), 'Inventory, Instruments (including Promissory Notes),
Investment Property, Documents, Deposit'/Accounts, Letter-of-Credit Rights, General Intangibles
(including Payment Intangibles), Software Supnorting Obligations, and to the extent not listed
above as original collateral, the Proceeds ‘of ‘he foregoing; and (viii) any declaration of
condominium, restrictions, covenants, easements or similar documents now or hereafter recorded
against the title to all or any portion of the Land (collectively, the “Intangibles™);

TO HAVE AND TO HOLD the above-descrived-and granted Land, Improvements,
Rights, Tangible Property and Intangibles (collectively refrrred to in this Mortgage as the
“Security Property”) unto Mortgagee in fee simple forever.

PROVIDED, HOWEVER, that these presents are upon the coudition that if Mortgagor
(a) shall pay or cause to be paid to Mortgagee the principal and all interess payable in respect of
the Obligations at the time and in the manner stipulated in the Loan Documerits, all without any
deduction or credit for taxes or other similar charges paid by Mortgagor, (b)shall punctually
perform, keep and observe all and singular the covenants and promises in the Loari Documents to
be performed, kept and observed by and on the part of Mortgagor, and (c) shall net jiermit or
suffer to occur any default under this Mortgage or any other Loan Document, then this Mortgage
and all the interests and rights hereby granted, bargained, sold, conveyed, assigned, transferred,
mortgaged, pledged, delivered, set over, warranted and confirmed shall cease, terminate and be
void, but shall otherwise remain in full force and effect.

To secure payment of the Obligations and the full and faithful performance of the
covenants and agreements in this Mortgage and the other Loan Documents, Mortgagor hereby
grants, bargains, sells, conveys, assigns, transfers, pledges, sets over, warrants and confirms to
Mortgagee a security interest in the Tangible Property and the Intangibles.



1824810081 Page: 6 of 36

UNOFFICIAL COPY

Mortgagor covenants with and warrants to Mortgagee: (a) that Mortgagor has good and
marketable title to the Security Property, is lawfully seized and possessed of the Land and
- Improvements in fee simple and has good right and authority to grant, sell, assign, mortgage and
convey the same and to grant a security interest therein as provided herein, fully and absolutely
waiving and releasing all rights and claims it may have in or to the Security Property as a
homestead exemption or any federal, state or local law now or hereafter in effect; (b) that the
Security Property is unencumbered and free and clear of all liens and security interests and title
matters whatsoever except for any easements, restrictions or other title exceptions listed on
Exhibit B (the “Permitted Exceptions™); (c) that Mortgagor is now in a solvent condition and no
bankruptcy or insolvency proceedings are pending or contemplated by Mortgagor or against
Mortgagor; and (d) that Mortgagor shall forever warrant and defend the title and quiet possession
of the Securiiv_ Property unto Mortgagee, and the validity and priority of the lien of this
Mortgage, against-the lawful claims and demands of all persons whomsoever. This warranty of
title shall survive tiiz-foreclosure of this Mortgage and inure to the benefit of and be enforceable
by any person who may 2equire the Security Property pursuant to foreclosure.

Mortgagor further covenants and agrees with Mortgagee as follows:

1. Payment and Performance. Mortgagor shall pay all sums due Mortgagee at the
time and in the manner provided- iiithe Loan Documents, and Mortgagor shall otherwise
perform, comply with and abide by ‘esch and every one of the stipulations, agreements,
conditions and covenants contained in the-Lcan Documents.

2. Taxes, Assessments and Charges. Mortgagor shall pay all taxes, assessments
(whether general or special) and other charges whatsoever levied, assessed, placed or made
against all or any part of the Security Property or any’ irterest of Mortgagee therein, or against
any Loan Document or any obligation thereunder; provided. Mortgagor may contest taxes and
assessments as permitted by law so long as Mortgagor provides a bond, title insurance insuring
over such taxes and assessments or other adequate security to assure the payment of all taxes and
assessments when finally determined. Mortgagor shall make such rayment in full (and shall
deliver to Mortgagee the paid receipts) not later than thirty (30) days tefore the last day upon
which the same may be paid without the imposition of interest (excepu interest on special
assessments payable by law in installments, in which case Mortgagor shait pay each such
installment when due) or other late charge or penalty. If Mortgagor shall faii,«eziect or refuse
to pay any such taxes, assessments or other charges as aforesaid, then Mortgagee 4t its option
may pay the same, and any funds so advanced by Mortgagee shall bear interest, shall he paid and
shall be secured as provided in Section 14.

3. Insurance.

(a)  Mortgagor shall maintain property insurance with a reputable insurance
company or companies with a Best's rating of A/VIII or better, licensed in the state in which the
Security Property is located and acceptable to Mortgagee, covering all the Improvements and the
Tangible Property encumbered by this Mortgage, for an amount not less than their full insurable
value on a replacement cost basis, for the benefit of Mortgagor and Mortgagee as their interests
may appear, by policies on such terms, in such form and for such periods as Mortgagee shall
require or approve from time to time, insuring with all risk or special form coverage and insuring
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against loss of rents and other income (for no less than twelve (12) full months) and when and to
the extent required by Mortgagee, against any other risks. Regardless of the types or amounts of
insurance required and approved by Mortgagee, Mortgagor shall assign and deliver to Mortgagee
all policies of insurance which insure against any loss or damage to the Security Property or any
part thereof, as Tangible Property and further security for the payment of the Obligations, with
loss payable to Mortgagee pursuant to a standard mortgagee clause acceptable to Mortgagee.
Mortgagee is hereby authorized at its option to settle and adjust any claims arising out of any
insurance coverage so maintained by Mortgagor. Any expense incurred by Mortgagee in the
adjustment and collection of insurance proceeds shall be reimbursed to Mortgagee first out of
any insurance proceeds.

‘b  If Mortgagor fails to maintain such insurance in force, then Mortgagee at
its option may e'fect such insurance from year to year and pay the premiums therefor, and any
such sums advanccd. by Mortgagee shall bear interest, shall be paid and shall be secured as
provided in Section14.

(¢)  Ii any.insurance proceeds are received for loss or damage to the
Improvements or the Tangibls Froperty, then Mortgagee at its option may retain such proceeds
and apply them toward the payment of the Obligations (in any order of priority Mortgagee may
deem appropriate in its sole discreticit), or Mortgagee may disburse them to Mortgagor for the
repair or restoration of the damaged Timprovements or Tangible Property in the same manner as
disbursements under a construction loan; i iurtgagee shall not be obligated to see to the proper
application by Mortgagor of any such disbursement. Notwithstanding the foregoing to the
contrary, Mortgagee agrees that such procecds may be used for restoration of damaged
Improvements if the following conditions are fultilied: (i) no Event of Default (as hereinafter
defined) has occurred or is continuing, and no event hias eccurred which, with the lapse of time
or the giving of notice, or both, would constitute an“Event of Default hereunder; (ii) such
restoration can be fully accomplished within 180 days; (in) susn vestoration will be performed in
accordance with plans and specifications approved by Mortgagee: (iv) the cost of restoration
does not exceed thirty percent (30%) of the outstanding loan balarice, and Mortgagee is provided
with satisfactory evidence that, by expenditure of such proceeds togethici-with funds supplied by
Mortgagor, the damage to such Improvements can be fully repaired, free and clear of all liens for
the same; (v) Mortgagee has determined that all payments due hereunder and zndzr the Note will
continue to be paid in a timely manner while the Improvements are being so resiored;.and (vi) no
insurer denies liability for all or any part of such damage. If such conditions aie met, such
proceeds, after deducting therefrom any expenses incurred in the collection thereef shall be
disbursed periodically in accordance with procedures established by Mortgagee as restoration
work is completed.

(d)  Mortgagor shall obtain and carry commercial general liability insurance
with a reputable insurance company or companies with a Best’s rating of A/VIII or better,
licensed in the state in which the Security Property is located, and acceptable to Mortgagee,
which policy shall name Mortgagor as insured and Mortgagee as additional insured, with initial
limits of not less than One Million Dollars ($1,000,000) for each occurrence and Two Million
Dollars (52,000,000) annual aggregate (or such greater or different limits which Mortgagee may
require from time to time) and on such terms, in such form and for such periods as Mortgagee
shall approve from time to time.
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(¢}  In the event of a foreclosure of this Mortgage, the purchaser of the
Security Property shall succeed to all the rights of Mortgagor in and to all policies of insurance
required under this Mortgage, including any right to unearned premiums.

(H Not less than thirty (30) days prior to the expiration date of each policy
required under this Mortgage, Mortgagor shall deliver to Mortgagee a renewal policy or policies
cither marked “premium paid” or accompanied by other evidence of payment satisfactory to
Mortgagee.

(g)  Each policy of insurance required under this Mortgage shall be non-
cancelable «vithout at least thirty (30) days’ advance written notice to Mortgagee.

4. r.scrow Account.

(a) (At Mortgagee’s option, Mortgagor shall pay to Mortgagee, together with
and in addition to each.«egular installment of principal and/or interest payable under the Loan
Documents, an amount.dcemed sufficient by Mortgagee to provide Mortgagee with funds in an
escrow account sufficient to pavihe taxes, assessments, insurance premiums and other charges
next due at least thirty (30) days bziere the date the same are due. In no event shall Mortgagee
be liable for any interest on any such funds held in the escrow account. At least thirty (30) days
before the date the same are due, Mcortpsagor shall furnish to Mortgagee an official statement of
the amount of said taxes, assessments, ins<rance premiums and other charges, and Mortgagee
shall pay the same, but only if sufficient funds semain in the escrow account. In the event of any
deficiency in the escrow account, Mortgagor-<ha!l upon notice from Mortgagee immediately
deposit with Mortgagee such additional funds as-portgagee may deem necessary to cure the
deficiency, in its sole discretion. [If Mortgagee €iects to pay any such taxes, assessments,
insurance premiums or other charges notwithstanding thie escrow account deficiency, then all
sums advanced by Mortgagee in excess of the escrow account balance shall bear interest, shall be
paid and shall be secured as provided in Section 14. An official réceipt for such sums shall be
conclusive evidence of Mortgagee’s payment and of the validity of the tax, assessment,
insurance premium or other charge so paid. In the event of any defavit under this Mortgage or
any other Loan Document, Mortgagee at its option may apply any ot alifunds in the escrow
account against the Obligations or any other sums secured by this Mongags,~in any order of
priority Mortgagee may deem appropriate in its sole discretion. At the time ol any permitted
transfer of the title to all of the Security Property then encumbered by this Mortgage the balance
in the escrow account shall inure to the benefit of such transferee without ¢ny_ specific
assignment of such funds. Upon payment in full of the Obligations, the funds remaininy in the
escrow account (if any) shall be paid over to the record owner of the Security Property
encumbered by this Mortgage as of the date of such full payment.

(b)  Notwithstanding the foregoing, Mortgagee agrees not to exercise its right
to collect escrows for insurance so long as (i) no Event of Default has occurred and is
continuing; (ii) Mortgagor has obtained insurance coverage by a so-called “blanket policy”; and
(iii) all such insurance premiums are paid in a timely manner as and when due, and evidence of
such payment is provided to Mortgagee no less than ten (10) days prior to any such payment
being delinquent or overdue or beyond any deadline for maximum discounts, as determined by
Mortgagee in Mortgagee’s sole discretion; provided however, that Mortgagee shall have the right
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to immediately reinstate its right to collect escrows for insurance in the event that the conditions
in (i), (i), or (iii) above are not met.

