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This Instrument Prepared By
And After Recording Return To:

Erica D. Howard

Counsel — Real Estate

RGA Reinsurance Company
16600 Swingley Ridge Road
Chesterfield, Missouri 63017

MORTGAGE, SECURITY AGREEMENT

AND FIXTURE FILING ~
(Iltinois)

Loan No. 73100888

made this day of October, 2018, hetween SVAP 1IT HILLSIDE TOWN CENTER, LLC,
a Delawaréd limited liability company.-+-hose address is 340 Royal Poinciana Way, Suite 316,
Palm Beach, Florida 33480 (hereinafter reforred to as “Mortgagor™) and RGA REINSURANCE
COMPANY, a Missouri corporation, having an address of ¢/o RGA Mortgage Loan Servicing,
P.0O. Box 771320, St. Louis, Missouri 63177(hcizimafter referred to as “Mortgagee™).

THI? ORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING (*Mortgage”

WHEREAS, Mortgagor is justly indebted to Metzagee in the original principal amount
of ELEVEN MILLION SEVEN HUNDRED THOUSAND AND NO/100 DOLLARS
($11,700,000.00) (the “Loan”), in lawful money of the United States, and pursuant to the terms
of that certain Promissory Note dated as of the date hereof, Merigagor has agreed to pay the
same, with interest thereon at an annual rate equal to the One Morin LIBOR plus two hundred
twenty-five (225) basis points (a “basis point” being equal to one one hundredth of one percent)
and such adjusted interest rate as so determined shall apply to the loan watil the first day of the
following month, in monthly installments with final payment being due or. November 1, 2023
(the “Note™) and by this reference, being made a part hercof. The term of the Mete shall include
all other notes given in substitution, modification, increase, renewal or extension of the original
Note, in whole or in part.

WHERIEAS, Morigagee, as a condition precedent to the extension of credit and the
making of the Toan has required that Mortgagor provide Mortgagee with security for the
repayment of the Loan as well as for the performance, observance and discharge by Mortgagor of
various terms, covenants, conditions and agreements made by Mortgagor to, with, in favor of and
for the benefit of Mortgagee with respect to the indebtedness evidenced by the Note and as
provided in any and all other documents executed by Mortgagor in connection with and as security
for the Note (collectively the “Loan Documents™).

NOW THEREFORE, as consideration for the Loan, Mortgagor hereby MORTGAGES,
WARRANTS, GRANTS, REMISES, RELEASES, ALIENS AND CONVEYS AND GRANTS
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A SECURITY INTEREST to Mortgagee, and its successors and assigns, in and to the following
described real estate, known and numbered as 40-190 South Mannheim Road and situated, lying
and being in the Village of Hillside, County of Cook and State of [llinois, to-wit:

SEE EXHIBIT “A” ATTACHED HERETO AND
MADE A PART HEREOF FOR LEGAL DESCRIPTION

Thesstreet address of the above described property is:
40-19¢ South Mannheim Road;

and the Peomanent Tax Numbers thereof are 15-17-404-043-0000; 15-17-
404-045-0000:15-17-404-047-0000; 15-17-405-005-0000; 15-17-405-007-
0000; and 15-1%-403-026-0000;

together with all leases, rents, 15sues. profits, awards, royalties and other revenue thereof and all
and singular the tenements, herecitarnents and appurtenances to the above-described property
belonging, or in anywise appertainin2..ncluding any after-acquired title, reversions, franchises,
licenses, party walls, rights-of-ways, mincrals, oil and gas rights and profits, water, water rights
and profits thereof, casements, equipment ‘or fistures and also together with all right, title and
interest of Mortgagor from time to time, in and-to.any and ail buildings and improvements on the
above described real estate or which may hercafier be placed thereon or attached thereto,
including, but not limited to, any equity which may be acquired by Mortgagor in any such
fixtures or equipment as a result of the making of instal!lment payments on account of the
purchase of the same, and all the interior improvements and fixiures, movable or immovable of
every kind and description in and upon said property or which wzy hereafter be placed in or upon
the same or used in connection therewith and other property-now. or hereafter owned by
Mortgagor, or any successors in title, and attached to or used in corinection with the real estate
hereinabove described, all of which property, together with any and all replacements thereof, and
all similar apparatus, equipment or articles placed in or upon the mortgaged premises, shall be
deemed to be fixtures and an accession to the freehold, and a part of the realty 45 between the
parties hereto and all persons claiming by, through or under them, and shall be decrned a portion
of the security for the indebtedness herein mentioned and secured by this Mortgage aird-all of the
property hereinbefore mentioned is hereinafter designated as “Real Estate™;

AND Mortgagor does hereby irrevocably grant and convey unto Mortgagee a continuing
security interest in all of Mortgagor’s right, title and interest in and to each of the following,
whether now owned or in existence or hereatter acquired or arising and relating to the
management and operation of the Real Estate; (a) machinery, equipment, fixtures, fittings,
appliances, fumiture and articles of real, personal or mixed property of every kind and nature
whatsoever, including, but not limited to, and to the extent not classificd as fixtures for purposes
of the definition of Real Estate set forth above, all heating, ventilating, air conditioning,
plumbing and lighting systems and equipment, ranges, refrigerators, dishwashers, food and
beverage appliances, shades, drapes, mirrors, carpeting, linoleum, tables, chairs, beds, dressers,
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sofas, sprinkling systems, fire prevention and/or fire-extinguishing apparatus, all electrical and
communications systems and equipment, and all cleaning, laundry, lawn and other maintenance
systems and equipment; (b) all accounts, contract rights, general intangibles, causes of action,
commercial tort claims, payment intangibles, instruments, documents, chattel paper, accounts
receivables, supporting obligations, deposits, fees, charges and other payments, income, and cash
receipts relating to the Real Estate; (c) all substitutes and replacements for, accessories,
accessions, attachments, and other additions to, and all raw materials, supplies, work in process,
tools, parts./end equipment of any nature and description used or which might be used in
connection with any of the foregoing; (d) all products and proceeds of any of the foregoing,
including, withou: limitation, all payments under any insurance policics and any indemnity,
warranty or guarentv.relating to any of the foregoing; (e) any management agreements, and
related agreements aid Gocuments, and all general intangibles and other rights arising from or in
connection with all suck agreements (including any rights of first refusal, options to purchase or
similar rights, and any right-of first refusal arising under applicable bankruptcy law), and all
products and proceeds thereot-and additions thereto; and also, (f) all other personal property
which Mortgagor may now own «¢r hereinafter acquire, wherever located, used or usable in the
operation or management of the Real Esate (all of said property being hereafier referred to as the
“Personal Property”; all of the Real Estzi2” and all of the Personal Property shall be hereafter
referred to collectively as the “Property™).

TO HAVE AND TO HOLD the Property, together with all and singular the privileges and
appurtenances, tenements, hereditaments, easements, party walls and rights of way thereunto
belonging or usually enjoyed with said Property orcanv part thereof, and the reversions,
remainder and remainders, unto Mortgagee, its successors ana assigns, forever, for the purposes
and uses herein set forth, free from all rights and benefits under «ind by virtue of the Homestead
Exemption Laws of the State of Illinois, and all right to retain possession of the Property or any
part thereof after any default in or breach of any of the covenants; dgieements or provisions
herein contained, which said rights and benefits Mortgagor hereby expres'y releases and waives;

THIS MORTGAGE is made and intended to securc and enforce (a) the payment of all
sums that are owed or become due pursuant to the terms of the Note, this Mortgage or any of the
other Loan Documents or any other writing executed by Mortgagor relating tc the Loan,
including scheduled principal payments, scheduled interest payments, default inierest, late
charges, prepayment premiums, accelerated or matured principal balances, advances (including
advances to pay taxes, assessments and insurance premiums on the Property, the costs of
repairing, maintaining and preserving the Property, and the cost of completing any improvements
on the Property), collection costs, reasonable attorneys’ fees and costs in enforcing or protecting
the Note, the Mortgage, or any of the other Loan Documents in any probate, bankruptcy or other
proceeding, receivership costs, fees and all other financial obligations of Mortgagor incurred in
connection with the Loan transaction, including those obligations under agreements executed and
delivered by Mortgagor which specifically provide that such obligations are secured by this
Mortgage (the “Indebtedness™), provided, however, that this Mortgage shall not secure any Loan
Document or any particular person’s liabilities or obligations under any Loan Document to the
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extent that such Loan Document expressly states that it or such particular person’s liabilities or
obligations are unsecured by this Mortgage; (b) any modifications, extensions or renewals of the
Note, the Loan Documents or the Indebtedness; and (c) the performance of each and every
stipulation, condition, covenant and agreement of Mortgagor contained in the Loan Documents.

