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MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING

This Mortgage, Assignment of Rents and Leases, Security Agreement and Fixture Filing
(this “Mortgage™) is executed as of October 5, 2018, by 311 WEST ILLINOIS STREET
OWNER LLC, a Delaware limited liability company, having an office at 223 West Washington
Street, Suite 2300, Chicago, Illinois 60606 (“Mortgagor™), to LANDESBANK HESSEN-
THURINGEN GIROZENTRALE, as agent (“Agent”) for the benefit of itself and the Banks
who are parties to the Loan Agreement hereinafter described, from time to time (collectively,
“Beneficizry™). Agent’s address is 420 Fifth Avenue, 24th Floor, New York, New York 10018-
2729. Pursuzat to the Loan Agreement, Agent has been given full power and authority to act on
behalf of Bereficiary with regard to the enforcement of this Mortgage and the Note (defined
below) secured ey this Mortgage, and on all other matters relating to the Loan secured by this

Mortgage.
RECITALS:

Mortgagor by a certain terri iean promissory note dated as of the date hereof given to the
Banks is indebted to the Banks in-the-aggregate principal sum of SEVENTY-FIVE MILLION
AND NO/100THS DOLLARS ($75:058.000.00) in lawful money of the United States of
America (such note, as the same may be cupplemented, amended, restated, renewed, replaced.
substituted, modified or extended from time 40 time, shall, collectively, be referred 1o as the
“Note”), with interest from the date thereof at the rate(s) set forth in the Loan Agreement,
principal and interest 10 be payable in accordance-with the terms and conditions provided in the
Note and in that certain Term Loan Agreement dated ay of the date hereof among Mortgagor,
Agent and the Banks (as the same may be issued, suppiernented, amended, restated, renewed,
replaced, substituted, modificd or extended from time (o time, the"Loan Agreement”™).

Mortgagor desires to secure the payment and performance ¢ the Obligations.

AND Mortgagor covenants and agrees with and represents and vaarrants to Beneficiary as
follows:

' ARTICLE 1
DEFINITIONS

Section 1.01 Definitions. As used herein, the following terms shall have
the following meanings:

(a) “Mortgaged Property”™ All of Mortgagor’s right, title and interest in the
‘following: (1) the real property described in Exhibit A, together with any greater estate therein
as hereafter may be acquired by Mortgagor (the “Land™), (2) all buildings, structures and other
improvements, now or at any time situated, placed or constructed upon the Land (the
“Improvements™), (3) all fixtures (as defined in the UCC hereinatier described), including,
without limitation, all materials, supplies, equipment (as defined in the UCC) not owned by, paid
for by, financed (in compliance with the Loan Agreement) by, or leased from third partics,
apparatus and other items of personal property now owned or hereafter acquired by Mortgagor
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and now or hereafter attached to, installed in or used in connection with any of the Improvements
or the Land. and waler, gas, ¢lectrical, storm and sanitary sewer facilities and all other utilities
whether or not situated in easements (the “Fixtures™), (4) all goods. accounts. gencral
intangibles (inciuding payment intangibles), deposit accounts (other than security deposit and
contract deposit accounts), instruments, mvestment property, commercial tort claims, letter-of-
credit rights, letters of credit, money, documents and chattel paper (as such terms are defined in
the UCC) and all other personal property of any kind or character, including such items of
personal property as defined in the UCC, now owned or hereafter acquired by Mortgagor and
now or hergafter affixed to, placed upon, used in connection with, arising from or otherwise
related to the Land and Improvements or which may be used in or relating to the planning,
development, financing or operation of the Mortgaged Property, including, without limitation,
furniture, furnishings, equipment (specifically excluding the items of personal property described
in that certain WCE Financing Statement filed on March 2, 2018 as file number 2018 1462213,
showing Borrowcei 4§ the debtor and BAYCAP LLC as the secured party, as affecied by that
certain UCC Financing Statement Amendment filed on March 13, 2018 as file number 2018
1734538). machinery, 1aginey, insurance proceeds, accounts, contract rights, trademarks,
goodwill, chattel paper, documiznts, trade names, licenses and/or franchise agreements, rights of
Mortgagor under lcases of Fixtures or other personal property or equipment, inventory, all
refundable, returnable or reimbuisabie fees, deposits or other funds or evidences of credit or
indebtedness deposited by or on behalf of Mortgagor with any governmental authorities, boards,
corporations, providers of utility services; rublic or private, including specifically, but without
limitation, all refundable, returnable or reitabursable tap fees, utility deposits, commitment fees
and development costs (the “Personalty™), (5] all reserves, escrows or impounds required under
the Loan Agreement and all deposit accounts ng.ptained by Mortgagor or Beneficiary with
respect to the Mortgaged Property, (6) all plan:, ssrecifications, shop drawings and other
technical descriptions prepared for construction, repair or alteration of the Tmprovements
prepared tor Mortgagor, and all amendments and modifications thereof (the “Plans™), (7) all
leases, subleases, licenses, concessions, occupancy agrecmen's ob other agreements (written or
oral, now or at any time in effect) which grant a possessory inteérzs:-in, or the right to use, all or
any part of the Mortgaged Property, together with all related secaricy and other deposits (the
“Leases™), (8) all of the rents, revenues, income, proceeds, profits, security and other tvpes of
deposits, and other benefits paid or payable by parties to the Leases other than Mortgagor for
using, leasing, licensing, possessing, operating from, residing in, selling or Otherwise enjoying
the Mortgaged Property (the “Rents™), (9) all other agreements, such as construzii=i. contracts,
architects’ agreements, engineers’ confracts, utility conftracts, maintenance ~2greements,
management agreements, service contracts, permits, licenses, certificates and entitlemicris)in any
way relating to the development, construction, use, occupancy, operation, maintenance,
enjoyment, acquisition or ownership of the Mortgaged Property (the “Property Agreements™),
(10) all rights, privileges, tenements, hereditaments, rights-of-way, easements, appendages and
appurtenances appertaining to the foregoing, and all right, title and interest, il any, of Mortgagor
in and to any streets, ways, alleys, strips or gores of land adjoining the Land or any part thercof,
(1) all accessions. replacements and substitutions for any of the foregoing and all proceeds
thereof, (12) all insurance policics, unearned premiums therefor and proceeds from such policics
covering any of the above property now or hercafter acquired by Mortgagor, (13) all mineral,
water, oil and gas rights now or hereafier acquired and relating to all or any part of the
Mortgaged Property, (14) any awards, remunerations, reimbursements, settlements or
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compensation heretofore made or hereaficr to be made by any governmental anthority pertaining
to the Land, the [mprovements, the Fixtures or the Personalty, (13) all of Mortgagor’s
contractual rights in any escrow agreements in connection with security deposits and/or contract
deposits, (16) any and all air and/or development rights and any awards, remuncrations,
reimbursements, settlements or compensation heretofore made or hercafter to be made by any
governmental authority pertaining to the Land, the Improvements, the Fixtures or the Personalty:
and (17) all sottware embedded within or used in connection with any of the collateral described
above. As used in this Mortgage. the term “Mortgaged Property” shall mean all or, where the
context permits or requires, any portion of the above or any interest therein.

(by  “UCC”: The Uniform Commercial Code of the State of New York or, if
the creation,perfection and enforcement of any security interest herein granted is governed by
the laws of a stz other than the State of New York, then. as to the matter in question, the
Uniform Comnierciai-Code in eifect in that state.

Capitahized tern's /1ot defined herein shall have the meanings ascribed thercto in the Loan
Agreement.