S Improvements and Development. Without the prior written consent of
Mortgagee, which Mortgagee may grant or withhold in its sole discretion, none of the
Improvements covered by the lien of this Mortgage shall be removed, demolished or materially
altered or enlarged (except as required in the event of fire, other casualty or condemnation).
Notwithstanding the foregoing, Mortgagor shall have the right to remove and dispose of, free
from the lien of this Mortgage, such Tangible Property as from time to time may become worn
out or obsolete, provided that, simultaneously with or prior to such removal, Mortgagor shall
have replaced any such Tangible Property with new Tangible Property (of at least the same
quality as tha-of the replaced Tangible Property when it was new) that shall be free from any
title retention(or other security agreement or other encumbrance, and, by such removal and
replacement, Mortzaoor shall be deemed to have subjected such new Tangible Property to the
lien of this Mortgage. ~Without the prior written consent of Mortgagee, which Mortgagee may
grant or withhold in it< sole discretion, Mortgagor shall not undertake any development of the
Land, nor construct any new !mprovements thergon, nor initiate or join in or consent to any new
(or any change in any existing) private restrictive covenant, zoning ordinance, master plan, site
plan, ecasement, or other public or/private restrictions limiting or defining the uses which may be
made of the Security Property or any part thereof. Mortgagor shall complete and pay for any
permitted development and/or improveinents undertaken on the Land within a reasonable time
after commencing the same.

6. Maintenance and Repair. Moiigagor shall do everything necessary to maintain
the Security Property in good condition and repair, shzll operate the Security Property in a first-
class manner, shall not commit or suffer any waste, inipa:rment, abandonment or deterioration of
the Security Property, shall promptly pay al! utility fegs lor services provided to the Security
Property, and shall comply with (or cause compliance with) pii woplicable restrictive covenants
and all statutes, ordinances and requirements of any governmental-authorities having jurisdiction
over the Security Property or the use thereof. In the event of an/ fir= or other casualty loss or
damage to all or any part of the Security Property, Mortgagor shal! notify Mortgagee within
forty-eight (48) hours of such occurrence. Mortgagor shall promptly repair, restore, replace or
rebuild any part of the Security Property which may be damaged or destroyzd by any casualty
whatsoever or which may be affected by any condemnation, alteration of grads; 4¢ ather public
or quasi-public taking or injury, except to the extent precluded by Mortgagee’s ritention and
application of the insurance or condemnation proceeds against the Obligations. [7-Mcortgagor
shall fail, neglect or refuse to repair or maintain the Security Property as aforesaid, then
Mortgagee may at its option undertake such repairs or maintenance, and any funds advanced
therefor by Mortgagee shall bear interest, shall be paid and shall be secured as provided in
Section 14.

7. Assisnment of Leases and Rents and Management Agreements,

(@)  As further consideration for the making of the Loan evidenced by the
Note, Mortgagor hereby absolutely, presently and unconditionally assigns and transfers to
Mortgagee all rents, income, issues and profits of the Security Property and all right, title and
interest of Mortgagor in and under all leases, tenancies and occupancy agreements of any nature

8
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whatsoever (and any extensions and renewals thereof) now or hereafter affecting the Security
Property (the “Leases”), together with any guaranties thereof and any security deposits or
prepaid rent or other deposits or advances thereunder to be applied by Mortgagee in payment of
the Obligations, subject to the license granted to Mortgagor pursuant to this Section 7. As
further security for the repayment of the Obligations, Mortgagor hereby assigns and transfers to
Mortgagee all right, title and interest of Mortgagor in and under all management agreements of
any nature whatsoever (and any extensions and renewals thereof) now or hereafter affecting the
Security Property (the “Management Agreements™).

(b)  Mortgagor hereby empowers Mortgagee, its agents or attorneys, to
demand, ¢sliect, sue for, receive, settle, compromise and give acquittances for all of the rents
that may become due under the Leases and to avail itself of and pursue all remedies for the
enforcement cf thie Leases and Mortgagor’s rights thereunder that Mortgagor could have pursued
but for this assignipent. Mortgagee is hereby vested with full power and authority to use all
measures, legal and zguitable, deemed necessary or proper by Mortgagee to enforce this
assignment, to collect tlie rents so assigned, and/or to cure any default and perform any covenant
of Mortgagor as the landlord-under any of the Leases, including without limitation the right to
enter upon all or any part ol Security Property and to take possession thereof to the extent
necessary to exercise such powers. Mortgagee shall have the right (but not the obligation) to
advance any sums necessary to exercise such powers, which sums shall bear interest, shall be
paid and shall be secured as provided 1 Szction 14, Mortgagor hereby empowers Mortgagee to
use and apply all such rents and other irncome of the Security Property to the payment of the
Obligations and all interest thereon and on any cther indebtedness or liability of Mortgagor to
Mortgagee, and to the payment of the costs of rnanaging and operating the Security Property,
including without limitation: (i) taxes, special assessments, insurance premiums, damage claims,
and the costs of maintaining, repairing, rebuilding; »sestoring and making rentable the
Improvements; (ii) all sums advanced by Mortgagee (with iaterest thereon) for the payment of
such costs or for any other reason permitted by this Mortgage or any other Loan Document; and
(ii) all costs, expenses and attorney’s fees incurred by Muitzagcee in connection with the
enforcement of this Mortgage and/or any Lease; all in such order-oi jriarity as Mortgagee may
deem appropriate in its sole discretion.

(¢)  Mortgagee shall not be obliged to press any of the righ's or claims of
Mortgagor assigned hereby, nor to perform or carry out any of the obligations i the landlord
under any Lease, and Mortgagee assumes no duty or liability whatsoever in conneztion with or
arising from or growing out of the covenants of Mortgagor in any Lease. This Mortgage shall
not operate to make Mortgagee responsible for the control, care, management or repairof all or
any part of the Security Property, nor shall it operate to make Mortgagee liable for (i) the
performance or carrying out of any of the terms or conditions of any Lease, (ii) any waste of the
Security Property by any tenant or any other person, (iii) any dangerous or defective condition of
the Security Property, nor (iv) any negligence in the management, upkeep, repair or control of all
or any part of the Security Property resulting in loss or injury or death to any tenant, licensee,
employee or stranger. Mortgagor hereby indemnifies and holds Mortgagee harmless against any
and all liability, loss, claim, damage, costs and attorney’s fees whatsoever which Mortgagee may
or might incur under any Lease or by reason of this assignment, and against any and ail claims or
demands whatsoever (and any related costs and attorney’s fees) which may be asserted against
Mortgagee by reason of any alleged obligations or undertakings on its part to perform or

9
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discharge any of the terms, covenants or agreements contained in any Lease. Nothing herein
contained shall be construed as constituting Mortgagee a trustee or mortgagee in possession.

(dy  Mortgagor hereby represents and warrants to Mortgagee (and shall be
deemed to have represented and warranted to Mortgagee upon and as of the date of delivering to
Mortgagee a copy of each Lease), except as previously or concurrently disclosed to and
approved by Mortgagee in writing: (i) that each such copy delivered (or to be delivered) to
Mortgagee is true, correct and complete; (ii) that Mortgagor is the sole owner of the entire
landlord’s interest in each Lease and has not previously assigned or pledged any Lease or any
interest therein to any person other than Mortgagee; (iii) that all the Leases are in full force and
effect and liave not been altered, modified or amended in any manner whatsoever; (iv) that each
tenant thereunder has accepted that tenant’s respective premises and is paying rent on a current
basis; (v) that(to' Mortgagor’s knowledge no default exists on the part of such tenants or on the
part of Mortgagor as landlord in their respective performances of the terms, covenants,
provisions and agreements contained in the Leases; (vi) that no rent has been paid by any of the
tenants for more than oae (1) month in advance; (vii) that to Mortgagor’s knowledge Mortgagor
is not indebted to any tenant.in any manner whatsoever so as to give rise to any right of set-off
against or reduction of the rciite'payable under any Lease; and (viii) that no payment of rents to
accrue under any Lease has been or will be waived, released, reduced, discounted or otherwise
discharged or compromised by Mcitgagor directly or indirectly, whether by assuming any
tenant’s obligations with respect to other premises or otherwise.

() Mortgagor covenants and agrees with Mortgagee that each Lease shall
remain in full force and effect irrespective of axuy,merger of the interests of the landiord and
tenant thereunder.

(H Mortgagor may enter into a proposed Lease (including the renewal or
extension of an existing Lease (a “Renewal Lease™)) withoui, the prior written consent of
Mortgagee, provided that (i) no Event of Default shall exist uaderthis Mortgage and no default
or event of default shall exist under any other Loan Document, and«(ii) such proposed Lease or
Renewal Lease (A) provides for rental rates and terms comparable to <xisting local market rates
and terms (taking into account the type and quality of the tenant) as of the date such Lease is
executed by Mortgagor (unless, in the case of a Renewal Lease, the rent payable during such
renewal, or a formula or other method to compute such rent, is provided for 3t the original
Lease), (B) is an arms-length transaction with a bona fide, independent third paity” tenant, (C)
does not have a materially adverse effect on the value of the Security Property taken as.a whole,
(D) is subject and subordinate to this Mortgage and the lessee thereunder agrees to-attorn to
Mortgagee, and (E) 1s written on the standard form of lease approved by Mortgagee. All
proposed Leases that do not satisfy the requirements set forth in this Subsection 7(f) shall be
subject to the prior approval of Mortgagee and its counsel, at Mortgagor’s expense. If
Mortgagee does not respond within ten (10) business days after its receipt of any request to
approve a proposed Lease or Renewal Lease, then Morigagor may deem Mortgagee’s consent
thereto to be given. Mortgagor shall promptly deliver to Mortgagee copies of all Leases that are
entered into pursuant to this Subsection together with Mortgagor's certification that it has
satisfied all of the conditions of the Subsection.

10
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(2) Mortgagor (i) shall observe and perform all the obligations imposed upon
the landlord under the Leases and shall not do or permit to be done anything to impair the value
of any of the Leases as security for the Obligations; (ii) upon request, shall promptly send copies
to Mortgagee of all notices of default which Mortgagor shall send or receive thereunder; (iii)
shall enforce in accordance with Mortgagor’s ordinary course of business based upon
commercially reasonable business practices all of the material terms, covenants and conditions
contained in the Leases upon the part of the tenant thereunder to be observed or performed; (iv)
shall not collect any of the Rents more than one (1) month in advance (except security deposits
- shall not be deemed Rents collected in advance); (v) shall not execute any other assignment of
the lessor’s interest in any of the Leases or the rents; and (vi) shall not consent to any assignment
of or suble<ting under any Leases without the prior written consent of Mortgagee (except where
required by tiie terms of such Lease or in accordance with Mortgagor’s ordinary course of
business basec.rpen commercially reasonable business practices).

(h) - Mortgagor may, without the consent of Mortgagee, amend, modify or
waive the provisions of anv. Lease or terminate, reduce rents under, accept a surrender of space
under, or shorten the term of -any Leases (including any guaranty, letter of credit or other credit
support with respect theretoy piovided that such action (taking into account, in the case of a
termination, reduction in rent, surcender of space or shortening of term, the planned alternative
use of the affected space) does not nave a materially adverse effect on the value of the Security
Property taken as a whole, and providid that such Lease, as amended, modified or waived, is
otherwise in compliance with the requicements of this Mortgage and any subordination
agreement binding upon Mortgagee with respict 1o such Lease. A termination of a Lease with a
tenant who is in default beyond applicable notice énd grace periods shall not be considered an
action which has a materially adverse effect on the ~alue of the Security Property taken as a
whole. Any amendment, modification, waiver, terminzdzn, rent reduction, space surrender or
term shortening that does not satisfy the requirements set forth in this Subsection shall be subject
to the prior approval of Mortgagee and its counsel, at Mortgagor's expense. Mortgagor shall
promptly deliver to Mortgagee copies of amendments, modificaiiorn-and waivers that are entered
into pursuant to this Subsection together with Mortgagor’s certificatiod that it has satisfied all of
the conditions of this Subsection.