THIS Mortgage also constitutes a security agreement and fixture filing, as these terms are
defined in the Uniform Commercial Code (as such Code now or hereafter exists in effect in the
State of Illinsis) and in any state(s) in which the Personal Property and/or Mortgagor is located,
and, since sotiie of the property is or is to become fixtures on the Real Estate, this Mortgage shall
also be effective as a financing statement filed as a fixture filing with respect to all fixtures
included in the Propcrty, executed by Mortgagor (as “debtor™) in favor of Mortgagee (as “secured
party”). The filing 1510 G2 recorded with the Recorder of Deeds of Cook County, Illinois. In that
regard, the following infornation is provided:

Name of Debtor: SVAP Il HILLSIDE TOWN CENTER, LLC

Type of Organization: Limited Liability Company

State of Organization: Delaware

Organizational Number: 692315

Address of Debtor: 340 Royal Foinciana Way, Suite 316, Palm Beach,

Florida 33430

Name of Secured Party: RGA Reinsurance Companiy

Address of Secured Party: 16600 Swingley Ridge Road, Chesterfield, Missouri
63017

FOR THE CONSIDERATION AFORESAID, it is further covenanted and agreed by
Mortgagor to and with Mortgagee that:

L. TAXES. Mortgagor will, while any of the indebtedness secured hereby remains
unpaid, pay, at least ten (10) days before they become delinquent, all taxes (both general and
special), assessments and governmental charges lawfully levied or assessed, or that become a
lien, against the Property or any part thereof; will promptly furnish Mortgagee the receipts, or
such other evidence of payment as might be required by Mortgagee, showing such payments; and
will allow no payment of any taxes, assessments or governmental charges by a third party with
subrogation attaching, nor permit the Property, or any part thereof, to be sold or forfeited for any
tax, assessment or governmental charge whatsoever, Any irregularities or defects in the levy or
assessment of taxes, assessments, and governmental charges paid by Mortgagee are hereby



1828519282 Page: 6 of 40

UNOFFICIAL COPY

Loan No.73100888 Page 5

expressly waived and receipt by the proper officer shall be conclusive evidence both as to the
amount and validity of such payments.

2.

INSURANCE. A. Mortgagor will keep the Property insured against loss or

damage by fire against loss or damage by fire, windstorm, lightning, explosion, tornado,
terrorism and other hazards, casualties and contingencies as Mortgagee may from time to time
require. All such insurance shall be in forms and in sums (not less than sutficient to avoid any
claim on thepart of the insurers for co-insurance) satisfactory to Mortgagee, and shall include, but
not limited to w= following:

iii.

vi,

vil.

“Gpen Perils,” “Special Form,” or “Special Perils” property insurance coverage in
an ameuntnot less than one hundred percent (100%) of the replacement cost of all
insurable‘elements of the Real Estate and of all tangible Personal Property, with
coinsurance waived, or if a coinsurance clause is in effect, with an agreed amount
endorsement aceeptable to Mortgagee. Coverage shall extend to the Real Estate
and to all tangible Fersonal Property.

If any boiler or other machipcry is located on or about the Real Estate, broad form
boiler and machinery coverage, including a form of business income coverage.

If the Property is located in a special flood hazard area (an area within the 100-
vear floodplain) according to the most.current flood insurance rate map issued by
the Federal Emergency Management Agéncy.and if flood insurance is available,
the flood insurance coverage on all insurable el<mients the Property.

A form of business income coverage in the amounv.ot zighty percent (80%) of one
year’s business income from the Property.

Commercial general liability coverage (which may bd ir the form of
umbrella/excess liability insurance) with a One Million Doliar($1,000,000)
combined single limit per occurrence and a minimum aggregate lirit of Two
Million Dollars ($2,000,000).

Terrorism coverage if such insurance is available at commercially reasonable rates
and the subject hazards are commonly insured against at the time by prudent
institutional lenders for real properties similar to the Property and located in and
around the region in with the Property is located; provided, however, that if the
premium for the terrorism coverage is no more than two hundred percent (200%)
of the premiums for all other property insurance coverage required hereunder it
will be deemed to be commercially reasonable.

Such additional coverages appropriate to the property type and site location as
Mortgagee may require. Additional coverages may include earthquake,
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windstorm, mine subsidence, sinkhole, personal property, supplemental liability,
or coverages ol other property-specilic risks.

B. Each coverage required under this Section shall be primary rather (han
contributing or secondary to the coverage Mortgagor may carry for other properties or risks;
provided, however. that blanket coverage which otherwise complies with this Section shall be
acceptable if (i) the policy includes limits by property location, and (ii) Mortgagee determines, in
the exercise of its sole and absolute discretion, that the amount of such coverage is sufficient in
light of the other risks and properties insured under the blanket policy. The maximum deductible
on each required coverage or policy is One Hundred Thousand Dollars ($100,000.00).

C. On ail pronerty insurance policies and coverages required under this Section
(including coverage against loss of business income), Mortgagee must be named as “first
mortgagee” under a standard non-contributing mortgagee clause and the policies shall contain
such other endorsements or provisions satisfactory to Mortgagee as required to make loss payable
to Mortgagee as its interest may appear. On all liability policies and coverages, Mortgagee must
be named as an “additional insured.” Mortgagee shall be referred to verbatim as follows: RGA
Reinsurance Company, a Missouri corperation, and its successors, assigns, and affiliates; as their
interest may appear; ¢/o RGA Mortgage Loan-Servicing, P.O. Box 771320, St. Louis, Missouri
63177.

D. Each insurance carrier providing insurzac: required under this Section must have,
independently of its parent’s or any reinsurer’s rating, a «jeneral Policyholder Rating of A, and a
Financial Rating of X or better, as reported in the most curterni issue of Best’s Insurance Guide,
or as reported by Best on its internet web sitc. The insurance policies required hereunder shall not
include exclusions for terrorism coverage or mold coverage.

E. All policies must require the insurance carrier to give Mongagee a minimum of
ten (10) days’ notice in the event of modification, cancellation or termination for nonpayment of
premium and a minimum of thirty (30) days’ notice of nonrenewal. Mortgagsr ¢hall report to
Mortgagee immediately any facts known to Mortgagor that, in Mortgagor’s reasorabic judgment,
may adversely affect the appropriateness or enforceability of any insurance contract, including,
without limitation, changes in the ownership or occupancy of the Property, any hazard to the
Property and any matters that may give rise to any claim. Prior to expiration of any policy
required under this Section, Mortgagor shall provide either (a) an original or certified copy of the
renewed policy, or {b) a “binder,” an Acord 28 (real property), Acord 27 (personal property) or
Acord 25 (liability) certificate, or another document satisfactory to Mortgagee conferring on
Mortgagee the rights and privileges of mortgagee. [f Mortgagor meets the foregoing requirement
under clause (b), Mortgagor shall supply an original or certified copy of the original policy within
ninety (90) days. All binders, certificates, documents, and original or certified copies of policies
must name Mortgagor as a named insured, must include the complete and accurate property
address and must bear the original signature of the issuing insurance agent.
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F. Mortgagor promptly shall give notice to Mortgagee of any loss or damage to said
Property and, to the extent the repair cost due to such loss or damage is estimated to exceed
$250,000 (each, a “Major Loss™), shall not adjust or settle such loss without the written consent of
Mortgagee. Should any Major Loss occur to the Property or in the event the improvements on the
Property are damaged or destroyed, in whole or in part, by fire or other casualty, the insurance
company or companies are hereby directed by Mortgagor to make payment for such loss to
Mortgagee only, and not to Mortgagor and Mortgagee jointly, and Mortgagee is hereby appointed
attorney in fact for Mortgagor to make proof of loss if Mortgagor fails to do so promptly, and to
receive any sums collected under said policies. Following the occurrence of fire or other casualty,
Mortgagor, regarcless of whether insurance proceeds are payable under the policies or, if paid,
are made availzble to Mortgagor by Mortgagee, shall promptly proceed with the repair,
alteration, restoration, replacement or rebuilding of the improvements as near as possible to their
value, utility, condition” and character prior to such damage or destruction and such repairs,
alterations, restoration, replaccment and rebuilding shall be satisfactory to Mortgagee. Except as
expressly set forth herein, any insurance proceeds paid to Mortgagor or Mortgagee as result of
any loss or damage to the Properiy shall, at the option of Morlgagee, applied as payment on the
Indebtedness hereby secured, be used for the restoration or repair of the Property, or be released to
Mortgagor, as Mortgagee may elect in it:.sele and absolute discretion. Such application or release
shall not cure or waive any default or notice-ef default hereunder or invalidate any act done
pursuant to such notice. In the event of the foreclosure of this Mortgage, all right, title and interest
of Mortgagor in and to any insurance policy then/in force shall pass to the purchaser at the
foreclosure sale, and Mortgagee is hereby appointed“atiomey in fact for Mortgagor to assign and
transfer said policies. Mortgagee shall not be responsible’ for any insurance upon the said Property
or the collection of any insurance money or for the insolvency of any insurer.