ARTICLE 2
GRANT

Section 2.01  Grapi— IN CONSIDERATION OF THE FOREGOING
and to secure the full and timely payment ana performance of the Obligations, Mortgagor has
mortgaged, given, granted, warranted, bargained, sold, aliened, enfeoffed, conveyed, confirmed
and assigned, and by these presents does mortgags, give, grant, warrant, bargain, sell, alien,
enfeoft, convey, confirm and assign, unto Agent, withjall powers of sale, all right, title and
interest of Mortgagor now owned, or hereafter acquired.’in and to the Mortgaged Property,
subject to the Permitted Exceptions. '

ARTICLE 3
WARRANTIES, REPRESENTATIONS AND COYVENANTS

Mortgagor warrants, represents and covenants to Beneficiary as foilows:

Section 3.01 Title _to  Mortgaged Property and  Yaea. of  this
Instrument. Mortgagor owns the Mortgaged Property free and clear #iany Liens,
claims or interests, except the Permitted Exceptions. This Mortgage creates valid, cndotceable

first priority Liens and security interests against the Mortgaged Property.

Section 3.02  First Lien Status. Mortgagor shall preserve and protect
the first Lien and security interest status of this Mortgage and the other Loan Documents. [f any
Lien or security interest other than the Permitted Exceptions is asserted against the Mortgaged
Property, Mortgagor shall promptly, and at its expense, (a) give Agent a detailed written notice
of such Lien or security interest (including origin, amount and other terms), and (b) pay the
underlying claim in full or take such other action so as to cause it to be released or contest the
same in compliance with the requirements of the Loan Agreement (including the requirement of
providing a bond or other security satisfactory to Agent).

(%)
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Section 3.03  Payment_and Performance. Mortgagor shall pay the
Obligations when due under the Loan Documents and shall perform the Obligations in full when
they are required to be performed.

Section 3.04  Replacement of Fixtures and Personalty. Subject to the
respective rights and obligations under Section 6.03 hereof, Mortgagor shall not, without the
prior written consent ol Agent (which consent shall not be unreasonably withheld, conditioned or
delayed), permit any of the Fixtures or Personalty to be removed at any time from the Land or
Improvements, unless the removed item is removed tempaorarily for maintenance and repair or, if
removed permanently, is obsolete and is replaced by an article of equal or beuer suitability and
value, ow:iea by Mortgagor subject to the Liens and sccurity interests of this Mortgage and the
other Loan Pocuments, and free and clear of any other Lien or security interest except such as
may be first apnioved in writing by Agent or otherwise permitted under the Loan Agreement.

Se&ion 3.05 Maintenance of Rishts of Way, Easements and

Licenses. ‘Mortgagor shall maintain all rights of way, casements, grants, privileges,

ticenses, certificates, permits.entitlements and franchises necessary for the use of the Mortgaged

Property and will not, without the prior consent of Agent (which consent shall not be

unreasonably withheld, conditioned o: delayed), consent to any public restriction (including any

zoning ordinance) or private restricticii as to the use of the Mortgaged Property. Mortgagor shall

comply in all material respects with alf ‘restrictive covenants affecting the Mortgaged Property,

and all zoning ordinances and other public Or private restrictions as to the usc of the Mortgaged
Property.

Section 3.06  Inspection. Mortgagor shall permit Agent, and its agents,
representatives and employees, upon reasonable prior’ notice to Mortgagor, to inspect the
Mortgaged Property and conduct such environmental ¢ni _engineering studies as Agent may
require, provided that such inspections and studies shall not matcsially interfere with the use and
operation of the Mortgaged Property.

Section 3.07  QOther_Covenants. All of tlie covenants in the Loan
Agreement are incorporated herein by reference and, together with covemunts in this Article 3,
shall be covcnants running with the land. The covenants set forth inthe - Loan Agreement
include, among other provisions: (a) limitations on the further sale, transfer or spcumbering of
any of the Mortgaged Property, (b) the obligation to pay when due all 1axes on the Mortgaged
Property or assessed against Beneficiary with respect to the Loan, (c) the right of Beneliciary to
inspect the Mortgaged Property, (d) the obligation to keep the Mortgaged Property insured as
Beneficiary may require, () the obligation to comply with all legal requirements (including
environmental laws), maintain the Mortgaged Property in good condition, and promptly repair
any damage or casuaity, and (f) except as otherwise permitted under the Loan Agreement, the
obligation of Mortgagor to obtain Beneficiary’s consent prior to entering into, modifying or
taking other actions with respect to Leases.

Section 3.08 Condemnation Awards and Insurance Proceeds.

(a) Condemnation _Awards.  Subject to the provisions of the Loan
Agreement, Mortgagor assigns all awards and compensation for any condemnation or other
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taking, or any purchase in lieu thereof, to Beneficiary and authorizes Bencficiary to collect and
receive such awards and compensation and to give proper receipts and acquittances theretor,
subject to the terms of the Loan Agreement.

(b) Insurance Proceeds. Subject to the provisions of the Loan Agreement,
(1) Mortgagor assigns to Beneficiary all proceeds of any insurance policies insuring against loss
or damage to the Mortgaged Property and (ii) Mortgagor authorizes Beneficiary to collect and
receive such proceeds and authorizes and directs the issuer of each of such insurance policies to
make payment for all such losses directly to Beneficiary, insiead of to Mortgagor and
Beneficiary jointly.

Section 3.09 CC&R’s.  To promptly and in all material respects
observe, perforr: and discharge each and every condition, obligation, covenant and agreement
affecting the Meorwgaged Property, whether the same is prior and superior or subject and
subordinate hereto,-ipcinding, without limitation, if the Mortgaged Property is or will be a
condominium, commutity_apartment or part of a planned development project, each and every
provision to be performed by Mortgagor under any declaration of covenants, conditions and
restrictions or other similar duCvment pertaining thereto.

ARTICLE 4
DEFAULT AND FORECLOSURE

Section 4.01  Remedies. 'f an Event of Default (as defined in the Loan
Agreement) exists, Beneficiary may, at Benelary’s election, exercise any or all of the
following rights, remedies and recourses:

(a) Acceleration. Declare the Obligations to be immediately due and
payable, without further notice, presentment, protest, nouce of intent to accelerate, notice of
acceleratton, demand or action of any nature whatsoever (each of which hereby is expressly
waived by Mortgagor), whereupon the same shall become immediziely due and payable.

(b) Entry on Mortgaged Property. Enter the Morigaged Property and take
exclusive possession thereof (subject to the rights of existing tenants under valid Leases) and of
all books, records and accounts relating thereto. If Mortgagor remains in possession of the
Mortgaged Property after the occurrence and during.the continuance of an Event'of Pefault and
without Beneficiary’s prior written consent, Beneficiary may invoke any legal” remedies to
dispossess Mortgagor.

(c) ‘ Operation _of Mortgaged Property. Hold, lease, develop, manage,
operate or otherwise use the Mortgaged Property upon such terms and conditions as Beneficiary
may deem reasonable under the circumstances (making such repairs, alterations, additions and
improvements and taking other actions, from time to time, as Beneficiary deems necessary or
desirable), and apply all Rents and other amounts collected by Beneficiary in connection
therewith in accordance with the provisions of Section 4.07.