(1) Notwithstanding anything contained herein to the centrory, Mortgagor
shall not, without the prior written consent of Mortgagee enter into, renew; eatend, amend,
modify, waive any provisions of, terminate, reduce rents under, accept a surrcnaer of space
under, or shorten the term of, any Major Lease, or modify any instrument guaiapieeing or
providing credit support therefor. The term “Major Lease” shall mean any Lease that (i)
provides for rental income representing twenty percent (20%) or more of the total rental income
for the Security Property; (ii) covers twenty percent (20%) or more of the total space at the
Security Property, in the aggregate; or (iii) provides for a lease term of longer than six (6) vears
(including options to renew).

(j) Although Mortgagor and Mortgagee intend that this instrument shall be a
present, absolute and unconditional assignment of the Leases and the rents, income, issues and
profits of the Security Property, it is expressly understood and agreed that so long as no Event of
Default shall exist under this Mortgage and no default or event of default shall exist under any
other Loan Document, Mortgagor may collect, and is hereby granted a license to collect,
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assigned rents, income, issues, and profits for not more than one (1) month in advance of the
accrual thereof, but upon the occurrence of any such Event of Default under this Mortgage or the
occurrence of any default or event of default under any other Loan Document, without the need
for notice or demand, the license granted to Mortgagor herein shall automatically be revoked and
Mortgagee shall be immediately entitled to possession of the rents, income, issues and profits,
whether or not Mortgagee enters upon or takes control of the Security Property. Mortgagee may
apply all rents collected to the Obligations in such order and priority as Mortgagee so elects in its
sole discretion. The tenants under all the Leases are hereby irrevocably authorized to rely upon
and comply with (and shall be fully protected in so doing) any notice or demand by Mortgagee
for the payment to Mortgagee of any rental or other sums which may be or thereafter become
due under<the Leases, or for the performance of any of the tenants’ undertakings under the
Leases, and sicne of them shall have any right or duty to inquire as to whether any default
hereunder or under any other Loan Document shall have actually occurred or is then existing.

(k) - Miortgagor has conditionally assigned to Mortgagee by separate agreement
of even date herewith 7ll. Leases and rents with respect to the Security Property, which
assignment is in addition to; and cumulative with, the assignment and rights granted to
Mortgagee herein. Mortgagec siall have the right to approve any Management Agreement with
respect to the Security Property hercafter entered into by Mortgagor, and all managers and
management companies thereby seiected by Mortgagor and, upon the occurrence of an Event of
Default under this Mortgage or the occurrence of a default or event of default under any other
LLoan Document or under the Managemen. Agreement, such Management Agreement may be
terminated by Mortgagee at no cost to Mortgazee upon priot written notice to the manager under
the Management Agreement. The manager uncer each existing Management Agreement has
agreed to the foregoing and that its Management Agieement is subject and subordinate in all
respects to this Mortgage. Any Management Agreement hereafter entered into by Mortgagor
shall expressly provide that such Management Agreemeni roay be terminated by Mortgagee at no
cost to Mortgagee upon prior written notice to the manager vnder the Management Agreement
and that the Management Agreement is subject and subordinate 1 2!l respects to this Mortgage.
Mortgagor has heretofore delivered to Mortgagee a true and complets’copy of any Management
Agreements affecting the Security Property and any and all amendmeénts or modifications
thereof. Mortgagor agrees that it will not modify or amend any Management Agreement without
Mortgagee’s prior written consent.

8. Further Encumbrances.

(@)  Mortgagor shall not grant any other lien, security interest, pledge; deed of
trust, assignment, mortgage or other hypothecation on all or any part of the Security Property or
any interest therein nor make any further assignment of the Leases and rentals of the Security
Property without the prior written consent of Mortgagee, which Mortgagee may grant or
withhold in its sole discretion; in the event of any such unpermitted hypothecation, being herein
called an “Encumbrance,” Mortgagee shall be entitled, in addition to any other remedy available
to it, to declare the Obligations immediately due and payable and to foreclose this Mortgage.
Without intending to waive the right to consent granted to Mortgagee herein, any such other
Encumbrance shall be junior to this Mortgage and to all permitted tenancies now or hereafter
affecting the Security Property or any portion thereof and shall be subject to all renewals,
extensions, modifications, releases, interest rate increases, future advances, changes or

12



1824910081 Page: 14 of 36

UNOFFICIAL COPY

exchanges permitted by this Mortgage, all without the joinder or consent of such junior
lienholder, secured party, pledgee, or mortgagee or assignee and without any obligation on
Mortgagee’s part to give notice of any kind thereto. Mortgagor shall maintain in good standing
any other Encumbrance to secure debt affecting any part of the Security Property from time to
time and shall not commit or permit or suffer to occur any default thereunder, nor shall
Mortgagor accept any future advance under or modify the terms of any such Encumbrance which
may then be superior to the lien of this Mortgage. Except for encumbrances permitted by
Mortgagee, and except for the lien of real estate taxes not then due and payable, Mortgagor shall
not commit or permit or suffer to occur any act or omission whereby any of the security
represented by this Mortgage shall be impaired or threatened, or whereby any of the Security
Property o4 aiy interest therein shall become subject to any attachment, judgment, lien, charge ot
other encumbrance whatsoever, and Mortgagor shall immediately cause any such attachment,
judgment, lien charge or other encumbrance to be discharged, bonded, insured over by
Mortgagee’s titlo-imsurer, or transferred to other security. Mortgagor shall not directly or
indirectly do anything-or.take any action which might prejudice any of the right, title or interest
of Mortgagee in or to ‘anv.of the Security Property or impose or create any direct or indirect
obligation or liability on the art of Mortgagee with respect to any of the Security Property.

(b) Mortgagor ‘wil' comply with and will punctually perform all of the
covenants, agreements and obligationy imposed upon it or the Security Property under the
Permitted Exceptions in accordance witn fhe terms, provisions and conditions contained therein,
including, without limitation, Mortgagor’s 'obligation to pay all amounts secured, evidenced or
required thereby. Mortgagor will not modify Or pzrmit any medification of any of the Permitted
Exceptions without the prior written consent of Morigagee.

9. Prohibited Transfers. Mortgagor shali pot-cause or permit or suffer to occur any
of the following events (a “Disposition”) without the prior written consent of Mortgagee, which
Mortgagee may grant or withhold in its sole discretion, and 1f any of the same shall occur
without such consent, then Mortgagee shall have the right, 1+ 2ddition to any other remedies
available to it, to dectare the Obligations immediately due and payable and to foreclose this
Mortgage: (a) if all or any portion of the legal or equitable or beneficiai iitle to all or any portion
of the Security Property or any interest therein shall in any manner whatsoeyver be sold, conveyed
or transferred, cither voluntarily or by operation of law; or (b) in the case of ‘any portion of the
Security Property directly or indirectly owned by a corporation (or a partnership #rroint venture
or limited liability company or trust or other business entity), if any stock or partiership interest
or joint venture interest or member interest or beneficial interest in such owner<shall be
transferred (whether among the then existing partners, stockholders, members or other beneficial
owners, or otherwise), or if such stock or partnership interest, joint venture interest, member
interest, or beneficial interest shall be assigned, pledged, hypothecated, mortgaged or otherwise
encumbered.

Mortgagor agrees to provide to Mortgagee its written request for Mortgagee’s consent to
any Disposition or Encumbrance at least sixty (60) days prior to such proposed Disposition or
Encumbrance. If a proposed Disposition entails an assumption of the Loan, then the sixty (60)
day period will commence upon Mortgagee's receipt of its completed Mortgage Loan
Assumption Application with all required items. It is expressly agreed that, in connection with
determining whether to grant or withhold consent to any Disposition or Encumbrance, the
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determination made by Mortgagee shall be conclusive and Mortgagee may require as conditions
to granting such consent (1) an increase in the rate of interest payable under the Note, (2)
payment to Mortgagee of a transfer fee, (3) payment of Mortgagee’s reasonable attorneys’ fees
in connection with such Disposition or Encumbrance, and/or (4) the express assumption of the
payment of the indebtedness and performance of the Obligations by the party to whom such
Disposition will be made (with or without, in Mortgagee’s sole discretion, the release of
Mortgagor from liability for such Obligations).

The following transfers shall not be in violation of this Section 9: (i) a transfer as the
result of the death of an Obligor who is a natural person, provided that one or more transferees
with real sstate management experience and creditworthiness acceptable to Mortgagee assume
the liability of-the decedent with respect to the Loan within 90 days of the person’s death; (i1)
involuntary ccnveyances that are removed or reconveyed within 90 days; and (iii) public utility
easements for the kenefit of the Security Property.

Notwithstanding t'ie foregoing, Mortgagee will allow a one-time transfer of the Security
Property with all terms oT the Note otherwise remaining the same, if the following conditions are
satisfied: (1) the Obligations aie current and not in default of any kind at the time of transfer; (2)
Mortgagee receives at least sixty foU) days prior written notice of such transfer, which sixty (60)
day period will commence upon ~viortgagee’s receipt of its completed Mortgage Loan
Assumption Application with all requirzd. items; (3) the transferee demonstrates financial
credentials, creditworthiness, and manageiment ability acceptable to Mortgagee in its sole
discretion; (4) Mortgagee receives a transfer fie cqual to one percent of the outstanding balance
of the Obligations; (5) the structure of the iratisaction, including the form of purchasing
transferee entity, secondary financing (if any), third rarty guarantees and indemnifications and
other fundamental matters, is acceptable to Mortgagce .n-its sole discretion; (6) the transferee
executes an environmental certificate and indemnity agreesnent in form and content satisfactory
to Mortgagee; (7) the transferee executes an assumption’ agreement and such other
documentation reasonably requested by Mortgagee to evidence such transfer and to preserve and
continue the security interests of Mortgagee in the Security Property and other collateral for the
Obligations, in form and substance satisfactory to Mortgagee in Mortgeges’s sole discretion; (8)
the transferee executes an indemnity agreement protecting Mortgagee against loss or damage
because of the Security Property’s failure to comply with applicable laws and governmental
regulations, including those pertaining to access of handicapped or disableG-peizzns; and (9)
Mortgagee receives payment of all taxes, costs and expenses incurred in connecusp-therewith,
including Mortgagee’s attorneys” fees.

Notwithstanding the foregoing, if there is not then existing an Event of Default under this
Mortgage and there are no conditions existing which but for the passage of time and/or the
giving of notice would constitute an Event of Default, Mortgagee agrees to provide its written
consent to the transfer of a membership interest in Mortgagor or ownership interests in an entity
member of Mortgagor, provided that (i) the transfer does not in any manner constitute or result in
a conveyance or other disposition of an interest in the Security Property; (ii) none of the existing
Obligors under the Loan Documents is released from liability; (iii) any individual transferee is
not under a legal disability and is determined by Mortgagee to be financially capable; (iv) thirty
(30) days prior to consummation of the transfer, Mortgagee is furnished such documentation as
is reasonably required by Mortgagee to evidence that such transfer is permitted hereunder; (v)
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following the transfer Joseph V. Farago continues to own, either directly or indirectly through
intermediaries, a controlling interest in Mortgagor; (vi) following the transfer Joseph V. Farago
controls the management of Mortgagor and any managing entity of Mortgagor; and (vii)
Mortgagor pays to Mortgagee a reasonable review fee, not to exceed $2,500.00, and all expenses
related to the transfer, including but not by way of limitation, the fees and expenses of
Mortgagee's attorneys. In the event of his death or incapacity, Joseph V. Farago may be
replaced as manager of Mortgagor by one or more persons with real estate management
experience and creditworthiness acceptable to Mortgagee within 90 days of Mr. Farago’s death.