G. If Mortgagor fails to procure and maintain any dnsurance required under this
Mortgage, Mortgagee may (but shall not be obligated to) upon prior "4 1iten notice to Mortgagor,
procure and maintain such insurance, at Mortgagor’s expense, in the amounts provided above or
in such lesser amounts as Mortgagee may deem appropriate, in order to (proect Mortgagee’s
interest in the premises. Such insurance may, but need not, protect Mortgagor's-interest in the
premises. Such insurance purchased by Mortgagee may not pay any claim that Morigagor makes
or any claim that is made against Mortgagor in connection with the Property. Moiigrigor may
later cancel any insurance purchased by Mortgagee, but only after providing Mortgagee with
evidence acceptable to Mortgagee that Mortgagor has obtained and paid for such insurance as
required under this Mortgage. If Mortgagee procures and maintains such insurance, Mortgagor
shall be responsible for the costs of such insurance, including interest as described hereunder and
any other charges Mortgagee may impose in connection with the placement of such insurance,
until the effective date of the cancellation or expiration of such insurance. All such costs, interest
and charges shall become immediately due and payable by Mortgagor and shall be secured by
this Mortgage. Such costs may be more than the cost of insurance Mortgagor may be able to
obtain on its own.
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H. Mortgagor hereby assigns to Morigagee all monies recoverable under cach
insurance policy required under this Section, provided, however, Mortgagee agrees that in the event
of loss or damage to the Property or the improvements located thereon, the amount collected under
any policy of insurance shall be made available for the restoration or repair of the Property under
the following conditions: (a) such restoration or repair is completed in conformance with the
provisions of any lease affected by the casualty (the “Lease™) and provided that such Lease
remains in full force and eftfect; (b) such restoration or repair commences within 90 days from the
event necessitating the restoration or repair, or such earlier time required by said Lease, and is
completed witrin the time required by said Lease, but no later than one (1) year from the date of
the casualty ana at least one (1) year prior to the Maturity Date (as such term is defined in the
Note): (¢) no defeul. which is continuing beyond the expiration of any notice and cure period,
exists under the Note-orany of the Loan Documents; (d) the insurance proceeds shall be held by
Mortgagee and disbursed .in accordance with such safeguards and funds disbursement
arrangements as are reasonab'y satisfactory to Mortgagee, which may include, but not be limited
to a retainage of ten percent (11"%) and shall provide for the disbursement of required contractor
progress payments; (¢) Mortgagee'is provided with reasonable assurance that the restoration will
be completed and that no liens of raechanics and/or materialmen will be allowed to be filed
against the Property for any such laboro:” materials; (f) if Mortgagee determines, in 1ts sole
discretion that the amount of insurance proceeds are not sufficient to pay the estimated cost of
repair or restoration of the Property, Mortgagor shall deposit with Mortgagee sufficient funds as
necessary to make up the deficiency between the-arount of the insurance proceeds and the cost
of the repair or restoration; and (g) the laws, ordinainses and regulations applicable with respect
to the Property permit the improvements located on the Property to be rebuilt to substantially
identical size, condition and use as existed prior to the casunity. and allow the improvement to
occupy the same area as existed prior to the casualty.

L. Notwithstanding anything in this Mortgage to the coruary, so long as no default
has occurred under the terms of the Loan Documents, which default has continued beyond any
applicable notice and cure period, with respect to any loss or damage not Congtituting a Major
Loss: (a) all monies recoverable under each insurance policy required under this'S<etion shall be
paid by the insurer directly to the Mortgagor; and (b) Mortgagor shall have the‘rigit to adjust
and/or settle such loss without the consent or participation of Mortgagee. It is further agreed that,
upon foreclosure sale, the title to all insurance policies held by or for Mortgagee shall pass to the
foreclosure purchaser, and Mortgagee is empowered in the name of Mortgagor to execute any
instrument, which may be necessary to vest the title to such insurance in such foreclosure
proceeding.

3. TAX AND INSURANCE ESCROWS. For the purpose of providing regularly for
the prompt payment of all taxes, assessments and governmental charges levied or assessed
against the Property and insurance premiums that will become due and payable to renew the
insurance on the Property as may be required by Mortgagee under this Mortgage, Mortgagor will
deposit with Mortgagee on the dates installments of principal and interest are payable, an amount
equal to the taxes, assessments, governmental charges and insurance premiums next due (as
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estimated by Mortgagee), less amounts already deposited therefor, divided by the number of
months to elapse prior to the date when such taxes, assessments, governmental charges and
insurance premiums will become due and payable. The monies thus deposited with Mortgagee
are to be held without interest and such deposits shall be applied by Mortgagee to the payment of
said taxes, assessments, governmental charges and insurance premiums as they become due and
payable. If at any time Mortgagee deems the amounts deposited insufficient to pay said taxes,
assessments, governmental charges and insurance premiums, Mortgagor will deposit with
Mortgagee any amount necessary to make up the deliciency. Notwithstanding anything to the
contrary s¢t iorth in this Section 3, so long as no default exists under the terms of the Loan
Documents and1s continuing beyond any applicable notice and cure period, Morlgagee agrees to
waive Mortgagor’s ohligation to deposit into escrow sufficient funds to pay taxes and insurance
premiums for any perden of the Property for which tenants under leases on the Property are
obligated to maintain insurance and pay property taxes under the terms of its respective lease so
long as (i) any such lease remains in full force and effect, without modification to the tax or
insurance portions thereof, and such lease has been approved by Mortgagee; (ii) any such tenants
are obligated, and in fact are insur'ng ‘he Property as required under the terms of their respective
leases and Mortgagee is being provided with satisfactory evidence of such insurance, and (iii)
any such tenants are obligated, and in fazrare paying all property taxes on their portion of the
Property as required under the terms of their respective leases and Mortgagee 1s being provided
with satisfactory evidence of such payment. The Mortgagee reserves the right to require such
monthly deposits as provided above in this Meifgage at any time in the event the above-
mentioned circumstances (i), (it), and (iii) do not ip“Tact exist. The watver of escrow in this
Section 3 does not diminish or alter Mortgagor’s resporsibility to comply with Sections 1 and 2
of this Mortgage. Further, Mortgagee agrees that all amounts required to be escrowed pursuant to
this Section will be used to pay amounts due for taxes and inserarice and will not, in the event of
a default, be applied to reduce the outstanding Indebtedness.

4, MAINTENANCE AND INSPECTIONS. Mortgagor will inaintain the Property
free from waste or nuisance of any kind and in good condition, and make all repairs,
replacements, improvements and additions which may be necessary (o preserve.and maintain the
Property and the value thereof, will not alter, destroy or remove any of “thc, buildings,
improvements or other property covered by this Mortgage, or permit the same tove altered,
destroyed or removed, or used for any purpose other than that for which it is now used, without
first obtaining the written consent of Mortgagee. Mortgagor will do any and all acts all in a
timely and proper manner, requested by Mortgagee to protect and preserve the security interests
granted hereunder including, without limitation, the authentication, execution, communication
and delivery of one or more financing statements and continuation statements pursuant to the
Uniform Commercial Code of the State(s) where the Personal Property and/or Mortgagor is
located (as such Code now or hereafter exists), in a form satisfactory to Mortgagee, and the
payment of the cost of filing said statements in all public offices requested by Mortgagee and any
and all acts as shall hereafter be reasonably requested by Mortgagee to effectuate the intent
hereof and to render all of the Property available for the security and satisfaction of the
Indebtedness and to enable Mortgagee to sell and/or convey the Property pursuant to the terms
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hereof. Mortgagor expressly authorizes Mortgagee to file and/or record one or more financing
statements and continuation statements in jurisdictions deemed appropriate by Mortgagee in its
reasonable judgment in order to create, perfect and preserve the security interest of Mortgagee in
the Personal Property and fixtures. Mortgagor will permit Mortgagee, its agents or
representatives, to inspect the Property at any reasonable time upon prior notice to Morigagor,
and will comply with any requirements made by Mortgagee with respect to the Property or the
management thereof that are consistent with the terms of the Loan Documents. Borrower shall
not be responzible for any costs or expenses incurred by Mortgagee in connection with any such
inspections uiiiass a default has occurred and is continuing.

5. N2 _LIENS,  Mortgagor will complete in a good, workmanlike manner any
building which is being-or may be constructed or repaired thereon; will pay when due all claims
for labor performed and /material furnished, and will not permit any lien of mechanics or
materialmen to attach to the Property. Except as otherwise stipulated by applicable law, no lien
provided for by the Statutes of the State of Illinois in favor of any one furnishing labor or
materials in the erection or repair of any building and improvements, now or hereafter, on the
Property shall attach to said Property. building or improvements, except as subject and
subordinate to the lien of this Mortgag¢“and any one dealing with said Property after the
recording of this Mortgage is hereby charged »ith notice of and consent to this stipulation, and
with a waiver of any lien except as subject and.subordinate hereto. Mortgagor will promptly pay
all charges or debts and interest thereon which cersditute charges or liens of equal rank with or
have any preference or priority over the lien of this Mortpage and all costs, fees and expenses,
including cost of evidence of title, court costs, reasonable attorneys® fees (not exceeding amount
permitted by law) incurred by Mortgagee in enforcing the riovisions of this Mortgage, or in
defending or intervening in any action affecting or purporting te 2itect any of the Property, or the
priority or validity of this Mortgage, whether brought by or against Martgagor or Mortgagee, and
Mortgagor shall settle or cause to be removed any claim and appeai in‘and defend any action
affecting or purporting to affect the security of this Mortgage or the interests of Mortgagee
hereunder. Notwithstanding the foregoing, Mortgagor shall have the right to conlest in good faith
the validity of any lien, encumbrance or charge which was not granted by Morigsgor, provided
Mortgagor shall first deposit with Mortgagee a bond or other security satisfactory {0:Mortgagee
in the amount which Mortgagee shall reasonably require, but not more than 150 pe‘ceat of the
amount of the claim, and provided further that Mortgagor shall thereafter diligently proceed to
cause the lien, encumbrance or charge to be removed and discharged and provided further that
such lien, encumbrance or charge does not create any criminal liability upon Mortgagor or
Mortgagee and could not work a forfeiture of title to the Real Estate. If Mortgagor shall fail to
discharge the lien, encumbrance or charge within ninety (90) days of the recording of such lien,
encumbrance or charge, then in addition to any other right or remedy which Mortgagee has,
Mortgagee may, but shall not be obligated to, discharge the same, either by paying the amount
claimed to be due or by procuring the discharge of the lien, encumbrance or charge by depositing
in court a bond for the amount claimed or otherwise giving security for the claim or in the
manner as is or may be prescribed by law. Any amount so paid by Mortgagee shall, at
Mortgagee’s option, become immediately due and payable.
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6. COMPLIANCE WITH LAW AND AGREEMENTS. Mortgagor will keep and
comply with all laws, ordinances, regulations, rules, orders and directions of any legislative,
executive, administrative or judicial body goverming the Property or its use (“Legal
Requirements™). Mortgagor shall pay promptly and keep, observe, perform and comply with all
covenants, terms and provisions of operating agreements, leases, instruments and documents
relating to the Property.