(d)  Foreclosure and Sale. Institute proceedings for the complete foreclosure
of this Mortgage, in which case the Mortgaged Property may be sold for cash or credit in one or
more parcels. If (a) the Land shall consist of one or more parcels, whether or not contiguous and

2
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whether or not located in the same county, or (b} in addition to this Mortgage. Beneliciary shall
now or hereafter hold one or more additional mortgages, Liens or other security (directly or
mdirectly) for the Obligations upon other property in the Statc, then to the fullest extent
permitted by law, Beneficiary may, at its election, commence or consolidate in a single
foreclosure action all foreclosure procecdings against all such collateral securing the Obligations
(including the Morlgaged Property), which action may be brought or consolidated in the courts
of any county in which any of such collateral is located. Mortgagor acknowledges that the right
to maintain a consolidated foreclosure action is a specific inducement to Beneficiary to extend
the Obligations, and Mortgagor expressly and irrevocably waives any objections to the
commencement or consolidation of the foreclosure proceedings in a single action and any
objections’to the laying of venue or based on the grounds oi forum non conveniens which it may
now or hereafier have. With respect to any notices required or permitted under the UCC,
Mortgagor agrees-that five (5) days’ prior written notice shall be deemed commercially
reasonable. At aiy<such sale by virtue of any judicial proceedings or any other legal right,
remedy or recourse, thie title to and right of possession of anv such property shall pass to the
purchaser thereof, and w the fullest extent permitted by law. Mortgagor shall be completely and
irrevocably divested of all of“its right, title, interest, claim and demand whatsoever, either at law
or in equity, in and 1o the property sold and such sale shall be a perpetual bar both at law and in
equitly against Mortgagor, and agzinst all other persons claiming or to claim the property sold or
any part thereof, by, through or under Mortgagor. Beneficiary may be a purchaser at such sale
and if Beneficiary is the highest bidder. nay credit the portion of the purchase price that would
be distributed to Beneficiary against the Oo igations in lieu of paying cash.
N

(e) Receiver. To the extent permitted by Law, make application to a court of
competent jurisdiction for, and immediately obtain fror such court as a matter of strict right and
without notice to Mortgagor or regard to (i) the adequacy of the Mortgaged Property for the
repayment of the Obligations or (i) the solvency of Mongzosr or any other Person hable for the
payment of the Obligations, the appointment of a receiver of the Mortgaged Property, and
Mortgagor irrevocably consents to such appointment. Any sucirieceiver shall be vested with the
fullest powers permitted under applicable law and have all the usual powers and duties of
receivers in similar cases, including the full power to rent, maintain «wd otherwise operate the
Mortgaged Property upon such terms as may be approved by the court, ‘and shall apply such
Rents in accordance with the provisions of Section 4.07. Mortgagor and every other Person
ltable for payment of the Obligations hereby waives and authorizes Beneficiary o.waive any
requirement that a receiver post a bond.

(f} Inspection Rights. In accordance with, and subject to, any limitations set
forth in the Loan Agreement and on reasonable notice (cxcept in the case of an emergency), and
without releasing Mortgagor from any obligation to cure any default of Mortgagor, Beneficiary
or its agents, representatives, and employees acting by themselves or through a court-appointed
receiver, may, from time to time and at all reasonable times (or at any time in the case of an
emergency), enter and inspect the Mortgaged Property and every part of it (including all samples
of building materials, soil, and groundwater, and all books, records, and files of Mortgagor
relating to the Mortgaged Property) and perform any acts and things as Beneficiary deems
necessary or desirable to inspect, investigate, assess, and protect the security of this Mortgage.
for the purpose of determining:

1 DIRI0GE3
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(1) the existence. location. nature, and magnitude of any past or
present release or threatened release,

() the presence of any Hazardous Materials on or about the
Mortgaged Property in violation of any Environmenta! Law, and

(itiy  the compliance by Mortgagor of every environmental provision of
this Mortgage and all other Loan Documents.

In furtherance ot these purposes, without limitation of any of its other rights, Beneficiary
may:

(x)  obtain a court order to enforce Beneficiary's right to enter
and inspect the Mortgaged Property, to which the decision of Beneficiary
az 1o whether there exists a release, threatened release, any Hazardous
Maerials on or about the Mortgaged Property in violation of any
Environmental Law, or a breach by Mortgagor of any environmental
provision 0l this Mortgage or any of the other Loan Documents, will be
deemed reagonable and conclusive as between Mortgagor and Beneficiary;
and i

(y}  havc . receiver appointed to enforce Beneficiary's right to
enter and inspect the Morigaged Property for Hazardous Materials.

All actual out-of-pocket costs and expenses fncurred by Beneficiary with respect to the
audits, tests, inspections, and examinations that Beaeficiary or its agents, representatives, or
employees may conduct, including the fees of the  engineers, laboratories, contractors,
consultants, and attorneys. will be paid by Mortgager: All costs or expenses incurred by
Beneficiary pursuant to this subsection (including, without limitation, court costs, reasonable
consultants’ fees, and reasonable attorneys’ fees, whether incurzed in litigation and whether
before or after judgment) will bear interest at the Default Rate from thie date Beneficiary makes a
demand for payment until they have been paid in full. Except' as-provided by Legal
Requirements, any inspections or tests made by Beneficiary or its represintatives, employees,
and agents, will be for Beneficiary’s purposes only and will not be constiued (o create any
responsibility or liability on the part of Beneficiary to Mortgagor or to any other person. Subject
to Beneficiary providing notice to Mortgagor, Beneficiary will have the righty bui not the
obligation, to communicate with any governmental authority regarding any fact or réasonable
belief of Beneficiary that constitutes or could constitute a breach of any of Mortgagor’s
obligations under any environmental provision in this Mortgage or any of the Loan Documents.

(9) Other. Exercise alf other rights, remedies and recourses granted under the
Loan Documents or otherwise available at law or in equity (including an action for specific
performance of any covenant contained in the Loan Documents, or a judgment on the Note either
before, during or after any proceeding to enforce this Mortgage).

Section 4.02  Separate Sales. The Mortgaged Property may be sold in
one or more parcels and in such manner and order as Beneficiary in its sole discretion, may elect;

103890663
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the right of sale arising out of any Event of Default shall not be exhausted by any one or more
sales.

Section 4.03  Remedies Cumulative, Concurrent_and Nonexclusive.
Beneficiary shall have all rights, remedics and recourses granted in the Loan Documents and
available at law or equity (including the UCC), which rights (a) shall be cumulative and
concurrent, (b) may be pursued separately, successively or concurrently against Mortgagor or
others obligated under the Note and the other Loan Documents, or against the Mortgaged
Property, or against any one or more of them, at the sole discretion ot Beneficiary, (c) may be
exercised as often as occasion therefor shall arise, and the exercise or failure to exercise any of
them shal' niot be construed as a waiver or release thereof or of any other right, remedy or
recourse, andd) are intended to be, and shall be, nonexclusive. No action by Beneficiary in the
enforcement cf zay rights, remedies or recourses under the Loan Documents or otherwise at law

or equity shall be.dcemed to cure any Event of Default.

Secuion 4.04  Release of and Resort to Collateral. Beneficiary may
release. regardless of cunsideration and without the necessity for any notice to a consent by the
holder of any subordinate Lien 40 the Mortgaged Property, any part of the Moitgaged Property
without, as to the remainder, in any way impairing, affecting, subordinating or releasing the Lien
or securily interests created in or evidenced by the Loan Documents or their stature as a first and
prior Lien and security interest in and)te the Mortgaged Property. For payment of the
Obligations, Beneficiary may resort to-uny other security in such order and manner as
Beneficiary may elect.