10.  Further Assurances. From time to time and on demand, Mortgagor shall
execute ard deliver to Mortgagee (and pay the costs of preparing and recording) any further
instruments reguired by Mortgagee to reaffirm, correct or perfect the evidence of the Obligations
secured herebs and the lien and security interest of Mortgagee in all the Security Property and all
additions, replace:pents and proceeds, including but not limited to mortgages, security
agreements, financing siatements, assignments and renewal and substitution notes.

11.  Estoppei Letters and Information. Within three (3) days after request in person
or within five (5) days after<{equest by mail, Mortgagor shall furnish to Mortgagee a written
statement, duly acknowledged, of ine amount of principal and interest and other sums then owing
on the Obligations and whether-azy, offsets, counterclaims or defenses exist against the
Obligations. Mortgagor shall promptiy Turnish to Mortgagee any financial or other information
regarding Mortgagor or the Security Pivperty required by any Loan Document or which
Mortgagee may reasonably request from time ‘o time.

12. Notices. Whenever Mortgagor o1 Mertgagee is obliged to give notice to the
other, such notice shall be in writing and shall be givin personally, by an overnight courier
which provides for a return receipt or by prepaid certiriedmail (return receipt requested), in
which latter case notice shall be deemed effectively made wheri'the receipt is signed or when the
attempted initial delivery is refused or cannot be made because-ofa change of address of which
the sending party has not been notified. Any notice to Mortgage: shalt be addressed to the
attention of a Vice President or higher officer. Until the designated ¢ddresses are changed by
notice given in accordance with this Section, notice to either party shall he sent to the respective
address set forth on the first page of this Mortgage.

13.  Default. At Mortgagee’s option, all of the principal and interest 2d¢ other sums
secured by this Mortgage shall immediately or at any time thereafter become due and-nayable
without notice to any Obligor, and Mortgagee shall immediately have all the rights accorded
Mortgagee by law and hereunder to foreclose this Mortgage or otherwise to enforce this
Mortgage and the security interests evidenced hereby and any other Loan Document, upon the
occurrence of any of the following defaults (an “Event of Default™): (a) failure to pay any sum
due under any Loan Document and the expiration of the grace period (if any) provided therein;
or (b) failure to pay any tax, assessment, utility charge, or other charge against the Security
Property or any part thereof as and when required by this Mortgage; or (c) any waste,
impairment, abandonment, deterioration, removal, demolition, material alteration or enlargement
of any existing Improvements, or the commencement of construction of any new Improvements,
in either case without the prior written consent of Mortgagee, which Mortgagee may grant or
withhold in its sole discretion; or (d}) failure to keep in force the policies of insurance required by
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this Mortgage or any other Loan Document; or (e} Mortgagor’s failure or refusal to provide any
estoppel certificate within the time required by this Mortgage; or (f) any unpermitted
Encumbrance or Disposition (whether voluntary or by operation of law), conveyance or further
encumbering of all or any part of the Security Property or any interest therein, or the additional
assignment of all or any part of the rents, income or profits arising therefrom; or (g) Mortgagor’s
failure to remove any involuntary lien on the Security Property or any part thereof within twenty
(20) days after its filing, or the filing of any suit against the Security Property upon any claim or
lien other than this Mortgage (whether superior or inferior to this Mortgage), provided that
Mortgagor may post a bond or surety over said lien, which shall constitute a cure of this
provision; or (h) Mortgagor’s failure to comply within ten (10) days with a requirement, order or
notice of <1o'ation of a law, ordinance, or regulation issued or promulgated by any political
subdivision ei governmental department claiming jurisdiction over the Security Property or any
operation condvzted on the Security Property (or, if such order or notice provides a time period
for compliance; IMartpagor’s failure to comply within such period), or, in the case of a curable
noncompliance requittig donger than the applicable time period for its cure, Mortgagor’s failure
to commence to comp.y with said order or notice within said period or failure thereafter to
pursue such cure diligently tz-completion; or (i) the issuance of any order by the state in which
the Security Property is located, or any subdivision, instrumentality, administrative board or
department thereof, declaring unlawful or suspending any operation conducted on the Security
Property; or (j) if any representation) warranty, affidavit, certificate or statement made or
delivered to Mortgagee by or on behalf of a:y Obligor from time to time in connection with the
Obligations or this Mortgage or any oiher Loan Document shall prove false, incorrect or
misleading in any respect deemed material by Mortgagee; or (k) the dissolution or merger or
consolidation or termination of existence of any (sbligor, or the failure or cessation or liquidation
of the business of any Obligor, or if the person(s)‘controlling any Obligor which is a business
entity shall take any action authorizing or leading to the'sime; or {I) any default by any Obligor
in the payment of any indebtedness for borrowed money-(whether direct or contingent and
whether matured or accelerated) to Mortgagee, or if any Coligor shall become insolvent or
unable to pay such Obligor’s debts as they become due; or (m) the disposition or transfer or
exchange of all or substantially all of any Obligor’s assets for less than fair market value, or the
issuance of any levy, attachment, charging order, garnishment or ‘other process against the
Security Property, or the filing of any lien against the Security Property.{and the expiration of
any grace period provided in any Loan Document for the discharge of such/lien); or (n) if any
Obligor shall make an assignment for the benefit of creditors, file a petition in baxk-aptcy, apply
to or petition any tribunal for the appointment of a custodian, receiver, intervenorr irustee for
such Obligor or a substantial part of such Obligor’s assets, or if any Obligor shall comnierce any
proceeding under any bankruptcy, arrangement, readjustment of debt, dissolution or liquidation
law or statute of any jurisdiction, whether now or hereafter in effect, or if any Obligor shall by
act or omission approve, consent to or acquiesce in the filing of any such petition or application
against such Obligor or the appointment of any such custodian, receiver, intervenor or trustee or
the commencement of any such proceeding against such Obligor or the entry of an order for
relief with respect to such Obligor, or if any such- petition or application shall have been filed or
proceeding commenced against any Obligor which remains undismissed for thirty (30) days or
more or in which an order for relief is entered, or if any Obligor shall suffer any such
appointment of a custodian, receiver, intervenor or trustee to continue undischarged for thirty
(30) days or more; or (o) if any Obligor while insolvent shall have concealed, transferred,
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removed, or permitted to be concealed or transferred or removed, any part of such Obligor’s
property with intent to hinder, delay or defraud any of such Obligor’s creditors, or if any Obligor
shall have made or suffered a transfer of any of such Obligor’s properties which may be invalid
under any bankruptcy, fraudulent conveyance, preference or similar law, or if any Obligor while
insolvent shall have made any transfer of such Obligor’s properties to or for the benefit of any
creditor at a time when other creditors similarly situated have not been paid; or (p) Mortgagor’s
failure to provide the documents required by Section 29 after 15 days’ written notice; or (q) the
existence of any uncured default under any Encumbrance affecting any part of the Security
Property then encumbered by this Mortgage (in the case of a default for which such
Encumbrance provides a grace period, if the default remains uncured after the expiration of that
grace peried) or Mortgagor’s acceptance of any future advance under, or modification of the
terms of, any’such Encumbrance which may then be superior to the lien of this Mortgage; or (r)
Mortgagee’s clection to declare the Obligations due and payable under the provisions of any
other Loan Documeri; or (s) any default in the observance or performance of any other covenant
or agreement of any Goirgor in this Mortgage or any other Loan Document, the occurrence of
any other event prohibited by the terms of this Mortgage or any other Loan Document, or the
violation of any other provizion of this Mortgage or any other Loan Document; or (t)
Mortgagor’s recordation of ary notice limiting the amount of future advances that may be
secured by this Mortgage. Provided that Mortgagee’s rights and interests in the Security
Property are not in immediate jeopacdy and that the Event of Default is reasonably subject to
cure and is not willful or intentional, Mor.gagor will have a period of 30 days following receipt
of written notice by Mortgagee to cure any Event of Default specified in subsections (b), (c), (e),
(). (h), (1), (k). (m), (p), or (s) above. Such pericd will be extended up to an additional 60 days
so long as Mortgagor is diligently pursuing cure.. Mo consent or waiver expressed or implied by
Mortgagee with respect to any default under this iMsrtgage shall be construed as a consent or
waiver with respect to any further default of the same.Ora different nature; and no consent or
waiver shall be deemed or construed to exist by reasor-of any curative action initiated by
Mortgagee or any other course of conduct or in any other manjer whatsoever except by a writing
duly executed by Mortgagee, and then only for the single occasion to which such writing is
addressed. In order to declare the Obligations due and payable becavse of Mortgagor’s failure to
pay any tax, assessment, insurance premium, charge, liability, obligation or encumbrance upon
the Security Property as required by this Mortgage, or because of any other default, Mortgagee
shall not be required to pay the same or to advance funds to cure the default, rotwithstanding
Mortgagee’s option under this Mortgage or any other Loan Document to do so; no such payment
or advance by Mortgagee shall be deemed or construed a waiver of Mortgagee’s righiio declare
the Obligations due and payable on account of such failure or other default.

14.  Advances by Mortgagee. In the event of any default in the performance of any
of Mortgagor’s covenants or agreements contained in this Mortgage or any other Loan
-Document or the violation of any term thereof, Mortgagee shall have the right (but in no event
the obligation} at its option to cure the default or take any other action Mortgagee deems
necessary or desirable to protect its security (including without limitation the payment of any
taxes, assessments, insurance premiums, charges, liens or encumbrances required of Mortgagor
under this Mortgage), without thereby waiving any rights or remedies otherwise available to
Mortgagee. If Mortgagee shall elect to advance at any time any sum(s) for the protection of its
security or for any other reason permitted or provided by any of the terms of this Mortgage or
any other Loan Document, then such sum(s) shall be deemed Obligations, shall be repaid by
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Mortgagor on demand, shall be secured by this Mortgage and shall bear interest until paid at the
lesser of the non-default interest rate provided for in §2 of the Note plus five percent (5%) per
annum, or at the highest rate allowed by applicable law, commencing on the date they are
advanced by Mortgagee. Mortgagee’s lien on the Security Property for such advances shall be
superior to any right or title to, interest in, or claim upon all or any portion of the Security
Property junior to the tien of this Mortgage.

15.  Receiver. In addition to all other remedies herein provided for, Mortgagor agrees
that upon the occurrence of an Event of Default, the Mortgagee shall, as a matter of right, be
entitled to an ex parte appointment of a receiver or receivers for all or any part of the Security
Property wittiout notice and without regard to the value of the Security Property or the solvency
of any perseii- or persons liable for the payment of the indebtedness secured hereby, and
Mortgagor do¢s liereby consent to the appointment of such receiver or receivers, waives any and
all defenses to-tnch-appointment and agrees not to oppose any application therefor by the
Mortgagee, but notiing-herein is to be construed to deprive the Mortgagee of any other right,
remedy or privilege it‘mav now have under the law to have a receiver appointed; provided,
however, that the appointmert-of such receiver, trustee or other appointee by virtue of any court
order, statute or regulation -spail not impair or in any manner prejudice the rights of the
Mortgagee to receive payment of ‘ne rents and income. Any money advanced by the Mortgagee
in connection with any such receivership shall be a demand obligation owing by Mortgagor to
the Mortgagee and shall bear interes! from the date of making such advancement by the
Mortgagee until paid at the Default Raic provided in the Note and shall be a part of the
Obligations and shall be secured by this Mortgage and by every other instrument securing the
Obligations. The receiver or his agents shall be eatizled to enter upon and take possession of any
and all of the Security Property. The receiver, personsily or through its agents or attorneys, may
exclude Mortgagor and its agents, servants and employees wholly from the Security Property and
have, hold, use. operate, manage and control the same and each and every part thereof, and keep
insured, the properties, equipment and apparatus provided or required for use in connection with
the business or businesses operated on the Security Property, and.make all such necessary and
proper repairs, renewals and replacements and all such useful alteravicas, additions, betterments
and improvements as the receiver may deem judicious. Such receivership shall, at the option of
the Mortgagee, continue until full payment of all sums, hereby secured. then due and payable or
until title to the Security Property shall have passed by foreclosure sale under thiz Mortgage and
the period of redemption, if any, shall have expired.