7. PEPAYMENT OF ADVANCES AND NOTE. Mortgagor will repay to
Mortgagee, upon demand, in lawful money, at such place as Mortgagee in writing may direct: (i)
all sums due pursdant to the Note, payable at the times and under the terms therein provided; and
(11) all sums advanced 2r expended by Mortgagee pursuant to this Mortgage or the other Loan
Documents to protect orpreserve the Property covered by this Mortgage, or to protect or preserve
the lien of this Mortgage or-the priority thereof, or to enforce its rights hereunder (except
attorneys’ fees), with interest thereon from the date of the advance until repaid at the Default
Rate (as defined in the Note), which sums shall also be secured hereby and shall be repayable
immediately.

8. CLAIMS AGAINST PROPERTY. Subject to Mortgagor’s right of contest under
Section 5, Mortgagor promptly will pay and settle or cause to be removed all claims against any
of the Property which affect the rights of Mortgagec tiereunder and will appear in and defend any
action or proceeding purporting to affect the lien ¢r-ihis Mortgage or the rights or powers of
Mortgagee hereunder, and Mortgagor will pay all expens=s incident thereto.

9. BOOKS OF ACCOUNT. Mortgagor will maintaiz books of account and records
(that are customarily maintained by owners of comparable propertics)-pertaining 1o the Property;
will allow Mortgagee to inspect at any reasonable time and upon reascratie notice all such books
and records; and will furnish promptly and fully at any time, upon written request and in such
form as Mortgagee may reasonably require, audits of Mortgagor’s books of account with respect
to said Property and any and all additional information concerning said Property-ar:d Mortgagor’s
business, past operations and prospects.

10.  CONDEMNATION. All judgments, decrees and awards for injury or damage (o
the Property and all awards pursuant to proceedings for condemnation thereof, or any part
thereof, as rent or otherwise and whether for a temporary taking or otherwise, are hereby assigned
in their entirety to Mortgagee who may apply the same to all reasonable charges in connection
with the collection thereol and to the indebtedness secured hereby in such manner as it may elect,
and Mortgagee is hereby authorized in the name of Mortgagor to execute and deliver valid
acquittances for, and to appeal from, any such award, judgment or decree. Settlement shall be
made pursuant to any proceedings for condemnation only with the consent of Mortgagee.
Provided, however, Mortgagee shall not be held responsible for any failure to collect awards.
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11, INDULGENCES OR FORBEARANCES. Without affecting the liability of
Mortgagor or any other person (except any person expressly released in writing) for payment of
the any Indebtedness secured hereby or for the performance of any obligation contained herein or
in the other Loan Documents, and without affecting the rights of Mortgagee with respect to any
security not expressly relcased in writing or the priority of the lien of this Mortgage, Mortgagee
may, at any time and from time to time, either before or after the Maturity Date (as defined in the
Note), and without notice or consent: (1) release any person liable for payment of all or any part
of the indebtedness or for performance of any obligation; (ii} make any agreement extending the
time or otherwise altering the terms of payment of all or any part of the indebtedness, or
modifying or waiving any obligation, or subordinating, modifying or otherwise dealing with the
lien or charge hereol: (i) exercise or refrain from exercising or waive any right Mortgagee may
have; (iv) accept addiuznal security of any kind; and (v) release and/or terminate or otherwise
deal with any property, ceal or personal, securing the indebtedness, including all or any part of
the Property.

12. CUMULATIVE REMEDIES; NO WAIVER. Every right and remedy provided in
this Mortgage shall be cumulative of 2very other right or remedy of Mortgagee, whether herein or
by law conferred, and may be enforced concurrently therewith; and no acceptance of the
performance of any obligations as to whica Mortgagor shall be in default or failure to exercise
any rights or remedy upon a particular defauit or breach shall be construed as a waiver of the
same or any other default then, theretofore or thereafier existing.

13, ASSIGNMENT OF LEASES AND RENTS. Mortgagor does hereby assign,
transfer and set over unto Mortgagee all leases (whether wriuen or oral), rents, revenues and
income on and from the Property covered by this Mortgage:~ T'nis assignment is intended by
Mortgagor to create, and shall be construed to create, a present’ 2nd absolute assignment to
Mortgagee subject only to the terms and provisions hereof, and not as ar assignment as security
for the performance of the obligations evidenced by the Note or any instrutnent given as security
for said Note, or any other indebtedness of Mortgagor. Mortgagor shall havz a yevocable license
to collect and receive the rents (but not more than one month prior to accrual), 1ncoe and profits
arising under said leases or from the Property and to retain, use and enjoy said reris, ‘ncome and
profits. Such license may be revoked by Mortgagee, without notice to Mortgagoc..upon the
occurrence of a default by Mortgagor in payment of the principal sum, interest and indebtedness
secured hereby and by said Note or in the performance of any obligation, covenants or agreement
herein or in said Note or other documents executed in connection therewith or in said leases
contained on the part of Mortgagor to be performed, which has continued beyond any applicable
notice and cure period. Unless and until the license is so revoked, Mortgagor shall hold all rents,
income and profits in trust for Mortgagee and agrees to apply said rents, income and profits to the
payment of principal, interest and other amounts due and payable to Mortgagee under the Loan
Documents at the time of collection of the rents, income and profits and to the payment of taxes,
assessments, water rates, sewer rents, lien claims, and to operation and maintenance charges
relating to the Property which are due and payable at the time of collection of the rents, income
and profits, except to the extent that funds for such items were placed and remain in escrow with
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Mortgagee, before using the rents, income or profits for any other purpose. It being understood
and agreed by Mortgagee that Mortgagor shall have the right to use and enjoy the rents, income
and profits for any purpose, including distributions to members or partners of Mortgagor,
provided Mortgagor has complied with the payment obligations set forth in the foregoing
sentence. Upon default in the payment of any installment of principal or interest of the Note
secured hereby or upon default in the performance of any of the conditions, covenants or
agreements herein contained or in any other instrument executed in connection with Note beyond
any applicabiz notice and cure period, Mortgagee, itself, or through its duly authorized agent,
shall, to the catent allowed by applicable law, be entitled to immediate possession of the Property
and shall have tae right to control, manage and operate the same and collect the rents and revenue
therefrom, and rent. lease or let all or any part of the Property to any party or parties, at such
rental and upon sueh <erms as Mortgagee shall, in its discretion, determine, and after the
deduction of the expens¢s/incidental thereto including reasonable attorneys’ fees, shall apply the
rents and revenue derived from the Property to the payment of any indebtedness then due and
secured hereby or incurred heréunder, in such manner as Mortgagee may clect, and after all
causes of default shall have been remedied and after making such provisions for the next
maturing obligations as Mortgagee _cnall deem advisable, said Property and any surplus
remaining in the hands of Mortgagee sn2il‘be turned over to Mortgagor or to the party entitled
thereto. Mortgagor waives any rights of sct-0fi-against any person in possession of any part of
the Property and agrees that it will not assign any of the rents or profits from the Property except
with the consent of Mortgagee. This assignmeni-otleases, rents, revenues and income shall be
irrevocable and in addition to other remedies herein/provided for in the event of default, but
Mortgagee shall be under no liability by reason of itsailure or inability to collect any rents,
revenues or income herein assigned. This assignment shal!“apply to all rents, revenues and
income hereinafter accruing from present leases and tenants-aud from all leases and rentals
hereinafter made by the present or any future owners of the Property.~The power of entry and the
powers incident thereto as in this paragraph provided for may be excrcised as often as occasion
therefor shall arise, and their exercise shall not suspend or modify any other right or remedy
hereunder. Mortgagor turther agrees that upon or after default under this Mortuage or the Note
secured hereby, or in any other instrument executed in connection with the Note, witich continues
beyond any applicable notice and cure period, that Mortgagee may cause this assigniment to be
enforced, without regard to the adequacy of the security or the solvency of Mortgagor, by any one
or more of the following methods or by any remedy provided in this Mortgage: (1) Collecting
such monies directly from the parties obligated for payment; and/or (2) Injunction. Mortgagee’s
non-enforcement of this assignment shall not be deemed a waiver of default.