Section 4.05 Wiiver of Kidemption, Notice and Marshalling of
Assets. To the fullest extent permitted by aw, Mortgagor hereby irrevocably and
unconditionally waives and releases (a) all benefit that might accrue to Mortgagor by virtue of
any present or future statute of limitations or law or judicial dacision exempting the Mortgaged
Property from attachment, levy or sale on exccution or providing for any appraisement,
valuation, stay of execution, exemption from civil process, redemoiion or extension ot time for
payment, (b) all notices of any Event of Default or of Beneficiary’s siection to exercise or its
actual exercise of any right, remedy or recourse provided for under the Lwan Documents, and
(c) any right to a marshalling of assets or a sale in inverse order of alienation.

Section 4.06 Discontinuance of Proceedings. 1f Benefi¢izirv shall have
proceeded to invoke any right, remedy or recourse permitted under the Loan Documents and
shall thereafter elect to discontinue or abandon it for any reason, Beneficiary shall‘hzve the
unqualified right to do so and, in such an cvent, Mortgagor and Beneficiary shall be restored to
their former positions with respect to the Obligations, the Loan Documents, the Mortgaged
Property and otherwise, and the rights, remedies, recourses and powers of Beneficiary shall
continue as if the right, remedy or recourse had never been invoked, but no such discontinuance
or abandonment shall waive any Event of Default which may then exist or the right of
Beneficiary thereafter to exercise any right, remedy or recourse under the Loan Documents for
such Event of Default.

Section 4.07  Application of Proceeds. The proceeds of any sale of, and
the Rents and other amounts generated by the holding, leasing, management, operation or other

108390663



1828234017 Page: 10 of 23

UNOFFICIAL COPY

use of the Mortgaged Property, shall be applied by Beneficiary (or the receiver, if onc is
appointed) in the following order unless otherwise required by applicable law:

(a) to the payment of the costs and expenses of taking possession of the
Mortgaged Property and of holding, using, teasing, repairing. improving and selling the same,
including, without imitation (1) receiver’s fees and expenses. (2) court costs, (3) attorneys’ and
accountants’ fees and expenses, (4) costs of advertisement, and (3) the payment of all ground
rent, real estate taxes and assessments, except any taxes, assessments or other charges subject to
which the Mortgaged Property shall have been sold;

(b)  to the payment of all amounts {including interest), other than the unpaid
principal balzace of the Note and accrued but unpaid interest, which may be due to Beneficiary
under the Loan Decuments;

(c) "_V12 the payment of the Obligations and performance of the Obligations in
such manner and order of preference as Beneficiary in its sole discretion may determine; and

(d)  the balarcz;if any, to the payment of the Persons legally entitled thereto.

Section 4.08 " Qccupancy After Foreclosure, The purchaser at any
foreclosure sale pursuant to Section st.21(d) shall become the legal owner of the Mortgaged
Property. All occupants of the Mortgagcd Property shall, at the option of such purchaser.
become tenants of the purchaser at the forecivsure sale and shall deliver possession thereof
immediately to the purchaser upon demand. t_shall not be necessary for the purchaser at said
sale to bring any action for possession of the Mortzaged Property other than the statutory action
of forcible detainer in any justice court having jurisaiction over the Mortgaged Property.

Section 4.09 Costs of Enforcemeri.

(a) [f any Event of Default exists, Beneficiary shall have the right, but not the
obligation, to cure such Event of Default in the name and on beratof Mortgagor. All sums
advanced and expenses incurred at any time by Beneficiary under (s Section 4.09(b). or
otherwise under this Mortgage or any of the other Loan Documents or appiicable law, shall bear
interest from the date that such sum is advanced or expense incurred, to and ircluding the date of
reimbursement, computed at the Default Rate (as defined in the Loan Agreemen).and all such
sums, together with interest thercon, shall be secured by this Mortgage.

(b) Mortgagor shall pay all actual out-of-pocket expenses (including
reasonable attorneys” fees and expenses) of or incidental to the perfection and enforcement of
this Mortgage and the other Loan Documents, or the enforcement, compromise or settlement of
the Obligations or any claim under this Mortgage and the other Loan Documents, and for the
curing thereof, or for defending or asserting the rights and claims of Beneficiary in respect
thereof, by litigation or otherwisc.

Section4.10 No Beneficiarv in Possession. Ncither the enforcement of
any of the remedies under this Article 4, the assignment of the Rents and Leases under Article 5,
the security interests under Article 6, nor any other remedics afforded to Bencficiary under the
Loan Documents at law or in equity shall cause Beneficiary to be deemed or construed to be a

9
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mortgagee in possession of the Mortgaged Property (in the absence of the actual taking of
possession of the Mortgaged Property). to obligate Beneticiary to lease the Mortgaged Property
or attempt to do so, or to take any action, incur any expense, or perform or discharge any
obligation, duty or liability whatsoever under any of the Leascs or otherwise.

Scction 4.11 Transfer Tax. Mortgagor shall pay, and indemnify
Beneficiary and any grantee for, any: (a) City of Chicago, Cook County or State of lllinois
transfer taxes arising from any loreclosure, deed in lieu of foreclosure, or other divestiture of
Mortgagor’s title to the Mortgaged Property directly or indirectly through Beneficiary’s exercise
of remedies under the Loan Documents (any such taxes on any such transfers or divestitures,
“Transfer vaxes™); (b) audit or claim by any governmental authority on Transfer Taxes;
(c) interest and penaluies for failure to pay Transfer Taxes; and (d) reasonable attorneys’ fees of
enforcing the ‘ndemnity.

Section 4,12 Waiver of Redemption _and Reinstatement. Mortgagor
further agrees, to the fiull 'extent permitted by law, that in case of an Event of Default, neither
Mortgagor nor anyone Ciaiming through or under it will set up, claim or seek to take advantage
of any appraisement, valuatici/stay or extension laws now or hereafter in force, or take any
other action (other than good faitk defenses and compulsory counterclaims, and the payment in
full of the outstanding Obligations)-that would prevent or hinder the enforcement of foreclosure
of this Mortgage or the absolute saic oi the Mortgaged Property, or the final and absolute
delivery of possession thereof, immediately after such foreclosure sale, to the purchaser thereat.
Mortgagor, for itself and all who may, at any ame, claim through or under it, hereby waives, to
the full extent that it may lawfully so do, the bencfit of all such laws, and any and all right to
have the assets comprising the Mortgaged Property’marshaled upon any foreclosure of the lien
hereof, and agrees that Beneficiary or any court having jurisdiction to foreclose such lien may
sell the Mortgaged Property in part or as an entirety,/ Mortgagor acknowledges that the
transaction of which this Mortgage is a part is a transacton that does not include either
agricultural real estate (as defined in Section 15-1201 of the lilineis Mortgage Foreclosure Law
(735 ILCS 1/15-1101 et seq.; the “Act™) or residential real estate (as'defined in Section 15-1219
of the Act). On behalf of Mortgagor, and each and every person acquiring any interest in, or title
to, the Mortgaged Property subsequent to the date of this Mortgage, and On behalf of all other
persons, to the maximum extent permitted by applicable law, Mortgagor hereby waives any and
all rights: (x) of redemption from any foreclosure, or other disposition of any ki or nature, of
the Mortgaged Property, or any part thereof, or interest therein, under or pursuant t4 rights herein
granted to Beneficiary: and (y) to reinstatement of the indebtedness hereby secured,_including,
without limitation, any right to reverse any acceleration of such indebtedness pursuant o
735 1LCS 5/15-1602. All waivers by Mortgagor in this Mortgage have been made voluntarily,
mtelligently and knowingly by Mortgagor, after Mortgagor has been afforded an opportunity to
be informed by counsel of Mortgagor’s choice as to possible alternative rights. Mortgagor’s
execution of this Mortgage shall be conclusive evidence of the making of such waivers and that
such waivers have been voluntarily, intelligently and knowingly made. '
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ARTICLE 5
ASSIGNMENT OF RENTS AND LEASES