16. Remedies.

(a) Upon the occurrence of an Event of Default, the remedies available to
Mortgagee shall include, but not necessarily be limited to, any one or more of the following:

(i) Mortgagee may declare the entire unpaid balance of the Note and
all accrued interest thereon, together with the prepayment premium (as
defined in the Note), immediately due and payable without further notice;

(i)  Mortgagee may take immediate possession of the Security
Property or any part thereof (which Mortgagor agrees to surrender to
Mortgagee) and manage, control or lease the same to such person or

18



1824910081 Page: 20 of 36

UNOFFICIAL COPY

persons and at such rental as it may deem proper and collect all the rents,
issues and profits therefrom, including those past due as well as those
thereafter accruing, with the right in the Mortgagee to cancel any lease or
sublease for any cause which would entitle Mortgagor to cancel the same;
to make such expenditures for maintenance, repairs and costs of operation
as it may deem advisable; and after deducting the cost thereof and a
commission of five (5%) percent upon the gross amounts of rents
collected, to apply the residue to the payment of any sums which are
unpaid hereunder or under the Note. The taking of possession under this
sub-Section shall not prevent concurrent or later proceedings for the
foreclosure sale of the Security Property as provided elsewhere herein;

(ii)  Mortgagee shall have the right to foreclose this Mortgage and in
case of sale in action or proceeding to foreclose this Mortgage, the
Mortgagee shall have the right to sell the Security Property covered
Kerzby in parts or as an entirety. It is intended hereby 10 give to the
Mortgzgse the widest possible discretion permitted by law with respect to
all aspects of any such sale or sales;

(iv)  Without declaring the entire unpaid principal balance due, the
Mortgagee may foreclose only as to the sum past due, without injury to
this Mortgage or the displacement or impairment of the remainder of the
lien thereof, and at sucn toreclosure sale the Security Property shall be

- sold subject to all remainizig)items of indebtedness; and Mortgagee may
again foreclose, in the same mapaer, as often as there may be any sum past
due;

(v)  Mortgagor hereby waives any appraisement before sale of any
portion of the Security Property, commonlv’known as appraisement laws,
the benefit of any laws now or hereafier ehacted which in any way may
extend the time for enforcement of the collestion of the indebtedness
secured hereby or creating or extending any period of redemption from
any sale made in collecting said indebtedness, commenly known as stay
laws and redemption laws, all rights of marshaling—in1he event of
foreclosure of any lien or security interest created by tius Mortgage;
without limiting the generality of the foregoing, Mortgagzor hereby
releases and waives, to the fullest extent permitted by law, any and all
rights of remstatement and redemption provided in the illinois Mortgage
Foreclosure Law; and

(vi)  The Note provides that in the event the Mortgagee accelerates the
debt secured hereunder because of Mortgagor’s default, including the
unauthorized transfer sale or assignment of the Security Property as
specified in Section 9 above, Mortgagee shall be entitled to the
prepayment premium (as defined in the Note) as agreed liquidated
damages to compensate the Mortgagee hereof for its failure to receive the
stated interest rate yield for the stated term of the Note.
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(by  Mortgagor expressly agrees on behalf of itself, its successors and assigns
and any future owner of the Security Property, or any part thereof or interest therein as follows:

(1) All remedies available to Mortgagee with respect to this Mortgage
shall be cumulative and may be pursued concurrently or successively. No
delay by Mortgagee in exercising any such remedy shall operate as a
waiver thercof or preclude the exercise thereof during the continuance of
that or any subsequent default;

(i)  The obtaining of a judgment or decree on the Note, whether in the
State of Illinois or elsewhere, shall not in any manner affect the lien of this
Mortgage upon the Security Property covered hereby, and any judgment
or decree so obtained shall be secured hereby to the same extent as said
Note is now secured;

(1Y Inevent of any foreclosure sale hereunder, all net proceeds shall be
available for application to the indebtedness hereby secured whether or not
such ‘procceds may exceed the value of the Security Property for
recordation *ax, mortgage tax, insurance or other purposes; and

(iv)  The only Aimitation upon the foregoing statements as to the
exercise of Mortgag=e’s remedies is that there shall be but one full and
complete satisfaction of tiic indebtedness secured hereby.

{c)  Mortgagee shall be entitled-1o enforce payment and performance of any
indebtedness or obligations secured hereby and to“exercise all rights and powers under this
Mortgage or the Note secured hereby or under any other agreement or any laws now or hereafter
in force, notwithstanding some or all of the said indebicaness-and obligations secured hereby
may now or hereafter be otherwise secured, where by morwzage; deed or trust, pledge, lien,
assignment or otherwise. Neither the acceptance of this Mortgage nor its enforcement shall
prejudice or in any manner affect Mortgagee’s right to realize upon er eaforce any other security
now or hereafter held by Mortgagee, it being agreed that Mortgagee shall-ve entitled to enforce
this Mortgage and any other security now or hereafter held by Mortgagee in such order and
manner as Mortgagee may in its absolute discretion determine. No remeay _berzin conferred
upon or reserved by Mortgagee is intended to be exclusive of any other remedy liezein or by law
provided or permitted, but each shall be cumulative and shall be in addition toevery other
remedy given hereunder or now or hereafter existing at law or in equity or by statuie.” Every
power or remedy given to Mortgagee or to which it may be otherwise entitled, may be exercised,
concurrently or independently from time to time and as often as may be deemed expedient by
Mortgagee and it may pursue inconsistent remedies.

17. No Jury Trial. Mortgagee, Mortgagor and each Obligor hereby severally,
voluntarily, knowingly and intentionally WAIVE ANY AND ALL RIGHTS TO TRIAL BY
JURY in any legal action or proceeding arising under or in connection with this Mortgage or any
other Loan Document or concerning the Obligations and/or the Security Property or pertaining to
any transaction related to or contemplated in this Mortgage, regardless of whether such action or
proceeding concerns any contractual or tortious or other claim. Each Obligor severally
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acknowledges that this waiver of jury trial is a material inducement to Mortgagee in extending
the credit described herein, that Mortgagee would not have extended such credit without this jury
trial waiver, and that such Obligor has been represented by an attomney or has had an opportunity
to consult with an attorney regarding this Mortgage and understands the legal effect of this jury
trial waiver.

18.  Fees and Expenses. Morigagor shall pay any and all costs, expenses and
attorney’s fees incurred by Mortgagee (regardless of whether in connection with any action,
proceeding or appeal) to sustain the lien of this Mortgage or its priority, to protect or enforce any
of Mortgagee’s rights under this Mortgage or under any other Loan Document, to recover any
indebtedness secured hereby, to contest or collect any award or payment in connection with the
taking or condamnation of all or any part of the Security Property, or for any title examination or
abstract prepaiation or appraisal or title insurance policy relating to the Security Property, and all
such sums shall-Gear interest, shall be paid and shall be secured as provided in Section 14.

19.  Condemaztion. Immediately upon obtaining knowledge of the institution or
pending institution of aily praceedings for the condemnation of the Security Property or any
portion thereof, Mortgagor skali"notify Mortgagee thereof. Mortgagee may participate in any
such proceedings and may be reprisented therein by counsel of its selection, and Mortgagor will
deliver to Mortgagee all instrumenis-iaquested by Mortgagee from time to time to permit or
facilitate such participation. In the eveatof any such condemnation proceedings, the award or
compensation payable is hereby assigned *oand shall be paid to Mortgagee, and Mortgagee shall
not be obligated to question the amount of any such award or compensation. At Mortgagee’s
option, all or any portion of the award or comperisation shall be applied toward payment of the
Obligations (in any order of priority Mortgagee may deem appropriate in its sole discretion) or
shall be disbursed to Mortgagor from time to time for'th< restoration of the Security Property in
the same manner as disbursements under a construction l6a:1: Mortgagee shall not be obligated to
see to the proper application by Mortgagor of any such disbursément. Notwithstanding any such
condemnation award or compensation or the rate of interest pavable thereon, Mortgagor shall
continue to pay interest on the Obligations except to the extent that Mortgagee shall have
actually received and applied the award or compensation against the-Guligations. If all of the
Security Property is so taken but the award or compensation is insufficient io pay the Obligations
in full, then at Mortgagee’s option the unpaid balance shall be immediately duc and payable.

20.  Documentary Stamps and Intangible Taxes. If at any time the/state in which
the Security Property is located shall determine that an intangible tax, documentary tax-ar other
similar tax shall be paid in connection with this Mortgage is insufficient or that additional
intangible or other tax should be paid, then Mortgagor shall pay for the same, together with any
interest or penalties imposed in connection- with such determination, and Mortgagor hereby
agrees to indemnify and hold Mortgagee harmless therefrom. If any such sums shall be
advanced by Mortgagee, they shall bear interest, shall be paid and shall be secured as provided in
Section 14.

21.  No Shift of Taxes. If any federal, state or local law shall hereafter be enacted
which (a) for the purpose of ad valorem taxation shall deduct the amount of any lien from the
value of real property, or (b) shall impose on Mortgagee the payment of all or any part of the
taxes or assessments or charges required to be paid hereunder by Mortgagor, or (c) shall change
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in any way the laws for the taxation of mortgages, deeds of trust or debts secured thereby or
Mortgagee’s interest in the Security Property, or shall change the manner of collecting such
taxes, so as to affect this Mortgage or the debt secured hereby or the holder thereof, then upon
demand Mortgagor shall pay such taxes or assessments or charges imposed on Mortgagee or
shall reimburse Mortgagee therefor; provided, however, that if in the opinion of Mortgagee’s
counsel the requirement that Mortgagor make such payments might be unlawful or might result
in the imposition of interest in excess of the maximum lawful rate, then Mortgagee shall have the
right to declare the Obligations to be due and payable ninety (90) days after notice thereof to
Mortgagor.