14.  REPRESENTATIONS AND WARRANTIES. Mortgagor hereby represents and
warrants to Mortgagee that:

i. Mortgagor has good and marketable title to the Real Eslate in fee simple absolute,
subject only to those exceptions specifically approved by Mortgagee as shown on
Mortgagee’s policy of title insurance for the Loan (the “Permitted Exceptions™).
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il.

1ii.

This Mortgage is a valid and enforceable first lien and security interest in the
Property, subject only to the Permitted Exceptions specifically approved by
Mortgagee on said title insurance policy.

Mortgagor, for itself and its successors and assigns, hereby agrees to warrant and
forever defend, all and singular, all of the Property and property interests granted
and conveved pursuant to this Mortgage, against every person whomsoever
lawfully claiming, or to claim, the same or any part thereof.

The repcegentations, warranties and covenants above shall survive foreclosure of this
Mortgage, and shall'inure to the benefit of and be enforceable by any person who may acquire
title to the Property puisuant to any such foreclosure or deed in licu of foreclosure.

15.

ADDITIONAL-REPRESENTATIONS AND WARRANTIES. Mortgagor further

represents, warrants and covenaats, as and when applicable, to Mortgagee, now and for the full
term of the Note, as follows:

i.

iii.

There is no pending o:.-1% the best of Mortgagor’s knowledge, threatened,
litigation, action, proceeding or-investigation, including, without hmitation, any
condemnation proceeding, against. Mortgagor, or any person(s) or entities
comprising Mortgagor, ot the Propcrty before any court, governmental or quasi-
governmental, arbitrator or other authority, which if adversely determined against
Mortgagor, would materially and adverseiy affect Mortgagor’s ability to perform
its obligations under the Loan Documents or, {o-Mortgagor’s actual knowledge,
Mortgagee’s security interest in the Property.

. Access to and egress from the Property are available arnd provided directly or

indirectly through an easement by public streets, and Mortgagor has no knowledge
of any federal, state, county, municipal or other governmenta’ plens to change the
highway or road sysiem adjacent to the Property or to restricl ot change access
from any such highway or road to the Property.

Mortgagor is duly organized, validly existing and in good standing in its state of
origination, as applicable, and is duly authorized to transact business in and 1s in
good standing in the State of Illinois.

The execution, delivery and performance by Mortgagor of this Mortgage, the
Note, and any documents executed in connection with such Note are within
Mortgagor’s power and authority and have been duly authorized by all necessary
action.
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Vi,

Vil.

Viil.

ix.

Adequate utilities services exist for the full and beneficial development,
ownership, use, occupancy, operation and maintenance of the Property, and
Mortgagor is not in default of any obligation to any ulility service provider.

Except as otherwise disclosed in the zoning report obtained by Mortgagee prior to
the date hereof, the Property is appropriately zoned to permit the development, use
and operation of the Property as it is currently operated as a matter of right and not
as a non-conforming use, and the Property complies 1n all respects with all
requirements, conditions, restrictions, zoning ordinances and regulations
aprhcable to the Property.

Mortgagar is, or, to the extent this Mortgage stales that the Personal Property 1s to
be acquired afler this date hereof, will be, the absolute owner and in possession of
the Personal Pigperty, such Personal Property is free from any adverse liens,
encumbrances or/Security interest, and this Mortgage will remain a first lien upon
all of the Personal' Property, subject only to the Permitted Exceptions and that
certain 10 be executed (0 a form approved by Mortgagee) First Amendment to
Operation and Easement Agréement between Mortgagor and Target Corporation.

Mortgagor and the Property is.and shall remain under the “Legal Control” of
Sterling Value Add Partners (NR} Jil. L.P. and SVAP 1l GP, LLC and the
Property shall be managed at all imes by _Mortgagor or by a financially sound,
professional property management compeny. experienced in managing properties
similar in type and quality to the Property. Mortgagee approves Sterling Retail
Services, Inc., a Florida corporation, as a qualificd property manager. As used
herein “Legal Control” means the power, either dircetly.or indirectly, to exercise
the authority of Mortgagor, both as an entity and as owner of the Property, either
as the majority shareholder of the common stock of a ‘corporation, as the sole
general partner of a limited partnership, as the managing sen¢ral partner of a
general partnership, or as the manager or managing member of 4 liinited liability
company, provided the person or entity exercising such authoii:y’cannot be
divested of such authority, except for cause.

The Property shall be used for commercial rather than residential, personal,
family, household or agricultural purposes and shall not become homestead
property of Mortgagor or any other person.

Mortgagor shall operate and maintain the Property independently from other land
and improvements not included within or located on the Real Estate. In fulfilling
this covenanl, Mortgagor shall neither take any action which would make it
necessary to own or control any property other than the Property in order to meet
the obligations of the landlord under any lease of the Real Estate, or in order to
comply with any applicable laws, regulations or ordinances, nor take any action
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Xi.

xii.

XIil.

X1v.

16.

which would cause any land or improvements other than the Real Estate and the
improvements located thereon to rely upon the Real Estate or said improvements
for those purposes.

Mortgagor shall perform its obligations as landlord under any leases affecting the
Property and shall neither take any action, nor fail to take any action, if the action
or failure would be inconststent with the commercially reasonable management of
the Property for the purpose of enhancing its long-term performance and value.

'n the event of a default under any of the Loan Documents which continues
beyond the expiration of any applicable notice and cure period, Mortgagor shall
not pay auy dividend or make any partnership, trust or other distribution, and shall
not make’ anv. payment or transfer any property in order to purchase, redeem or
retire any mter2st in its beneficial interests or ownership.

To the best of Morigagor’s knowledge, except as may be disclosed to Mortgagor
in writing in connecticn rvith the making of the Loan, all fees and assessments due
and payable pursuant to'2ii-declarations, covenants, conditions, restrictions and
easements of record aftectirg the Property (the “Record Documents™) are, as of
the date hereof, paid in full anc.all.actions required of Mortgagor pursuant to any
such Record Documents have beeir-pzrformed by Mortgagor as of the date hereof
(i.e., there are no outstanding dutics” ¢r_obligations under any such Record
Documents requiring performance by Mcrtzagor). Mortgagor shall pay all future
fees and assessments required by such Record Bocuments (or cause all such future
fees and assessments to be paid) prior to aclinauency and shall perform all
obligations of Mortgagor {or cause all obligations t¢ be performed) as and when
required pursuant to the Record Documents.

Mortgagor shall fully comply with the terms and conditicns set forth in that
certain No Further Remediation Letter dated December 20, 200 71rgm the Illinois
Environmental Protection Agency, LUST Incident No. 20041759,

SEPARATENESS. A, Mortgagor by execution of this Mortgage

represents, warrants and covenants that it: (i) has been and shall continue to be organized solely
for the limited purpose of acquiring, owning, improving, leasing, managing, operating, holding
for investment and selling or otherwise disposing of the Property and doing only those things
necessary in connection therewith; (ii) shall not engage in any business other than the ownership,
operation and maintenance of the Property, and activities incidental thereto; (ii1) shall not own or
acquire any real property other than the real estate included in the Property or any personal
(tangible or intangible) property other than the Personal Property included in the Property or in
furtherance of the purposes of Mortgagor as stated herein; (iv) shall not merge into or consolidate
with any person or entity or dissolve, terminate or liquidate in whole or in part, transfer or
otherwise dispose of all or substantially all of its asscts or change its legal structure, without in
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each case Mortgagee’s consent; (v) shall not amend any formation or organizational document of
Mortgagor unless Mortgagee consents to such amendment; (vi) shall not fail to preserve its
existence as an entity duly organized, validly existing and in good standing (if required) under
the applicable laws of the jurisdiction of its organization or formation; (vii) shall not terminate
or fail to comply with the provisions of its organizational documents; and (viii) shall not incur,
create, or assume any indebtedness or liabilities, secured or unsecured, direct or contingent, other
than (a) the Loan, (b) tenant allowances and other obligations under Leases, (¢) impositions to
the extent pot delinquent, and (d) unsecured indebtedness that represents trade payables or
accrued expeiises occurring in the normal course of business of owning and operating the
Property that 1s/nct evidenced by a promissory note and 1s due and payable within thirty (30) days
afier the date incurred and which in no event exceeds two percent (2%) of the original principal
amount of the Note.

B. Mortgagor by zxecution of this Mortgage represents, warrants, and covenants that
it has not taken and shall no* take any “Bankruptcy Action”, which shall include, without
limitation: (1) INTENTIONALLY DELETED (i1)) commencing any case, proceeding or other
action on behalf of Mortgagor or under any existing or future law of any jurisdiction relating to
bankruptcy, insolvency, reorganization or rclief of debtors; (iii) instituting proceedings to have
Mortgagor adjudicated as bankrupt or inso.vert;(iv) consenting to the institution of bankruptcy
or insolvency proceedings against Mortgagor; (v) filing a petition or consent to a petition seeking
reorganization, arrangement, adjustment, winditig-up. dissolution, composition, liquidation or
other relief on behalf of Mortgagor of its debts urider any federal or state law relating to
bankruptcy; (vi) seeking or consenting to the appointracat of a receiver, liquidator, assignee,
trustee, sequestrator, custodian or any similar official for Mortgagor or a substantial portion of its
properties; (vii) admitting in writing Mortgagor’s inability to pav-debts generally as they become
due; (viii) making any assignment for the benefit of Mortgagors ereditors; or (ix) taking any
action in furtherance of the foregoing.