Section 5.014 Assignment. Mortgagor acknowledges and confirms that it
has exccuted and defivered to Beneficiary an Assignment of Rents and Leases dated as of the
date hereot (the “Assignment of Rents and Leases™), intending that such instrument crealte a
present, absolute assignment to Beneficiary of the Leases and Rents.  Without limiting the
intended benefits or the remedies provided under the Assignment of Rents and Leases,
Mortgagor hereby assigns to Beneficiary, as further sceurity for the Obligations, the Leases and
Rents. While any Event of Default exists, Beneticiary shall be entitled to exercise any or all of
the remed:es provided in the Assignment of Rents and Leases and in Article 4 hercof, including
the right to liave a receiver appointed. If any conflict or inconsistency exists between the
assignment of the Rents and the Leases in this Mortgage and the absolute assignment of the
Rents and the Leases, in the Asstgnment of Rents and Leases, the terms of the Assignment of
Rents and Leases shallcontrol.

Secuon 502 No_Merger of Estates. So long as any part of the
Obligations secured hereby rernain unpaid and undischarged, the fee and leasehold estates to the
Mortgaged Property shall not merge, but shall remain separate and distinct, notwithstanding the
union of such estates either in Morigagor, Beneficiary, any lessee or any third party by purchase
or otherwise.

ARTICLE 6
SECURITY ACREEMENT

Section 6.01  Security Intercst. ' This Mortgage constitutes both a real
property mortgage and a “security agreement” within/the meaning of the UCC and other
applicable law with respect to the Personalty, the Fixtures, the Plans, the Leases, the Rents and
the Mortgaged Property Agreements and all other Mortgaged Property which is collateral under
the UCC (collectively, the “Personal Property”™). To this end, wu: subject to any applicable
provisions of the Loan Agreement, Mortgagor grants to Beneficiary, « first and prior security
interest in the Personal Property to secure the payment of the Obligations and performance of the
Obligations, and agrees that Beneficiary shall have all the rights and remedies o£.a secured party
under the UCC with respect to such property. Any notice of sale, disposition: or'other intended
action by Beneficiary with respect to the Personal Property sent to Mortgagor at4east five (5)
Business Days prior 1o any action under the UCC shall constitute reasonable r.otice to
Mortgagor. ‘

Section 6.02  Financing Statements. Mortgagor shall {ile upon written
request from Beneficiary and/or hercby authorizes Beneficiary to file, at Mortgagor’s expense,
such financing, amendment and/or continuation statements as Beneficiary believes necessary or
desirable to create, perfect and/or preserve Beneficiary’s security interest hereunder. Mortgagor
shall promptly notify Beneficiary if Mortgagor (a) re-domesticates to another state, (b) moves its
chiel executive office to another state, (c) changes its name, (d) is merged into another entity or
(¢) moves any of its tangible personal property to another state, unless such personal property is
replaced by similar property of equal or greater value. For purposes of such filings, Mortgagor
agrees to furnish any information reasonably requested by Beneficiary promptly upon request by

I
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Beneficiary. Mortgagor is a registered organization (as defined in the UCC). organized solely
under the laws of the State of Dclaware. Mortgagor authorizes Benceficiary and its counsel to file
UCC financing statements describing the collateral as “all assets of the debtor, whether now
owned or existing or hereafter acquired or arising and all proceeds and products thereof,
including, without limitation, all fixtures on the Land and/or the Improvements®, and any
limitations on such collateral description, notwithstanding that such collateral description may be
broader in scope than the Personal Property. Mortgagor shall promptly notify Beneficiary of any
change in its organizational identification number. 1f Mortgagor does not now have an
organizational identification number and later obtains one, Mortgagor promptly shall notify
Beneficiary ot such organizational identification number.

Section 6.03 Fixture Filing.

) This Mortgage shall also constitute a “fixture filing” for the purposes of
the UCC, including, without limitation, Section 9-502(c) thereof, against all of the Mortgaged
Property which is or ia't¢’ become fixtures. Information concerning the security interest herein
granted may be obtained at the addresses of Debtor (Mortgagor) and Secured Party (Beneficiary)
as set forth in the first paragraph of this Mortgage. Notwithstanding the foregoing, at
Beneficiary’s election, Mortgagor shall also file and/or authorize Beneficiary to file, at
Beneficiary’s expense. financing statzinents required or permitted in the filing office (as defined
in the UCC) to perfect a security interest 1 the Fixtures.

(b) It is understood and agreea that, to protect Beneficiary against the effect of
UCC § 9-334, if'any fixture owned by Mortgagaron the Mortgaged Property, or any part of any
fixture, is replaced or added to, or any new fiviure owned by Mortgagor is installed by
Mortgagor, and in each case the fixture has a cost or iair market value in excess of Ten Thousand
and 00/100 Dollars ($10,000.00), and the fixture is or may be subject to a security interest held
by a seller or any other party, the following shall apply:

(1) Mortgagor or any owner of all or any part of the Mortgaged
Property will, before the replacement, addition, or installaticn o1 any fixture, obtain the
prior written approval of Beneficiary, and give Beneficiary written-notice that a security
agreement with respect to the fixure has been or will be consuminated, and the notice
shall contain the following tnformation:

(w) a description of the fixtures to be replaced” added to,
installed, or substituted;

(x}  a recital of the location at which the fixtures will be
replaced, added to, installed, or substituted,

8% a statement of the name and address of the holder and
amount of the security interest; and

(2} the date of the purchase of the fixtures.
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Neither this subsection nor any consent by Beneficiary pursuant to this subsection will
constitute an agreement to subordinate any right ot Beneficiary in fixtures or other property
covered by this Mortgage.

(i) After the occurrence and during the continuance of an Event of
Default, Beneficiary may at any time pay the balance due under the sccurity agreement
and the amount paid will be:

{x)  secured by this Mortgage and will be a Lien on the
Mortgaged Property, enjoying the same priorities as this Mortgage .

(y) added to the amount of the Note or other obligation secured
by this Mortgage . and

(z) payable on demand with interest at the Default Rate from
the timie 07 the payment; and if Mortgagor is in default for ten (10) days after
demand,-tiie entire principal sum secured hereby with afl unpaid interest will, at
the Beneficiarv’s,option, become immediately due. regardless of any contrary
provision in this Maiigage or the Note; or, unless prohibited by such security
agreement, Beneficiarv.will have the privilege of acquiring by assignment from
the holder of the security interest any contract rights, accounts receivable, chattel
paper, negotiable or nonncgatiable instruments, or other cvidence of Mortgagor’s
indebtedness (or the fixtures, apa, an acquiring these interests by assignment, will
have the right to enforce the seenrity interest as an assignee, in accordance with
the UCC and other applicable law.