227 Uniform Commercial Code. This Mortgage is a “security agreement” and
creates a “security interest” in favor of Mortgagee as a “secured party” with respect to all
property included in the Security Property which is covered by the Uniform Commercial Code,
including but gt !ymited to the Tangible Property and Intangibles. Upon default under this
Mortgage or any other-Loan Document, Mortgagee may at its option pursue any and all rights
and remedies available «o/a secured party with respect to any portion of the Security Property so
covered by the Uniform Commercial Code, or Mortgagee may at its option proceed as to all or
any part of the Security Propeity in accordance with Mortgagee’s rights and remedies in respect
of real property to the extent permitted by law. Mortgagor and Mortgagee agree that the mention
of any portion of the Security Propeity in a financing statement filed in the records normally
pertaining to personal property shall niver derogate from or impair in any way their declared
intention that all items of Tangible Proper«y described in this Mortgage are part of the real estate
encumbered hereby to the fullest extent permited by law, regardless of whether any such item is
physically attached to the Improvements or wliether serial numbers are used for the better
identification of certain items of Tangible Property~ . Specifically, the mention in any such
financing statement of (a) the rights in or the proceeds of 2ay insurance policy, (b) any award in
eminent domain proceedings for a taking or for loss of vaive.{c) Mortgagor’s interest as lessor in
any present or future Lease or right to income growing out of the use or occupancy of the Land
or Improvements, whether pursuant to Lease or otherwise, or {u)any other item included in the
definition of the Security Property shall never be construed te ziter any of the rights of
Mortgagee as determined by this Mortgage or to impugn the priority or‘Mortgagee’s lien and
security interest with respect to the Security Property; such mention in & iinancing statement is
declared to be for the protection of Mortgagee in the event any court shall pold that notice of
Mortgagee’s priority of interest with respect to any such portion of the Security Propcrty must be
filed in the Uniform Commercial Code records in order to be effective against or (c/izke priority
over any particular class of persons, including but not limited to the federal governmeni and any
subdivision or instrumentality of the federal government.

23.  Payments to Mortgagee. Any payment made in accordance with the terms of the
Loan Documents by any person at any time liable for the payment of the whole or any part of the
Obligations, by any subsequent owner of the Security Property, or by any other person whose
interest in the Security Property might be prejudiced in the event of a failure to make such
payment (or by any partner, stockholder, member, manager, officer or director of any such
person), shall be deemed, as between Mortgagee and all such persons who at any time may be so
liable or may have an interest in the Security Property, to have been made on behalf of all such
persons. Mortgagee’s acceptance of any payment which is less than full payment of all amounts

22



1824910081 Page: 24 of 36

UNOFFICIAL COPY

then due and payable to Morigagee, even if made by one other than the person liable therefor,
shall not constitute a waiver of any rights or remedies of Mortgagee.

24.  Consent to Changes. Mortgagor consents and agrees that, at any time and from
time to time without notice, (a) Mortgagee and the owner(s) of any Tangible Property then
securing the Obligations may agree to release, increase, subordinate, change, substitute or
exchange all or any part of such Tangible Property, and (b) Mortgagee and any person(s) then
primarily liable for the Obligations may agree to renew, extend or compromise the Obligations in
whole or in part or to modify the terms of the Obligations in any respect whatsoever. Mortgagor
agrees that no such release, subordination, increase, change, substitution, exchange, renewal,
extension.<compromise or modification, no sale of the Security Property or any part thereof, no
forbearance cit the part of Mortgagee, nor any other indulgence given by Mortgagee (whether
with or withcut’ consideration) shall relieve or diminish in any manner the liability of any
Obligor, nor adversely affect the priority of this Mortgage, nor limit or prejudice or impair any
right or remedy of Mo:tpagee. All Obligors and all those claiming by, through or under any of
them hereby jointly and severally waive any and all right to prior notice of, and any and all
defenses or claims based upsi, any such release, subordination, increase, change, substitution,
exchange, renewal, extensior; compromise, modification, sale, forbearance or indulgence.

25. Governing Law. Tliz Mortgage shall be governed by, and construed and
enforced in accordance with, the laws of the State of lllinois, excepting only that federal law
shall govern to the extent it may permit Mirigagee to charge, from time to time, interest on the
Obligations at a rate higher than may be permissible under applicable law.

26.  No Usury. All amounts paid on the Obligations which are deemed interest shall,
for the purpose of the calculation provided for hereir, Fe.deemed and considered to be spread
over the entire period from the date hereof to the date of fiaal payment of the Note. In no event
shall any agreed to or actual exaction charged, reserved or take:ias an advance or forbearance by
Mortgagee as consideration for the Obligations exceed the limits (i any) imposed or provided by
the law applicable from time to time to the Obligations for the usz cr.detention of money or for
forbearance in seeking its collection; Mortgagee hereby waives any <:ght to demand any such
excess. [n the event that the interest provisions of the Loan Documents or any exactions required
thereunder shall result at any time or for any reason in an effective rate of interesi that transcends
the maximum interest rate permitted by applicable law (if any), then without furtiter agreement
or notice the obligation to be fulfilled shall automatically be reduced to such limit and all sums
received by Mortgagee in excess of those lawfully collectible as interest shail be applied.against
the principal of the Obligations immediately upon Mortgagee’s receipt thereof, with the same
force and effect as though the payor had specifically designated such extra sums to be so applied
to principal and Mortgagee had agreed to accept such extra payment(s) as a premium-free
prepayment or prepayments.

27.  Severability.  Any provision of this Mortgage which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction only, be ineffective only to the
extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof or affecting the validity or enforceability of such provision in any other jurisdiction.
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28.  Inspection and Watchmen. Mortgagee and any persons authorized by
Mortgagee shall have the right, from time to time at the discretion of Mortgagee, to enter and
inspect the Security Property. At any time after default under the terms of this Mortgage or any
other Loan Document, if any of the Improvements or Tangible Property shall be unprotected or
unguarded, or if any of the Improvements shall be allowed to remain vacant or deserted, then at
its option Mortgagee may employ watchmen for the Security Property and expend any monies
deemed necessary by Mortgagee to protect the same from waste, vandalism and other hazards,
depredation or injury, and any sums expended by Mortgagee for such purpose shall bear interest,
shall be paid and shall be secured as provided in Section 14.

29 Operating and Financial Statements. Mortgagor will keep accurate books and
records in accordance with accounting principles consistently applied in which full, true and
correct entries shall be promptly made as to all operations on the Security Property. Within 90
days after the ead.0f each fiscal year, Mortgagor will furnish Mortgagee with annual operating
statements covering-thz Sacurity Property, together with a rent roll, all certified by a principal of
Mortgagor, and all in’ form satisfactory to Mortgagee. Notwithstanding the foregoing, if
Mortgagee deems it necessary-due to circumstances involving the Loan, Mortgagee may require
the operating statements more than once a year. In addition, within thirty (30} days of
Mortgagee’s request, Mortgagor ‘wil' supply Mortgagee with current financial statements of
Mortgagor and/or key principals of ‘Mortgagor and/or guarantors and indemnitors who have
executed a guaranty or indemnity agreemnent in connection with the Loan, for Mortgagee’s
review. Mortgagor shall be charged a processing fee of Five Hundred Dollars ($500.00) for the
failure to provide any of the foregoing within ‘he prescribed time period; provided, however, that
Mortgagee shall give Mortgagor fifteen (15) days™ svritten notice and opportunity to provide the
foregoing before imposing such fee. Mortgagor’s failure to provide any of the foregoing within
the prescribed time period shall constitute an Event of Dzralt under this Mortgage.

30. Indemnity. In the event Mortgagee shall be /named as a party to any lawsuit
brought at any time against Mortgagor or with respect to the Sceurity Property or this Mortgage
or the Obligations, or if any claim shall be made against Mortgapgzs .in connection with the
Security Property, then regardless of the merits of such lawsuit” iviertgagor shall defend
Mortgagee and indemnify and hold Mortgagee fully harmless from any and all claims, demands,
damages, liabilities, judgments, penalties, losses, costs, expenses and attorney’s fees arising out
of or resulting from any such lawsuit or any appeal in connection therewith.

31.  No Partnership. Mortgagor and Mortgagee hereby acknowledge and zzree that
Mortgagee is not, has never been, and shall not be deemed a partner or joint venturer of
Mortgagor or any other Obligor with respect to the Security Property, and that the relationship of
Mortgagee to said parties is, has always been, and shall continue to be strictly the role of a
lender. Mortgagor hereby (a) waives and relinquishes any and all claims, demands,
counterclaims and/or defenses alleging the existence of any partnership, joint venture or other
fiduciary or special relationship between any of them and Mortgagee, and (b) agrees to
indemnify and hold Mortgagee harmless against any and all losses, damages, penalties, fines,
forfeitures, legal fees and related costs, judgments, and any other fees, costs and expenses that
Mortgagee may sustain as the result of any such allegation by any person whomsoever.
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32.  Environmental Laws; Governmental Requirements. Mortgagor represents and
warrants to Mortgagee that Mortgagor has undertaken an appropriate inquiry into the previous
_ownership and uses of the Security Property consistent with good commercial or customary
practice in an effort to minimize liability with respect to any Hazardous Substances (as
hereinafter defined). To the best of Mortgagor’s knowledge and except as otherwise disclosed to
Mortgagee in writing, Mortgagor represents and warrants that (i) neither the Security Property
nor the operations or activities conducted thereon violate any local, state or federal law, rule or
. regulation or duty under applicable common law pertaining to human health, safety, protection
of the environment, natural resources, conservation, waste management or pollution (the
“Environmental Laws”), including, without limitation, the Comprehensive Environmental
Response ~Compensation and Liability Act of 1980 (42 U.S.C. §9601 et seq.), the Resource
Conservatiop-and Recovery Act of 1976 (42 U.S.C. §6901 et seq.), the Clean Air Act (42 U.S.C.
§7401 et seq.),the Federal Water Pollution Control Act (33 U.S.C. §1251 et seq.), the Emergency
Planning and Conrmunity-Right-to-Know Act (42 US.C. §11001 et seq.), the Endangered
Species Act (16 U.S.2081531 et seq.), the Toxic Substances Control Act (15 U.S.C. §2601 et
seq.}, the Occupationai Safety and Health Act (29 U.S.C. §651 et seq.), and the Hazardous
Materials Transportation Act4a9 U.S.C. §1801 et seq.), and regulations promulgated pursuant to
said laws, all as amended from time to time; (ii) no hazardous substances, toxic substances or
harmful substances, hazardous ( wastes, hazardous materials, pollutants or contaminants
(including, without limitation, asbestcs or asbestos-containing materials, lead based paint,
polychlorinated biphenyis, petroleumi_or” petroleum products or byproducts, flammable
explosives, radioactive materials, or infectious substances) or any other substances or materials
which are included under or regulated by the Environmental Laws (collectively, *Hazardous
Substances™) are located on, in or under or have ben handled, generated, stored, processed or
disposed of on or released or discharged from the Security Property (including underground
contamination), except for those substances used by Morigagor or any tenant under a Lease in
the ordinary course of businesses in compliance with“ail Environmental Laws and under
circumstances where no liability under any Environmental Law cculd reasonably be anticipated;
(iii) the Security Property is presently free from contamination by azardous Substances and that
the Security Property and the activities conducted thereon do not pose any significant hazard to
human health or the environment; and (iv) the Security Property compiies in all respects with all
laws applicable to access to handicapped or disabled persons, including, without limitation, the
“Americans with Disabilities Act”™ and any current governmental law, regulition or ruling
applicable to or, if applicable, concerning lead-based paint (the laws, regulations ordinances and
rulings referred to in this Section are collectively referred to as “Governmental Regitzments”™),
and Mortgagor covenants to comply with any future Governmental Requirements. Mo tgagor
shall not cause or permit the Security Property to be used for the generation, handling, storage,
transportation, disposal or release of any Hazardous Substances except as exempted or permitted
under applicable Environmental Laws, and Mortgagor shall not cause or permit the Security
Property or any activities conducted thereon to be in violation of any applicable Environmental
Laws or Governmental Requirements. Mortgagor agrees to indemnify Mortgagee and hold
Mortgagee and its directors, officers, employees, successors and assigns harmless from and
against any and all claims, losses, damages (including all foreseeable and unforeseeable
consequential damages), liabilities, fines, penalties, charges, interest, administrative or judicial
proceedings and orders, judgments, remedial action requirements, enforcement actions of any
kind, and all costs and expenses incurred in connection therewith (including without limitation
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attorneys” fees and expenses), directly or indirectly resulting in whole or in part from the
violation of any Environmental Laws or Governmental Requirements applicable to the Security
Property or any activity conducted thereon, or from any past, present or future use, generation,
handling, storage, transportation, disposal or release of Hazardous Substances at or in connection
with the Security Property, or any decontamination, detoxification, closure, cleanup or other
remedial measures required with respect to the Security Property under any Environmental -
Laws. All sums paid and costs incurred by Mortgagee with respect to the foregoing matters shall
bear interest, shall be paid and shall be secured as provided in Section 14. This indemnity shall
survive the full payment and performance of the Obligations and the satisfaction of this
Mortgage, and it shall inure to the benefit of any transferee of title to the Security Property
through foceclosure of this Mortgage or through deed in lieu of foreclosure.