C. Except as otherwise expressly required by any instrument evidercing or securing
the Loan, Mortgagor by execution of this Mortgage further represents, warrants, and covenants
that it has not and shall not: (i) commingle its asscts with the assets of any ¢i/1ls members,
general partners, affiliates, principals or of any other person or entity; (i) fail to me.ntain its
records, books of account and bank accounts separate and apart from those of the members,
partners, principals and affiliates of Mortgagor, the affiliates of a member, partner or principal of
Mortgagor, and any other person or entity; (iii) enter into any contract or agreement with any
member, general partner, principal or affiliate of Mortgagor, or any membet, general partner,
principal or affiliate thereof, except upon terms and conditions that are intrinsically fair and
substantially similar to those that would be available on an arms-length basis with third parties
other than any member, general partner, principal or affiliate of Mortgagor, or any member,
general partner, principal or affiliate thereof; (iv) fail to correct any known misunderstandings
regarding the separate identity of Mortgagor; (v) hold itself out to be responsible for the debts of
another person; (vi) make any loans or advances to any third party, including any member,
general partner, affiliate of Mortgagor, or any member, general partner, principal or affiliate
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thereof excluding tenant allowances and other obligations under Leases; (vii) fail to file its own
tax returns (except to the extent that Mortgagor is treated as a “disregarded entity” for tax
purposes and 1s not required to file tax returns or pay any taxes under applicable law); (viii) fail
either to hold itself out to the public as a legal entity separate and distinct from any other entity or
person or to conduct its business solely in its own name in order not (a) to mislead others as to
the identity with which such other party is transacting business, or (b) to suggest that Mortgagor
i1s responsible for the debts of any third party (including any member, general partner, principal
or affiliate of Mortgagor, or any member, general partner, principal or affiliate thereof); (ix) fail
to maintain adeauate capital for the normal obligations reasonably foreseeable in a business of its
size and characeer and in light of its contemplated business operations; provided, however, that
the foregoing shall not require any shareholder, member, partner, trustee, beneficiary, principal or
Guarantor to make any sdditional capital contributions to Mortgagor; (x) share any common logo
with or hold itself out a¢ or be considered as a department or division of (a) any general partner,
principal, member or athliate-of Mortgagor, or (b) any affiliate of a general partner, principal or
member of Mortgagor; (xi) iail to_maintain its bank accounts, books, records and financial
statements in accordance with zencrally accepted accounting principles, keep such bank
accounts, books, records and financial statements separate from those of any other person or
entity, and not permit the listing of its ‘asszts on the financial statement of any other person or
entity (provided, however, that the Mortgagse’s assets may be included in a consolidated
financial statement of an affiliate provided hat appropriate notation shall be made on such
consolidated financial statements to indicate the scrarateness of Mortgagor from such affiliate);
and (xii) fail to observe the single purpose entity and separateness covenants and requirements
set forth in the foregoing (1)-(x1).

D. Mortgagor by execution of this Mortgage ~acknowledges and agrees with
Mortgagee that Mortgagee would be irreparably damaged if any of the covenants of this Section
16 are breached or not performed in accordance with thetr specifi¢ ierins and that monetary
damages would not provide an adequate remedy in such event. Accordingly, it is agreed that, in
addition to any other remedy to which Mortgagee may be entitled, at law or [n equity, Mortgagee
shall be entitled to injunctive relief to prevent or remedy breaches of the prosisions of this
Section 16 and specifically to enforce the terms and provisions of this Section 10w, any action
instituted in any court of the United States or any state thereof having subject matter jurisdiction
thereof.

17.  DEFAULT. A. A default, for which no notice and cure period shall be given, shall
exist hereunder upon the occurrence of any of the following events:

i. Mortgagor’s failure to pay, or to cause to be paid, (a) any regular monthly
payment of principal and interest under the Note, together with any required
monthly escrow payment, on or before the tenth (10th) day of the month in which
it is due, and (b) all amounts due and owing under the Note and other Loan
Documents on the Maturity Date (as defined in the Note);
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iii.

1V

Vi.

Vil.

Viil.

Mortgagor’s failure to pay, or to cause to be paid, the Indebtedness due under the
Note upon maturity as a resuit of acceleration under Section 18(i);

Mortgagor’s failure to pay, ot to cause to be paid, within five (5) business days of
Mortgagee’s demand, any other amount required under the Note, this Mortgage or
any of the other Loan Documents;

Mortgagee’s discovery that any representation made by Mortgagor in any Loan
Document  was  materially  untrue  or misleading when made, if the
misrepresentation cither was intentional or is not capable of being cured as
descr.bed in Subsection 17.B below;

The occurrence of any sale, conveyance, transfer or vesting in violation of the
provisions of Section 22 hereof; provided, however, that in the event Mortgagor is
in violation of Section 23 hereof, such violation shall be treated as a curable
default (under Section 17/B below), so long as Mortgagee determines, in its
reasonable discretion, (thut the transfer of such ownership interest in violation of
Section 23 hereof did notliave an adverse effect on the Property or Mortgagee’s
interest therein;

Mortgagor or any party hable for-iné¢ payment of the Indebtedness, or any part
thereof, files a voluntary petition in barkruptcy, makes an assignment for the
benefit of any creditor, or is declared bankrupt or insolvent, or if a creditor’s or
debtor’s petition affecting said Property, tiled pursuant to the provisions of the
Bankruptcy Act, as amended, is approved, or it the Property, or any part thereof, is
placed under the control or in the custody of any covi. or if Mortgagee shall be
made a party to or shall intervene in any action er proceeding affecting the
Property or the title thereto or the interest of Mortgagee uncer this Mortgage;

The existence of any default hereunder or under any of the Lot Documents
which continues beyond the expiration of the applicable notice and ¢uie period, if
any:

The failure of Mortgagor to fully protect, insure, preserve and cause continued
performance and fulfillment of the terms, covenants or provisions in the lease(s)
in effect with respect to the Property required to be performed or fulfilled by the
landlord under said lease, which breach, default or failure continues beyond the
applicable notice and cure period, if any, under the relevant lease.

B. Except as expressly set forth in Section 17.A above or elsewhere in the Loan
Documents, a default shall exist hereunder or under the Loan Documents, in the event Mortgagor
should fail or refuse to do any act which Mortgagor is obligated to make or do hereunder or under
the terms of the other Loan Documents, at the time and in the manner herein provided, or in the
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event of any violation of the terms or provisions of any of the Loan Documents, and such failure,
refusal or violation continues for more than thirty (30} days after Mortgagee provides Mortgagor
written notice thereof (or, if such default is of such a nature that it cannot be cured with due
diligence within thirty (30) days, Mortgagor shall fail or refuse to commence such curc within
said thirty (30) day period and thereafier diligently in good faith pursue the same to completion;
in no event, however, shall the cure period, as extended hercby, exceed sixty (60) days). During
the cure period, Mortgagor has the obligation to provide on demand satisfactory documentation
of 1ts effort to cure, and, upon completion, evidence that the cure has been achieved. All notice
and cure pertods provided in this Mortgage shall run concurrently with any notice or cure periods
provided by lav/.

Notwithstanaing-anything to the contrary in this Mortgage, Mortgagee shall have no
obligation to provide Morigagor written notice of any failure or refusal by Mortgagor to do any
act, which he is obligated hersunder to make or do, it Mortgagor is in default for substantially the
same non-monetary default mor< than twice within any twelve (12) month period; in such event,
solely at Mortgagee’s election, and without further notice, Mortgagor shall not have any right to
cure such repeated non-monetary defav.t during said twelve (12) month period, and Mortgagee
shall have all rights and remedies as proviaed herein.

18. REMEDIES. Mortgagor covenants.and agrees that in the event of a default under
the terms of this Mortgage or under any of the ¢tisr Loan Documents, which default continues
beyond any applicable notice and cure period, Morigagiee may, at Morlgagee’s option, without
necessity of notice or demand upon Mortgagor, and without releasing Mortgagor from any
obligation hereunder, pursue all rights and remedies available provided herein, or at law or in
equity, including, without limitation, the following:

i. Declare the unpaid principal balance of the Note, togetiizi with all accrued interest
on thereon, all costs of collection (including reasonabic attorneys’ fees and
expenses) and all other charges due and payable by Mortgagor under the Note or
any other Loan Document, to be immediately due and payakic< . Except as
required by law, no notice of acceleration shall be required in order tor Mortgagee
to exercise its option to accelerate the Indebtedness in the event of a detalt;

ii. Enter upon the Property or any other location where property mortgaged
hereunder is located to inspect, repair, protect or care for the property, and
perform any such defaulted covenant or agreement to such extent as Mortgagee
shall determine and do and perform such other acts with respect to the Property as
Mortgagee shall deem necessary and advance such sums as Mortgagee shall deem
advisable for any of the aforesaid purposes, and all monies so advanced by
Mortgagee (except attorneys’ fees), with interest thereon from date advanced until
repaid at the Default Rate, shall be secured hereby, and shall be repaid promptly
upon demand, but nothing herein contained shall be construed as requiring
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1.

V.