(it})  Whether Beneficiary has paid or taken an assignment of the
security interest, if at any time Mortgagor is in defaatt for.a period of ten (10) days under
the security agreement covering the fixtures, and the otligations secured by such security
agreement ¢xceed $50,000, that default will be consiicred a material breach of
Mortgagor’s covenants under this Mortgage , and will, at Berchziary’s option, constitute
an Event of Default, and the principal sum secured will, at Bencficiary’s option, become
immediately due,

{(iv)  The provisions of subsections (i) and (iii) above wilbaot apply if
the goods that may become fixtures are of at least equivalent value and gaaiiiy as any
property being replaced and if the rights of the party holding the security inteiest have
been expressly subordinated, at no cost to Beneficiary, to the Lien of this Mortgage in a
manner satisfactory to Beneficiary, including, without limitation, at Beneficiary’s option,
providing to Beneficiary a satisfactory opinion of counsel that this Mortgage constitutes
a valid and subsisting first Lien on the fixtures that is not subordinate to the Lien of the
security interest under any applicable law, including, without limitation, the provisions of
UCC §§ 9-334 and 9-604.

Section 6.04 Assignment of Agreements.

(@) (a) To the extent not prohibited by provision of such agreements,
permits or contracts, as partial security for the Obligations, Mortgagor sclls, assigns, transfers,

-
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sets over, and delivers 1o Beneficiary all of Mortgagor’s right, title, and interest in all

agreements, permits, and contractls pertaining to the use or operation of the Mortgaged Property,

including, but not himited to, environmental impact reports; negative declarations; map.
approvals; grading and construction permits; conditional use permits; applications for all

permits; management agreements; all development rights in the Mortgaged Property that

Mortgagor may now or later acquire (including, without limitation, devetopment rights arising in

connection with any action by a governmental entity, including, by way of illustration, but not of
limitation, inducement resolutions of county. municipal, or other governmental entities);

agreements with contractors, suppliers, and construction managers; and agreements pertaining to

the transter of development rights or permitted floor arca under applicable laws or ordinances, as

they may,Ue smended or otherwise modified from time to time (collectively, the “Agreements”™),

including, withiout limitation, the right of Mortgagor to terminate any of the Agreements, to

perform underthem, and to compel performance and otherwise exercise all remedies under them,

together with {ne“rimediate and continuing right to collect and receive all sums that may

become due to Mortgsgor, or which Mortgagor may now or later become entitled to demand or
claim, arising or issuinzout of the Agreements, including, without limitation, claims of
Mortgagor for damages arisizig out of breach of or default under any of the Agreements and all

rights of Morigagor to receive jroceeds of any insurance, indemnity, warranty, or guaranty with

respect to any of the Agreements/ However, so long as no Event of Default has occurred and is

continuing, Mortgagor will have the (1ight under a license granted hereby to collect and rctain all

sums that may become payable to Mortzagor under the Agreements and to take any action

thereunder which Mortgagor reasonably believes necessary or desirable.

(b) Mortgagor covenants ana agyees (o observe, perform, and discharge the
obligations, terms, covenants, conditions, and warranties to be observed, performed, and
discharged by it under the Agreements. Beneficiary, vpea and during the continuation of an
Event of Default, at its option and upon written notice to-Mortgagor, will have the right to
declare the assignment in this Section 6.04 to be absolute) and the license granted in
Section 6.04(a) terminated, and, in addition, Beneficiary willligve the complete right then or
later to exercise and enforce all of the rights and remedies providea by Legal Requirements.

(c)  The acceptance by Beneficiary of the assignment o this Section 6.04,
with all the rights, powers, privileges, and authority granted will not, prior 40 ¢he exercise of
Beneficiary’s rnight to declare the assignment in this Section 6.04 to be absciute, obligate
Beneficiary to assume any obligations under the Agreements or to take any action unser them, or
lo expend any money or incur any expense or perform or discharge any obligation, duty, or
liability under the Agreements, or to assume any obligation or responsibility -tor the
nonperformance of the provisions by Mortgagor.

ARTICLE 7
STATE SPECIFIC PROVISIONS

Section 7.01  Compliance with Illinois Mortgage Foreclosure Law. In
the event that any provision in this Mortgage shall be inconsistent with any provision of the
IMinois Mortgage Foreclosure Law (735 Illinois Compiled Statutes 5 Sections 15-1101 et seq.)
(herein called the “Act™), the provisions of the Act shall take precedence over the provisions of
this Mortgage, but shall not invalidate or render unenforceable any other provision of this
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Mortgage that can be construed in a manner consistent with the Act.  Furthermore, if any
provision of this Mortgage grants to Beneficiary any rights or remedies, upon default of
Mortgagor, that are more limited than the rights that would otherwise be vested in Bencficiary
under the Act, in the absence of said provision, Beneficiary shall be vested with the rights
granted in the Act, to the full extent permitted by law. Without limiting the generality ot the
foregoing. all expenses incurred by Beneficiary, to the extent reimbursable under Sections 15-
1510 and 15-1512 of the Act, whether incurred before or afier any decree or judgment of
foreclosure, and whether enumerated in this Mortgage, shall be added to the indebtedness
secured by this Mortgage or by the judgment of foreclosure.

Section 7.02 Ilinois _Collateral Protection Act.  Unless Mortgagor
provides Berciiciary with evidence of the insurance coverage required by this Mortgage, the
l.oan Agreemerc.or the other Loan Documents, Beneficiary may purchase insurance at
Mortgagor’s expense, to protect Beneficiary’s interests in the Mortgaged Property.  This
insurance may, bur-p<ed not, protect Mortgagor’s interest. The coverage that Bencficiary
purchases may not pay av.cltaim that Mortgagor may make or any claim thal is made against
Mortgagor in connection with the Mortgaged Property. Mortgagor may later cancel any
insurance purchased by Bencriéiary, but only after providing Beneficiary with evidence that
Mortgagor has obtained insurance/as rzquired by this Mortgage, the Loan Agreement or the other
Loan Documents. If Beneficiary puichases insurance for the Mortgaged Property. Mortgagor
will be responsible for the costs of sucli trsurance, including interest and any other charges that
may be tmposed in connection with the pigcement of such insurance, until the cffective date of
the cancellation or expiration of such insurance. Vithout limitation of any other provision of this
Mortgage, the Loan Agreement or the other Loan ‘Dicuments, the cost of such insurance shall be
added to the indebtedness secured hereby. The cos? of the insurance may be more than the cost
of insurance Mortgagor may be able to obtain on its own

Section 7.03  Maximum Indebtedness: The maximum principal amount
secured by this Mortgage (excluding interest, costs, expenses-and proteclive advances) is
$150,000,000.00.

ARTICLE 8
MISCELLANEOUS

Section 8.01 Notices. Any approval, consent, notice, request or other
communication required or permitted to be given under this Mortgage shall be it (writing and
either shall be mailed by certified mail, postage prepaid, return receipt requested, or sent by
overnight air courier service, or personally delivered to a representative of the receiving party, or
sent by telecopy (provided an identical notice is also sent simultancously by mail, overnight
courier, or personal delivery as otherwise provided in this Section 8.01). All such
communications shall be mailed, sent or delivered, addressed to the party for whom it is intended
at its address set forth below.

If'to Mortgagor: 311 West Illinois Street Owner LLC
225 W. Washington Street, Suite 2300
Chicago, llhinois 60606
Attention: Kevin Hites
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with copies (o Ginsberg Jacobs LLC
300 South Wacker Drive, Suite 2730
Chicago, llinois 60606
Attention: David A. Lapins, Esq.

and
c/o 1.P. Morgan Investment Management Inc.
270 Park Avenue, 7th Floor
New York, NY 10017
Attention: Michael F. Bucklcy

Debevoise & Plimpton LLP

919 Third Avenue

New York, New York 10022
Attention: Edward M. Rishty, Esq.