33.  (Subrogation. Mortgagee is hereby subrogated to (a) the lien(s) of each and every
Encumbrance ci sul-or any part of the Security Property which is fuily or partially paid or
satisfied out of the proceeds of the Obligations, and (b) the rights of the owner(s) and holder(s)
of any such Encumbrarice. The respective rights under and priorities of all such Encumbrances
shall be preserved and shall rass to and be held by Mortgagee as security for the Obligations, to
the same extent as if they had veen duly assigned by separate instrument of assignment and
notwithstanding that the same ma) hae been canceled and satisfied of record.

34.  Representations and ‘warranties. In order to induce Mortgagee to extend the
credit secured hereby, Mortgagor represciis and warrants that: (a) except as previously or
concurrently disclosed in writing to Mortgigee, there are no actions, suits or proceedings
pending or threatened against or affecting any Ghiigor or any portion of the Security Property or
involving the validity or enforceability of this Moitgage or the priority of its lien, before any
court of law or equity or any tribunal, administrative”boerd or governmental authority, and no
Obligor is in default under any Other Indebtedness or with respect to any order, writ, injunction,
decree, judgment or demand of any court or any governmentzi authority; (b) the execution and
delivery of this Mortgage and all other Loan Documents do wot and shall not (i) violate any
provisions of any law, rule. regulation, order, writ, judgment, injunction, decree, determination
or award applicable to any Obligor, nor (ii) result in a breach of, or {unstitute a default under,
any indenture, bond, mortgage, lease, instrument, credit agreement, undertaking, contract or
other agreement to which any Obligor is a party or by which any of them or their respective
properties may be bound or affected; (c) this Mortgage and all other L.oan Documecris constitute
valid and binding obligations of the Obligor(s) executing the same, enforceable against such
Obligor(s) in accordance with their respective terms; (d) all financial statements of the Chligors
previously delivered to Mortgagee have been prepared in accordance with accounting principles
consistently applied and fairly present the correct respective financial conditions of the Obligors
as of their respective dates, and the foregoing shall be true with respect to all financial statements
of the Obligors delivered to Mortgagee hereafter; (e) there is no fact that the Obligors have not
disclosed to Mortgagee in writing that could materially adversely affect their respective
properties, businesses or financial conditions or the Security Property or any other Tangible
Property for the Obligations; (f) the Obligors have duly obtained all permits, licenses, approvals
and consents from, and made all filings with, any governmental authority (and the same have not
lapsed nor been rescinded or revoked) which are necessary in connection with the execution or
delivery or enforcement of this Mortgage or any other Loan Document or the performance of any
Obligor’s obligations thereunder; (g) to the best of Mortgagor’s knowledge, the Land and
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Improvements fully comply with all applicable restrictive covenants, zoning ordinances,
subdivision and building codes, applicable health and environmental laws and regulations and all
other ordinances, orders and requirements issued by any state, federal or municipal authorities
having jurisdiction over the Security Property; (h) the Land is served by electric, gas, sewer,
water, telephone and other utilities required for its intended use and final certificates of
occupancy have been or prior to occupancy will be issued by such governmental authorities as
have jurisdiction over the construction and use of the Security Property; (i) the proceeds of the
Obligations are not being used to purchase or carry any “margin stock”™ within the meaning of
Regulation “U” of the Board of Governors of the Federal Reserve System, nor to extend credit to
others for that purpose; (j} each extension of credit secured by this Mortgage is exempt from the
provisions’ of the Federal Consumers Credit Protection Act (Truth-in-Lending Act} and
Regulation “7" of the Board of Governors of the Federal Reserve System, because Mortgagor is
a person fully‘exchided therefrom, and/or because said extension of credit is only for business or
commercial puiposes of Mortgagor and is not being used for personal, family, household or
agricultural purposes; {x).except for the security interest granted hereby, Mortgagor is, and as to
portions of the Tangibl¢ Freperty and Intangibles to be acquired after the date hereof will be, the
sole owner (or lessee in the-case of Tangible Property leased by Mortgagor) of the Tangible
Property and Intangibles, free fiom any adverse lien, security interest, encumbrance or adverse
claim thereon of any kind whatsceve:; (l) the Tangible Property will be kept on or at the Land
and Improvements; and (m) Mortgagor has its principal place of business in the State where the
Land is located at the address set fortl 2. the beginning of this Mortgage and Mortgagor will
immediately notify Mortgagee in writing cf anv change in its principal place of business as set
forth in the beginning of this Mortgage. Moltgazor represents and warrants to Mortgagee that
the Security Property does not constitute “agricutual real estate” or “residential real estate,” as
such terms are defined in the Illinois Mortgage Fore=losure Law.

35.  Business Entitv. If Mortgagor is a corporation, partnership, limited liability
company or other business entity, or if Mortgagor consists of riore than one person and any such
person is such a business entity, then each such business entity liereby represents and warrants as
to itself, in order to induce Mortgagee to extend the credit secured tigreby, that: (a) it is duly
organized, validly existing and in good standing under the laws of the jurisdiction of its creation
and the state in which the Security Property is located; (b) it has all requisitz power and authority
(corporate or otherwise) to conduct its business, to own its properties, to execute and deliver this
Mortgage and all other Loan Documents executed by it, and to perform its obligaiiens under the
same; (c) its execution, delivery and performance of this Mortgage and all otnec-such Loan
Documents have been duly authorized by all necessary actions {corporate or otherwizc)and do
not require the consent or approval of its stockholders (if a corporation) or of any other person or
entity whose consent has not been obtained; and (d) the execution, delivery and performance of
this Mortgage and all other Loan Documents do not and shall not conflict with any provision of
its by-laws or articles of incorporation (if a corporation), partnership agreement (if a
partnership), articles of organization and operating agreement (if a limited liability company) or
trust agreement or other document pursuant to which it was created and exists. Ownership of the
Security Property shall be and remain in a single asset entity throughout the term of the Loan.
Mortgagor covenants and agrees that all of the proceeds of the Loan secured by this Mortgage
will be used solely for business purposes and in furtherance of the regular business affairs of
Mortgagor, and the entire principal obligation secured hereby constitutes: (i) a “business loan,”
as that term is used in, and for all purposes of, the Illinois Interest Act, 815 ILCS 205/0.01 et
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seq., including Section 4(1)(c) thereof; and (ii) a “loan secured by a mortgage on real estate”
within the purview and operation of Section 205/4(1)(!) thereof.

36.  Rights Not Impaired. The lien, security interest and other security rights of the
Mortgagee hereunder shall not be impaired by any indulgence, moratorium or release granted by
the Mortgagee, including, but not limited to: (a) any renewal, extension or modification which
the Mortgagee may grant with respect to any of the Obligations; (b) any surrender, compromise,
release, renewal, extension, exchange or substitution which the Mortgagee may grant in respect
of the Security Property, or any part thereof or any interest therein; or (c) any release or
indulgence granted to any endorser, guarantor or surety of any of the Obligations. In the event
the ownersiiip of the Security Property or any part thereof becomes vested in a person or entity
other than Maztgagor, the Mortgagee may, without notice to Mortgagor, deal with such successor
or successors (n.nterest with reference to this Mortgage and to the indebtedness secured hereby
in the same mainsr-as with Mortgagor, without in any way discharging Mortgagor’s lability
hereunder or for the-payment of the indebtedness secured hereby. No sale of the Security Prop-
erty, no forbearance ondhz part of the Mortgagee and no extension of the time for the payment of
the indebtedness secured herchy given by the Mortgagee shall operate to release, discharge,
modify, change or affect, in-wiwle or in part, the liability of Mortgagor hereunder or for the
payment of the indebtedness secued hereby or the liability of any other person hereunder or for
the payment of the indebtedness secured hereby, except as agreed to in writing by the
Mortgagee.

37.  ERISA. Mortgagor covenants andagrees that:

(a) It shall not engage in any transaction which would cause any obligation, or
action taken or to be taken, hereunder (or the exercise by Mortgagee of any of its rights under the
Note, this Mortgage and the Loan Documents) to b¢ 4 non-exempt (under a statutory or
administrative class exemption) prohibited transaction under *iie. Employee Retirement Income
Security Act of 1974, as amended (“"ERISA").

(b) - Mortgagor further covenants and agrees to ‘deliver to Mortgagee such
certifications or other evidence from time to time throughout the termcef this Mortgage, as
requested by Mortgagee in its sole discretion, that (i) Mortgagor is not an “cmployee benefit
plan” as defined in Section 3(32) of ERISA, which is subject to Title 1. 21> CRISA, or a
“governmental plan” within the meaning of Section 3(3) of ERISA; (ii) Mortgagor 1< not subject
to state statutes regulating investments and fiduciary obligations with respect to governmental
plans; and (iii) one or more of the following circumstances is true:

(i) Equity interests in Mortgagor are publicly offered securities,
within the meaning of 29 C.F.R. §2510.3-101(b)(2);

(i)  Lessthan 25 percent of each outstanding class of equity interests in
Mortgagor are held by “benefit plan investors” within the meaning of

29 C.F.R. §2510.3-101(F(2); or

(1))  Mortgagor qualifies as an “operating company” or a “real estate
operating company” within the meaning of 29 C.F.R. §2510.3-101(c) or
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(e) or an investment company registered under The Investment Company
Act of 1940.

38.  Other Indebtedness Secured. [n addition to the specific indebtedness identified
herein above, the Obligations also include, and this Mortgage also secures, all Other
Indebtedness (as defined in the preliminary recitals of this Mortgage), of Mortgagor to
Mortgagee whether or not presently contemplated by the parties, direct or indirect, otherwise
secured or unsecured, joint or several, absolute or contingent, due or to become due, whether for
payment or performance, now existing or hereafter arising, regardless of how the same arise or
by what instrument, agreement or book account they may be evidenced or whether evidenced by
any instrurient, agreement or book account, including without limitation all loans (including any
loan by renewal), all indebtedness, all undertakings to take or refrain from taking any action, all
indebtedness, (iabilities or obligations owing from Mortgagor to others that Mortgagee may have
obtained by purciasse; negotiation, discount, assignment or otherwise, and all interest, taxes, fees
charges, expenses, ana-attorney’s fees chargeable to Mortgagor or incurred by Mortgagee
hereunder or under anyother document or instrument delivered in connection herewith.