Mortgagee to advance money or to take any affirmative action for any of the
aforesaid purposes:

Pay, purchase, contest or compromise any claim, debt, lien, charge or
encumbrance which adversely affects the Property covered by this Mortgage or
the lien or validity of this Mortgage;

Foreclose upon this Mortgage with all rights and remedies afforded by the laws of
the State of Illinois and Mortgagor shall pay all costs, charges and expenses
tnereof, including a reasonable attorneys’ fec. Mortgagee shall be subrogated to
allricht, title, lien, or equity of all persons to whom it may have paid money in
settlemerni._of liens, charges, or in acquisition of title of or for its benefit
hereunder, or.for the bencfit and account of Mortgagor at the time of making the
Loan, or subsequently under any of the provisions herein.

To the extent allovred by applicable law, enter upon and take possession of the
Property or any part thereof, to perform any acts Mortgagee deems necessary or
proper to conserve the secidity and to collect and receive all rents, issues and
profits thereof, including those past due as well as those accruing thereafter, and
as a matler of strict right, uponr ex-parte application, if appropriate, and without
notice to Mortgagor or any party-¢ldiming under him, and without Mortgagee
giving bond (such notice and bond“being hereby expressly waived), and also
without regard to the value of the Property, to the use or occupancy of the
Property, or to the solvency or insolvency of“any person liable for any of the
Indebtedness, or other grounds for extraordinary rziief, have a receiver appointed
for the benefit of Mortgagee, with power to take immediate possession of the
Property, manage, rent and coilect the rents, issues and profits thereof and, and
apply the same as the court may direct, including toward the payment of any
Indebtedness then due and secured hereby, and the costs, taxes, i1surance or other
items necessary for the protection and preservation of the Progerty, and the
expenses of such receivership (including receiver’s fees, counsel4ecs, costs and
agent’s compensation), with the receiver having all the rights ¢nd powers
permitted under the laws of Illinois. The right to enter and take possession of the
Property, to manage and operate the same, and to collect the rents, issues and
profits thereof, whether by a receiver or otherwise, shall be cumulative to any
other right or remedy hereunder or afforded by law, and may be exercised
concurrently therewith or independently thercof. Mortgagee shall be liable to
account only for such rents, issues and profits actually received by Mortgagee.

Exercise the remedies of a secured party under the Uniform Commercial Code of
the State(s) in which the Personal Property or Mortgagor is located, as applicable
(as such Code now or hereafter exists and regardless of whether the Code has
been enacted in the jurisdiction where rights or remedies are asserted), take
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possession of the Personal Property and enter the Property on which the Personal
Property or any part thereot may be situated and remove the same therefrom, the
right to resell the Personal Property at any place Mortgagee elects, the rights to
require Mortgagor to make the Personal Property available to Mortgagee at a
place designated by Mortgagee and reasonably convenient to both parties, and
without removal, the right to render the Personal Property unusable and to dispose
of the Personal Property on the Real Estate; provided Mortgagee shall send
Mortgagor at least five days’ prior written notice of the time and place of any
nublic sale of the Personal Property or of the time after which any private sale or
anv other intended disposition is to be made, by United States mail, postage
pren2dd. to the address set forth above, and Mortgagee may bid and purchase the
Personai 2roperty at public or private sale.

vii. Commence, appear in or defend any action or proceeding affecting or purporting
to affect the Prepertv covered by this Mortgage, or the lien or validity of this
Mortgage, whether orought by or against Mortgagor or Mortgagee and Mortgagor
will pay, in addition 1o costs and disbursements allowed by law, the reasonable
costs of bringing, interv¢ning in or defending any such action, including
reasonable attorneys’ fees, ail of+which shall be added to the Indebtedness secured
hereby.

No right or remedy herein conferred upon or'reserved to Mortgagee is intended to be
exclusive of any other right or remedy, but every right and remedy herein provided shall be
cumulative, shall be in addition to every other right or reznedy given hereunder or now or
hereafter existing at law or in equity, and may be exercised conzurrently with any such right or
remedy or independently thereof.

19.  FORECLOSURE EXPENSES. In case of foreclosure of this Mortgage in any
court of law or equity whether or not any order or decree shall have been entered therein, there
shall be allowed and included as additional indebtedness in the decree for sale’ail expenditures
and expenses which may be paid or incurred by or on behalf of Mortgagee for apuraisers’ fees,
outlays for documentary and expert evidence, stenographers’ charges, publication cos'sund costs
(which may be estimated as to items to be expended after entry of the decree) of procuring all
such abstracts of title, title searches and examinations, guarantee policies, Torrens Certificates
and similar data and assurances with respect o title as Mortgagee may deem to be reasonably
necessary either to prosecute such suit or to evidence to bidders at any sale which may be had
pursuant to such decree the true condition of the title to or the value of the Property. All
expenditures and expenses of the nature in this paragraph mentioned shall become so much
additional indebtedness secured hereby and immediately due and payable, with interest thereon at
the Default Rate, when paid or incurred by Mortgagee in connection with (a) any proceeding,
including probate and bankruptcy proceedings, to which Mortgagee shall be a party either as
plaintiff, claimant or defendant, by rcason of this Mortgage or the Indebtedness; or (b)
preparations for the commencement of any suit for the foreclosure hereof afier accrual of such



1828519282 Page: 24 of 40

UNOFFICIAL COPY

Loan No.73100888 Page 23

right to foreclose whether or not actually commenced; or (¢) preparations for the defense of any
threatened suit or proceeding which might affect the Property or the security hereof, whether or
not actually commenced.

20.  CHANGEL IN LAW. In the event of the passage, after the date of this Mortgage,
of any law of the State of Illinois, deducting from the value of real estate for the purpose of
taxation, any lien thereon, or changing in any way the laws now in force for the taxation of
mortgages, deads of trust or debt secured thereby, for state or local purposes, or the manner of the
collection of any such taxes, so as to affect the interest of Mortgagee hereunder, or imposing
upon Mortgages fhe payment of the whole or any part thercot, the whole of the principal sum
secured by this Mortgage, together with interest accrued thereon, shall at the option of
Mortgagee, after ninety {200) days’ notice to Mortgagor or the then record owner of said Property,
become immediately dus 4nd payable, and Mortgagor shall, in any such event, pay such taxes,
licns or impositions.

21.  WAIVERS BY MORTGAGOR. Mortgagor hercby waives, to the extent
permitted by law, the benefits of all’ homestead, valuation, appraisement, exemption, stay,
redemption and moratorium laws, now-ig torce or which may hereafter become laws and all
rights of marshalling in the event of or in conrcction with the sale hereunder of the Property or
any part thereof or any interest therein. Mortgagor,on behalf of itselt and each and every person,
except its decree or judgment creditors hereafter acodiring any interest in or title to the Property,
hereby waives any and all rights of reinstatement and redemption from sale under any order or
decree of foreclosure of this Mortgage. Mortgagor ackiiowledges that the Real Estate does not
constitute agricultural real estate or residential real estate as deiined in 735 ILCS 5/15-1201 and
5/15-1219, Mortgagor irrevocably and unconditionally further *WAIVES and RELEASES, to the
maximum extent permitted by law, any present or future rights or berefits (i) of reinstatement or
rights of redemption pursuant to 735 ILCS 5/15-1601(b) or 735 ILCH 5/15-1602, (i) that may
exempt the Property from any civil process, (iii) to appraisal or valuation of the Property, (iv) to
extension of time for payment, (e) that may subject Mortgagee’s exercise I its remedies to the
administration of any decedent’s estate or to any partition or liquidation azusa; (v) to any
homestead exemption, dower, curtesy, exemption, stay and moratorium laws, now in force or
which may hereafter become laws 1n the State of [llinois or as provided by the Consitiution and
laws of the United States, (vi) to notice of acceleration or notice of intent to accelerate (other
than as expressly stated herein), and (vii) that in any way would delay or defeat the right of
Mortgagee to cause the sale of the Real Estate for the purpose of satisfying the Indebtedness.
Mortgagor agrees that the price paid at a lawful foreclosure sale, whether by Mortgagee or by a
third party, and whether paid through cancellation of all or a portion of the Indebtedness or in
cash, shall conclusively establish the value of the Real Estate. The foregoing waivers shall apply
to and bind any party assuming the obligations of Mortgagor under this Mortgage.

22.  DUE-ON-SALE. Except as expressly permitted in Section 23 below, upon the
voluntary or involuntary sale, exchange, conveyance, encumbrance, transfer, alienation,
assignment, removal or other disposition of (i) the Property, or any part thereof, or any interest
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therein not permitted by the Loan Documents, or (ii) all or part of the legal or beneficial
ownership interest (whether direct or indirect) in Morlgagor, or if the title to the Property shall
become vested in any party other than Morlgagor in any manner whatsoever, the Note and
obligations secured by this Mortgage, irrespective of the maturity dates expressed therein, at the
option of Mortgagee, and without demand or notice, shall immediately become due and payable,
and Mortgagee shall be entitled to any remedies available to it under the Note, this Mortgage, or
any of the other Loan Documents, at law or in equity.

23.