[fto Agent: Landesbank Hessen-Thitringen Girozentrale
429 Fifth Avenue, 24" Floor
Neéw York, New York 10018-2729
Attention: Thomas Crowley

With copies to: Landesbank Hr:ssen-Thiiringen Girozentrale
420 Fifth Averue, 24th Floor
New York, New Yaort: 10018-2729
Attention: GeneratCounsel, New York Branch

o
=
j

Dentons US LLP

1221 Avenue of the Americas

New York, New York 10020-1059
Attention: Gary A. Goodman, Esg

Any communication so addressed and mailed shall be deemed to be given/r-the earliest
of (1) when actually delivered, (2) on the first (1%) Business Day after deposit with.an-overnight
air courier service, or (3) on the third (3') Business Day after deposit in the United Staces mail,
postage prepaid, in each case to the address of the intended addressee and any communication so
delivered in person shall be deemed to be given when receipted for by, or actually received by
Mortgagor or Beneficiary, as the case may be. If given by telecopy, a notice shall be deemed
given and received when the telecopy is transmitted to the party’s telecopy number specified
above, and confirmation of complete receipt is received by the transmitting party during normal
business hours or on the next Business Day if not confirmed during norma! business hours, and
an identical notice is also sent simultaneously by mail, overnight courier, or personal delivery as
otherwise provided in this Section 8.01. Any party may designate a change of address by notice

to the others by giving at lcast ten (10) days prior notice of such change of address.
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Section 8.02  Covenants Running with the Land. All Obligations
conlamed in thuis Mortgage are intended by Mortgagor and Beneliciary to be. and shail be
construed as. covenants running with the Mortgaged Property. As used herein. “Mortgagor™
shall refer to the party named in the first paragraph of this Mortzage and to any subsequent
owner of all or any portion of the Mortgaged Property (without in any way implying that
Beneficiary has or will consent to any such conveyance or transfer of the Mortgaged Property).
All persons or entities who may have or acquire an interest in the Mortgaged Property shall be
deemed to have notice of, and be bound by, the terms of the Loan Agreement and the other Loan
Documents; however, no such party shall be entitled to any rights thereunder without the prior
written consent of Beneficiary.

Section 8.03  Attornev-in-Fact. Mortgagor hereby irrevocably appoints
Beneficiary and/ts successors and assigns, as its attorney-in-fact, which agency is coupled with
an interest, (a) to-exseute and/or record any notices of completion, cessation of fabor or any other
notices that Beneficiary deems appropriate to protect Beneficiary's interest, it Mortgagor shall
fail to do so within ten‘(JJ)days after written request by Beneficiary, (b) upon the issuance of a
deed pursuant to the foreclosurg of this Mortgage or the delivery of a deed in lieu of foreclosure,
to execute all instruments oi 2ssignment, conveyance or further assurance with respect to the
Leases, Rents, Personalty, Fixturs, Plans and Property Agrcements in favor of the grantee of
any such deed and as may be necessery or desirable for such purpose, (¢) to prepare, execute and
file or record financing statements, coniniation statements, applications for registration and like
papers necessary to create, perfect or prese ve Beneficiary’s security interests and rights in or to
any of the collateral, and (d) while any Event o.” Default exists, to perform any obligation of
Mortgagor hereunder; however: (1) Beneficiary shell not under any circumstances be obligated
to perform any obligation of Mortgagor; (2) arly_sums advanced by Beneficiary in such
performance shall be added to and included in the Obiigations and shalt bear interest at the
Default Rate; (3) Beneficiary as such attorney-in-fact shall oxly be accountable for such funds as
are actually received by Beneficiary; and (4) Beneficiary shall’'noy be liable to Mortgagor or any
other person or entity for any failure to take any action which (tis’empowered (o take under this
Section 8.03.

Section 8.04  Successors and Assigns. This Mortage shall be binding
upon and inure to the benefit of Beneficiary and Mortgagor and their respective successors and
assigns. Mortgagor shall not, without the prior written consent of Beneficiary,-assizn any rights,
duties or obligations hereunder.

Section 8.05  No_Waiver. Any failure by Beneficiary to inzist upon
strict performance of any of the terms, provisions or conditions of the Loan Documents shall not
be deemed to be a waiver of same, and Beneficiary shall have the right at any time to insist upon
strict performance of all of such terms, provisions and conditions.

N

Section 8.06  Subrogation. To the extent proceeds of the Note have
been used to extinguish, extend or renew any indebtedness against the Mortgaged Property, then
Beneficiary shall be subrogated to all of the rights, Liens and interests existing against the
Mortgaged Property and held by the holder of such indebtedness and such former rights. Liens
and interests, if any, are not waived, but are continued in full force and eflect in favor of
Beneficiary.
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Section 8.07  Loan Agreement. If any conflict or inconsistency exists
hetween this Morigage and the Loan Agreement, the Loan Agreement shall govern, ’

Section 8.08  Release. Upon payment in full of the Obligations and
performance in full of the Obligations, Beneficiary, at Mortgagor’s expense, shall release the
Liens and security interests created by this Mortgage; provided, however, that in licu of such
rclease, so long as at the time of such payment in full no default shall have occurred and be
continuing, Beneficiary shall assign the Note and this Mortgage, without representation or
recourse, to an institutional lender designated by Mortgagor. Notwithstanding the foregoing, on
any repayment or refinancing of the Loan, Beneficiary shall not be obligated to deliver an
assignmern. of this Mortgage, and shall be obligated only to deliver a release, satisfaction or
discharge, if“Beneficiary continues to hold any other mortgage encumbering the Mortgaged
Property (unless Beneficiary is simultaneously assigning to a replacement lender all such
mortgages otheiwise-held by Beneficiary).

Sectiun 8.09 Waiver of Stav, Moratorium _and Similar Rights.
Mortgagor agrecs, to the full.extent that it may lawfully do so, that it will not at any time insist
upon or plead or in any way tak< advantage ot any appraisement, valuation, stay, marshalling of
assets, extension, redemption or moratorium law now or hercafter in force and cffect so as to
prevent or hinder the enforcement 47 tiie provisions of this Mortgage or the indebtedness secured
hereby, or any agreement between Mortzazor and Beneficiary or any rights or remedies of
Beneficiary.

Section 8,10 Limitatiow su, Liability. Mortgagor’s liability hereunder
is subject to the limitation on liability provisions of Article 12 of the Loan Agreement.

Section 8.11 Obligations of Mcstiagor, Joint and Several. [f more
than one person or entity has executed this Mortgage as “Mortgagor,” the obligations of all such
persons or entities hereunder shall be joint and several.

Section 8.12 Governing Law.