39.  Interpretation. ‘whenever the context of any provision of this Mortgage shall so
require, words in the singular skall'include the plural, words in the plural shall include the
singular, and pronouns of any gendershall include the other genders. Captions and headings in
this Mortgage are for convenience oniy and.shall not affect its interpretation. All references in
this Mortgage to Exhibits, Schedules, pa agraphs and subparagraphs refer to the respective
subdivisions of this Mortgage, unless the refetence expressly identifies another document.
Wherever used in this Mortgage,. unless the context clearly indicates a contrary intention or
unless this Mortgage specifically provides otherwise: fa) the term “Mortgagor” shall include any
subsequent owner(s) of the Security Property; (b) the term “Mortgagee” shall include any
subsequent holder(s) of the Note; (c) the term *“Obligers” shall include any permitted
successor(s) or permitted assign(s) of any Obligor; (d) the terrn “Obligations™ shall include any
modification of any Obligations from time to time and any-fuwre advances or other sums
payable to Mortgagee under this Mortgage; (¢) the term “Loan Doczments™ shall include any
note or other instrument evidencing or pertaining to any future advance hereunder and any
renewals, extensions or modifications of any Loan Document; and (f) the term “person” shall
mean “an individual, corporation, partnership, limited partnership, limited fatility company,
unincorporated association, joint stock corporation, joint venture or other legal vitivy™,

40.  Subordination of Property Manager’s Lien. Any property inanagement
agreement for the Security Property entered into hereafter with a property manager shaii contain
a “no lien” provision whereby the property manager waives and releases any and all mechanics’
lien rights that-the property manager or anyone claiming by, through or under the property
manager may have and shall provide that Mortgagee may terminate such agreement at any time
after the occurrence of an Event of Default hereunder. Such property management agreement or
a short form thereof, at Mortgagee’s request, shall be recorded with the Recorder of Deeds of the
county where the Land is located. In addition, if the property management agreement in
existence as of the date hereof does not contain a “no lien” provision, Mortgagor shall cause the
property manager under such agreement to enter into a subordination of the management

agreement with Mortgagee, in recordable form, whereby such property manager subordinates
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present and future lien rights and those of any party claiming by, through or under such property
manager to the lien of this Mortgage.

41. Maximum_ Indebtedness. = Anything contained herein to the contrary
notwithstanding, in no event shall the indebtedness secured by this Mortgage exceed the sum of
$24,000,000.

42.  Collateral Protection Act. Pursuant to the requirements of the Illinois Collateral
Protection Act, 815 ILCS 180/1 er seq., Mortgagor is hereby notified as follows: Unless
Mortgagor provides Mortgagee with evidence of the insurance coverage required by this
Mortgage or, any of the other Loan Documents, Mortgagee may purchase insurance at
Mortgagor’s zxpense to protect the interests of Mortgagee in the Security Property. This
insurance may, but need not, protect Mortgagor’s interests. The coverage Mortgagee purchases
may not pay ary_c.aim that Mortgagor makes or any claim that is made against Mortgagor in
connection with the. Security Property. Mortgagor may later cancel any insurance purchased by
Mortgagee but only a‘te’ providing Mortgagee with evidence that Mortgagor has obtained
insurance as required by this-Mortgage or any of the other Loan Documents. If Mortgagee
purchases insurance for the Security Property, Mortgagor will be responsible for the costs of
such insurance, including interest/or any other charges that Mortgagee may lawfully impose in
connection with the placement of th< insurance, until the effective date of the cancellation or
expiration of the insurance. The cosis/of any such insurance may be added to the Obligations
secured hereby. The costs of the insutziice may be more than the cost of insurance that
Mortgagor may be able to obtain on its own.

43.  Miscellaneous. Time is of the essence of all provisions of this Mortgage.
Mortgagor hereby waives all right of homestead exeript.on (if any) in the Security Property. If
Mortgagor consists of more than one person, the obligations.and liabilities of each such person
hereunder shall be joint and several, and wherever the term  Mortgagor” is used it shall be
deemed to refer to such persons jointly and severally. If Mortgagor is a partnership, then all
general partners in Mortgagor shall be liable jointly and severally to: the covenants, agreements,
undertakings and obligations of Mortgagor in connection with the Obirgations, notwithstanding
any contrary provision of the partnership laws of the state in which thé Security Property is
located. This Mortgage shall be binding upon the parties hereto and theii respective heirs,
personal representatives, successors and assigns, and it shall inure to the bernielit'of Mortgagee
and its successors and assigns and to the benefit of Mortgagor and Mortgagor’s tieirs, personal
representatives and permitted successors and assigns. This Mortgage cannot be changad except
by an agreement in writing, signed by the party against whom enforcement of the ¢hange is
sought. Mortgagor expressly agrees that for purposes of this Mortgage and each and every other
Loan Document: (i) this Mortgage and each and every other Loan Document shall be a “credit
agreement” under the Illinois Credit Agreements Act, 815 ILCS 160/1, et seq. (the “Credit
Agreements Act™); (1) the Credit Agreements Act applies to this transaction, including, but not
limited to, the execution of this Mortgage and each and every other Loan Document; and (iii)
any action on or in any way related to this Mortgage and each and every other Loan Document
shall be governed by the Credit Agreements Act.

44.  Limitation of Liability. Nothing contained in this Mortgage, the Note or in any
of the other Loan Documents, shall (a) limit or impair the rights of Mortgagee to proceed against
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any of the Security Property in accordance with the terms of the Loan Documents, (b) limit or
impair the rights of Mortgagee to proceed against any person under any guarantee, indemnity
(including but not limited to any indemnity relating to environmental matters and access of
handicapped or disabled persons) or any other provision of any of the Loan Documents
providing for the personal liability of any such person in accordance with its terms, or to enforce
the rights of Mortgagee under any such guaranty, indemnity or other provision in accordance
with its terms, or (¢} limit or impair the rights of Mortgagee to proceed against Mortgagor or any
other person to recover or collect, or limit or restrict the personal liability of Mortgagor or any
other person for the payment to Mortgagee for, any of the following, including, without
limitation, reasonable attorneys’ fees and costs incurred by Mortgagee in connection with any
such recovery, collection or payment, all of which Mortgagor hereby indemnifies Mortgagee
against and agrees to pay to Mortgagee, to-wit: '

(1) damages suffered by Mortgagee as a result of (1) fraud or
niisrepresentation by Mortgagor or any other person acting on behalf of or
a: the direction of Mortgagor in connection with the Loan, (2) intentional
waste of any of the Security Property, including the removal of any
properiy o1 fixtures from the Security Property which are not replaced by
similar property or fixtures of equal or greater value, (3) the amendment,
modification o7 termination of any lease of any of the Security Property in
violation of any (provision of the Loan Documents (normal amendment,
modification or terin nation of the apartment leases in the ordinary course
of business due to tenait rule violation, delinquent rent, job transfer, job
loss, or other customary reasnns, is permitted), (4) failure to observe and
comply with all laws, ordinaices and regulations applicable to any of the
Security Property, (5) failure to_<eomply with any of the obligations of
Mortgagor under any of the Loan /2ocuments or indemnity agreements
pertaining to environmental matters or access of handicapped or disabled
persons, (6) the sale or further encumironce of any of the Security
Property in violation of any provision of the-Lzar Documents, (7) failure
to insure the Security Property in accordance with the terms of the Loan
Documents, (8) failure to pay real estate taxes and assessments and ground
lease payments (if applicable) which accrue prior to' Mcortgagee taking
possession of the Security Property or failure to make sufficient funds
available through escrow payments to Mortgagee to pay such taxes,
assessments, and ground lease payments, or {9) the loss ot ary) of the
Security Property because of the forfeiture of same to any governmental
agency or third party unrelated or not affiliated with Mortgagee for any
reason;

(i)  any rents, issues or profits of any of the Security Property collected
by or on behalf of Mortgagor which are not applied to payment of the
Obligations or paid to third parties not affiliated with Mortgagor for
reasonable operating costs related to the Security Property (including real
estate taxes and the establishment of a reasonable reserve for that purpose)
after an uncured default or an uncured Event of Default, in each case
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beyond any applicable notice and/or cure period, under this Mortgage or
any other Loan Document;

(iii) any security deposits or other similar deposits received from
tenants or occupants of the Security Property to the extent that funds for
such security deposits are not obtained by Mortgagee from Mortgagor
after an Event of Default;

(iv)  any sums expended by Mortgagee in fulfilling the obligations of
Mortgagor, as lessor, under any lease of any of the Security Property,
excluding obligations relating to maintenance of the Security Property and
liabilities accruing after Mortgagor has given up possession of the Security
Property to Mortgagee:

()}  any insurance proceeds, condemnation awards or proceeds
resuiting from any sale of any of the Security Property which are
misapplied or misappropriated by or on behalf of Mortgagor or which,
undertker‘terms of the Loan Documents, should have been paid to
Mortgagee; und

(vi)  the amocupt-of any valid unpaid mechanic’s liens, materialmen’s
liens or other liens, »+hether or not similar, arising due to work performed
or materials furnished i connection with any of the Security Property
which could create liens on_any portion of the Security Property.

[remainder of page intentionuily lefi blank]
pag Y
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WITNESS the due execution of this Mortgage, Security Agreement and Assignment of
Leases as of the date first written above.

Old Franklin, L.L.C.,
an lllinois limited lLiability company

By: ROFAR Management LLC,
an lilinois limited liability company
Title: Sole Member of its Managing Committee

By: Q‘/\A \///}M

Narye: Yosgplf'V. arago\

Titke: Spl mper of its Managing Committee
ACRKNOWLEDGMENTS
STATE OF /L— )
} ss.

COUNTY OF Gﬂ)Zg )

I, the undersigned, a Notary Public in and for.sard County and State, certify that Joseph
V. Farago, personally known to me to be the sole mémber of the Managing Committee of
ROFAR Management LLC, which is the sole member of tlie Managing Committee of Old
Franklin, L.L.C., an Illinois limited liability company, and the rerson whose name is subscribed
to the foregoing instrument, personally appeared before me this dey urd severally acknowledged
that he signed and delivered the said instrument as his free and voiurrary act and the free and
voluntary act of said companies for the uses and purposes therein set forth.

[seal]

Nota

JEFFREY J STAHL
Otticial Seal
Notary Public - Siate of lliinais

My Commission Expires Aug 3, 2020
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EXHIBIT “A”

Legal Description

Parcel 1:

Lots 10 and 15 and the North %2 of Lot 16 (except that part of each of said lots taken for opening
and widening of Dearborn Street) in C. L. & I. Harmon Subdivision of Block 137 in School
Section Addition to Chicago in Section 16, Township 39 North, Range 14 East of the Third
Principal‘viciidian, in Cook County, Illinois.

Parcel 2:
The South half of Lot | £ and all of Lot 21 (except that part thereof taken for Dearborn Street) in

C. L. & 1. Harmon Subdivision of Block 137 in School Section Addition to Chicago in Section
16, Township 39 North, Ranze 14 East of the Third Principal Meridian, in Cook County, lllinois.

Common address: 525 and 537 S. Deacrorn Street, Chicago, Illinois 60605

PINs: 17-16-246-008-0000, L7-16-246-009-0000, 17-16-246-010-0000,
and 17-16-246-011-0000
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EXHIBIT “B”

Permitted Exceptions

1. General taxes for the year 2018 and subsequent years that are not yet due and payable.
2. Special Service Area Ordinance recorded as document 9107584 1.
3. Agreement dated July 25, 1872, and recorded as document 45444 for a party wall.

4. Agreement dated September 8, 1887, and recorded October 26, 1887, as document
887467 for & party wall.

5. Urban Renewal Dzvelopment Plan recorded as document 23318146.

6. Deed of architectural fagade-casement and conservation right dated December 27, 1983,
and recorded December 28, 1983, as document 26910600.

7. Ordinance relating to landmarks recorded October 9, 1996, as document 96771296,

8. Agreement recorded December 31, 1984, as document 27389238 as to an architectural
fagade easement and conservation right.

9. Those additional exceptions from title insurance coverage shown on Schedule B, Part 1 of
Mortgagee’s loan title policy no. CCHI1800751L>issued by Chicago Title Insurance
Company.

DMS 12457830v3
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