(a) IN ACCORDANCE WITH THE TERMS OF_ THE LOAN
DOCUMENTS AND EXCEPT AS PROVIDED BELOW, THE RIGHTS AND O3LIGATIONS
OF THE PARTIES UNDER THIS MORTGAGE AND UNDER THE CQiHER LOAN
DOCUMENTS SHALL BE GOVERNED BY AND CONSTRUED AND INTERPRETED IN
ACCORDANCE WITH THE INTERNAL LEGAL REQUIREMENTS OF THE STATE OF
NEW YORK WITHOUT GIVING EFFECT TO THE CONFLICTS-OF-LAW RULES AND
PRINCIPLES OF SUCH STATE. THE MORTGAGOR AND THE BENEFICIARY
FURTHER ACKNOWLEDGE, AGREE AND STIPULATE THAT THIS MORTGAGE WAS
MADE BY THE MORTGAGOR IN THE STATE OF NEW YORK, THAT THE PROCEEDS
OF THE OBLIGATIONS SECURED HEREBY WERE RECEIVED BY THE MORTGAGOR
IN THE STATE OF NEW YORK AND THAT THE STATE OF NEW YORK HAS A
SUBSTANTIAL RELATIONSHIP TO THE PARTIES INVOLVED IN THIS TRANSACTION
AND TO THE UNDERLYING TRANSACTIONS SECURED BY THIS MORTGAGE.
NOTWITHSTANDING THE FOREGOING, THE PARTIES AGRELE THAT:
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(i) THE PROCEDURES GOVERNING THE ENFORCEMENT BY
THE BENEFICIARY  OF PROVISIONAL  REMEDIES AGAINST THE
MORTGAGOR  DIRECTLY RELATING TO THE REAL PROPERTY
ENCUMBERED HEREBY, INCLUDING, BY WAY OF ILLUSTRATION BUT NOT
LIMITATION, ANY SUCH ACTIONS FOR REPLEVIN, FOR CLAIM OR
DELIVERY OF PROPERTY, OR FOR THE APPOINTMENT OF A RECEIVER,
SHALL BE GOVERNED BY THE LAWS OF THE STATE OF ILLINOIS;

(i)  THE LEGAL REQUIREMENTS OF THE STATE OF ILLINOIS
SHALL APPLY TO THE EXTENT, BUT ONLY TO THE EXTENT, NECESSARY IN
OFDIER TO CREATE, TO PERFECT, AND TO FORECLOSE THE SECURITY
INTEXEST AND LIENS CREATED HEREBY: PROVIDED, HOWEVER, THAT
NOTEIMC IN THIS PARAGRAPH SHALL IN ANY EVENT BE CONSTRUED TO
PROVIDE FHAT THE SUBSTANTIVE LEGAL REQUIREMENTS OF THE STATE
OF [LLINGIS SHALL APPLY TO THE OBLIGATIONS SECURED BY THIS
MORTGAGE OF_EVIDENCED BY THE OTHER LOAN DOCUMENTS, WHICH
ARE AND SHALL-CONTINUE TO BE GOVERNED BY THE SUBSTANTIVE
LEGAL REQUIREMENTS OF THE STATE OF NEW YORK. IN SUCH
CONNECTION, THE PAKTIES FURTHER AGREE THAT.

{by ~ THE BENEFICIARY MAY ENFORCE ITS RIGHTS UNDER THE
LOAN DOCUMENTS, INCLUDING ITs RIGHT TO SUE THE MORTGAGOR, AND/OR
ANY GUARANTOR, TO COLLECT ANY OUTSTANDING OBLIGATIONS, OR TO
OBTAIN A JUDGMENT AGAINST THE MURTGAGOR IN THE STATE OF NEW YORK,
THE STATE OF ILLINOIS OR OTHER STATES FOR ANY DEFICIENCY PRIOR TO OR
FOLLOWING FORECLOSURE, IN ACCORDANCY WITH NEW YORK LEGAL
REQUIREMENTS, AND IF THE BENEFICIARY OBTAINS A DEFICIENCY JUDGMENT
IN' A STATE OTHER THAN IN THE STATE OF ILLINOI5, THE BENEFICIARY SHALL
HAVE THE RIGHT TO ENFORCE SUCH JUDGMENT IN THE STATE OF ILLINOIS, AS
WELL AS IN OTHER STATES;

(¢)  WHENEVER POSSIBLE, EACH PROVISION QF THIS MORTGAGE
SHALL BE INTERPRETED IN SUCH MANNER AS TO BE EFFECTIVE AND VALID
UNDER APPLICABLE LEGAL REQUIREMENTS, BUT IF ANY PROVISICH OF THIS
MORTGAGE SHALL BE UNENFORCEABLE OR PROHIBITED BY OR INVALD UNDER
APPLICABLE LEGAL REQUIREMENTS, SUCH PROVISION SHALL BE INEFFECTIVE
TO THE EXTENT OF SUCH UNENFORCEABILITY, PROHIBITION OR INVALIDITY,
WITHOUT INVALIDATING THE REMAINING PROVISIONS OF THIS MORTGAGE.

Section 8.13 Headings. The Article, Section and Subsection titles
hereof are inserted for convenience of reference only and shall in no way alter, modify or define,
or be used in construing, the text of such Articles, Sections or Subsections.

Section 8.14  Entire Agreement. This Mortgage and the other Loan
Documents embody the entire agreement and understanding between Beneficiary and Mortgagor
and supersede all prior agreements and understandings between such parties relating to the
subject matter hereof and thercof. Accordingly, the Loan Documents may not be contradicted by

19
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evidence of prior, contemporaneous or subsequent oral agreements of the parties. There aie no

©unwritten oral agrecments between the parties.

[signatures appear on the following page|

__ COOK COUNTY
RECORDER OF DEEDS

CCOX COUNTY
RECORDER OF DEEDS

COOK COUNTY
RECORDER OF DEEDS
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Executed and delivered as of the date first above written.

MORTGAGOR: 311 WEST ILLINOIS STREET OWNER LLC,
a Delaware limited liability company

By()ﬂ/VV‘lJ {/\7'7(#\)
Nan@.lea_nne Lazar U

Its Atithorized Signatory

~l
STATEOFi?lf‘Umﬁ )

| \“,/ ) ss.
COUNTY OF Ay )

Iy u‘UlQ CQS#Y} (,m‘bmf) a notary public in and for said County, in the State
aforesaid, DO HEREBY CER7IFY. that Jeanne Lazar, the Authorized Signatory of 311 West
Illinois Street Owner, LLC, a Delaware limited liability company (the “Company”) personally
known to me to be the same persch :vhose name is subscribed to the foregoing instrument,
appeared before me this day in person‘and-acknowledged that he/she signed and delivered the
said instrument in his/her capacity as Authorized Signatory of the Company as his/her free and
voluntary act, and as the free and voluntary act of the Company, for the uses and purposes
therein set forth,

Given under my hand and official seal, this %J day o1 Jtober 2018.

Lin (Kttloimen

Notary Public

SYLViA CASTON-COLEMAN issi ' e
STonCo My commission CXI‘)I[‘GSZ%L

Notary Public - State of Illinois
My Commission Expires Apr 22, 20272
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EXHIBIT A

Lots | through 6, inclusive, together with that part of Lot 7 in Block 4 in Butler, Wright &
Webster's Addition to Chicago in the West 1/2 of the West 1/2 of the Northeast 1/4 of Section 9,
Township 39 North, Range 14, East of the Third Principal Meridian, lying East of the following
described line:

Beginning at a point on the North Line of Lot 7 aforesaid 6.08 fect West of the Northeast Corner
thereof; thence Southerly along a line drawn 6.08 fect West of and parallel with the East Line of
Said Lot 7 adistance of 76.035 feet; thence Easterly perpendicular to the last described line, 2.08
feet; thence Scutherly along a line drawn 4.00 feet West of and parallel with the East Line of
Said Lot 7, a aistance of 24.00 feet to the South line of Said Lot 7, being the Southerly Terminus
of the herein descrived line, in Cook County Illinois.

Address:
311 West lllinois Street, Chicage, Hlinois 606354

PINs:

1 7-09-250-003-C000
17-09-250-004-0000
I'7-09-250-005-G000
17-09-250-006-0000

EXH A-1
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