PERMITTED TRANSFERS. Notwithstanding anything to the contrary set forth

herein, Mortgagor shall have the right, on one (1) occasion during the term of the Note, to sell or
transfer of the Prorerty. Mortgagee agrees to approve the transfer upon the satisfaction of the
following conditions:

1.

v,

At the time of-such transfer Mortgagor is not in default under this Morigage, the
Note or any other'LLoan Document beyond any applicable notice and cure period;

Mortgagee shall receie a written request for its approval ot the transfer at least
sixty (60) days prior to-fh< proposed transfer. The request shall specity the
identity of the proposed transferce, the purchase price and the other terms of the
transaction and shall be accomparied by a copy of the sale contract and financial
statements, tax returns and orgamizational documents of the proposed transferee
and its principals;

The proposed transferec shall fully and ungonditionally assume Mortgagor’s
obligations and liabilities under the Note, -this. Mortgage and other Loan
Documents, without modification, and shall execuie ar-assumption agreement and
such additional documentation as is satislactory to Mortgagee in form and
substance. Under the assumption agreement the transferee shall provide a
representation of the purchase price paid for the Property;

A replacement guarantor having a net worth that equals or exceeds ihe net worth
of the Guarantor as of the date hereof and is otherwise acceptable to Mortgagee,
shall execute an assumption agreement, or such other documents as Mortgagee
deems appropriate, in form and substance, whereby the replacement guarantor
shall, from and after the date of the assumption and transfer, expressly,
unconditionally and fully assume the obligations and liabilities of the Indemnitor
under the Environmental Indemnity Agreement and the Guarantor under the
Separate Guaranty of Carveout Obligations or any other lLoan Documents
executed in connection with the Note;

Mortgagor and Guarantor shall retain liability under the Note and Loan
Documents for matters arising before or in connection with the transfer;
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vi,

Vil.

Vill.

X,

X1.

Xil.

Xiil.

Xiv,

The proposed transferee shall execute any loan applications as required by
Mortgagee and furnish to Mortgagee such other information and data required by
Mortgagee;

The credit history, reputation, financial strength, ownership structure, and
management expertise of the proposed transferee and its principals shall be
satisfactory to Mortgagee in its sole and absolute discretion. Mortgagee expressly
reserves the right to withhold its approval of the proposed transferee if the
nroposed transferee or any of its principals is or has been the subject of any
barkruptey, insolvency or similar proceeding;

Mortgagae shall receive an assumption fee equal to three quarters of one percent
(0.75%) ¢t he unpaid principal balance of the Note outstanding at the time of the
transfer and Murtgagor pays all of Mortgagee’s costs and expenses incurred in
connection witii{ne proposed transfer (whether or not consummated), including
but not limited to, litle updates, endorsement charges, recording fees, applicable
taxes and attorneys fess processing expenses and reasonable attorneys’ fees and
expenses (as determined by Miortgagee);

Mortgagee is provided with ‘o tmue copy of the as-recorded deed or other
instrument by which such transfer is'riade;

Mortgagee is furnished with a saticiactory endorsement to Mortgagee’s
mortgagee’s policy of title insurance insuring tic, continued validity and priority
of this Mortgage following the assumption;

Mortgagee is furnished a letter from Mortgagor aiihorizing transfer to the
transferee of any tax or insurance escrow funds then on deposit with Mortgagee in
connection with this Loan;

Mortgagee is to be furnished with satisfactory evidence of apprepaiate fire and
extended coverage insurance on the Property showing the proposed tiansferee as
the named insured;

Mortgagee determines that the unpaid principal balance of the Note secured
hereby does not exceed sixty six percent (66%) of the appraised value of the
Property at the time of transfer as determined by a then current and satisfactory
MALI appraisal prepared, at Mortgagor’s expense, by an appraiser selected by
Mortgagee;

Mortgagee determines that the annual net operating income generated by Property
at the time of the transfer equals or exceeds the product reached by multiplying
1.90 times the annual debt service payment due under the Note.
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B. Notwithstanding anything set forth herein to the contrary, Mortgagee shall permit
transfers of the direct or indirect beneficial interests in Mortgagor (a) by and among those
persons or entities that are members, shareholders or pariners of Mortgagor as of the date hereof
(the “Current Owners”); (b) from the Current Owners to the members of the Current Owners
immediate families, or trusts created for the benefit of said immediate family members, for the
purpose of facilitating the bona fide estate planning of Current Owners and, (¢) to a trustee of an
estate upon_the death of a Current Owner, provided that Mortgagor satisfies the following
conditions:

i. Mdrtgagor shall deliver advance notice of the proposed transfer (except in the
event ol atransfer by operation of law due to death, in which case Mortgagor shall
deliver notice of such transfer within 30 days thereafter), together with evidence
reasonably satisiactory to Mortgagee that the proposed transfer would meet the
requirements of this_ Section 23.B Such evidence shall include a narrative
description and detzileq pre- and post-transfer organizational charts of Mortgagor;

ii, No default or event of defaul{ shall exist at the time of the transfer;

iii. The proposed transfer shall nct result in any violation of the covenants of the
Loan Documents relating to the mauzgement of the Property and Legal Control of
Motrtgagor.

iv. Mortgagee determines, in its reasonable discretion, that the proposed transfer shall
not have an adverse effect on the Property or Merigagee’s interest therein.

v. Mortgagor pays all out-of-pocket expenses incurred by Mortgagee in the review
and processing of a proposed transter.

C. Notwithstanding anything set forth herein to the contrary, Morlgag=c.shall permit
transfers of the direct and indirect ownership interests in Mortgagor from the Curieni Owners to
unrelated third parties so long as the total cumulative amount of all such transfers to tnird parties
does not exceed forty-nine percent (49%) of the direct or indirect ownership interests in
Morigagor. No notice to or consent of Mortgagee shall be required for transfers of direct or
indirect transfers of ownership interests in Mortgagor of ten percent (10%) or less so long as any
such transfer does not result in a change in Legal Control of Mortgagor. Transfers involving
more than ten percent (10%) ownership interests in Mortgagor shall be subject to the following:

1. Mortgagee is provided with not less than thirty (30) days’ prior written notice of
such proposed transfer;

ii. Mortgagee shall be provided with a reasonably detailed description of the
proposed transfer and all documentation related to the proposed transfer;
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1l The proposed transferee shall not be in bankruptcy, insolvency, reorganization or
any other similar court or administrative proceeding as of the date of the transfer;

iv. No default beyond any applicable notice and cure period shall exist under any of
the Loan Documents;

V. Mortgagor shall pay all of Mortgagee’s expenses associated with the review
and/or preparation of documentation relating to the proposed transfer, including
reasonable attorneys’ fees and expenses; and

The proposed transier shall not result in any violation of the covenants set forth in the Loan
Documents relating to: (a) Financial Control Laws; (b) the management of the Property; and (c)
Legal Control of Mortgagor.

24, SUCCESSORS AND ASSIGNS. The covenants and agreements herein contained
shall bind and the benefits and advzntages shall inure to the respective heirs, executors,
administrators, successors and assigns ¢£4h¢ parties hereto and the term “Mortgagee” shall also
include any lawful owner, holder or pledgee =f any indebiedness secured hereby. Except as
specifically set forth herein, Mortgagor has no. right to assign any of its rights or obligations
hereunder, under the Note or under any of the other documents securing the Note, without the
prior written consent of Mortgagee.

25.  SATISFACTION OF MORTGAGE. The condition of this Mortgage i1s such that
if Mortgagor shall well and truly make all payments called-for herein and in said Note in
accordance with its terms, and shall perform and comply with ‘each and all of the covenants,
conditions and agreements either in said Note or in this Mortgage coiained, then this Mortgage
and the security interest granted hereunder shall be null and void, but atherwise the same shall
remain in full force and virtue in law. When this Mortgage shall have been fully paid in
accordance with its terms, Mortgagee shall execute due satisfaction thereof anda caise the same 10
be entered onto the appropriate public record, and all legal fees and expenses perizining to such
satisfaction shall be paid by Mortgagor.

26.  INDEMNIFICATION AND RELEASE. Mortgagor shall indemnify, defend and
hold Mortgagee harmless against: (i) any and all claims for brokerage, leasing, finder’s or similar
fees which may be made relating to the Property or the Indebtedness and (ii} any and all liability,
obligations, losses, damages, penalties, claims, actions, suits costs and expenses (including
Mortgagee’s reasonable attorneys’ fees, together with reasonable appellate counsel fees, if any)
of whatever kind or nature which may be asserted against, imposed on or incurred by Mortgagee
in connection with the Indebtedness, this Mortgage, the Property or any part thereof, or the
operation, maintenance and/or use thereof, or the exercise by Mortgagee of any rights or
remedies granted to it under this Mortgage or pursuant to applicable law; provided, however, that
nothing herein shall be construed to obligate Mortgagor to indemnily, defend and hold harmless
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Mortgagee from and against any of the foregoing which is imposed on or incurred by Mortgagee
by reason of Mortgagee’s willful misconduct, fraud, illegal acts or gross negligence. Mortgagor
shall pay or reimburse Mortgagee, upon demand, for all costs and expenses, including appraisal
and reappraisal costs of the Property and reasonable attorneys’ fees, which Mortgagee may incur
in connection with enforcing or interpreting the Note, this Mortgage, or any of the other Loan
Documents (including all fees and costs incurred in enforcing or protecting the Note, this
Morigage, or any of the other Loan Documents in any bankruptcy proceeding), and attorneys’
fees incurred by Mortgagee in any suit, action, legal proceeding or dispute of any kind in which
Mortgagee i1sinade a party or appears as party plaintiff or defendant, affecting the Indebtedness,
the Note, this Mortgage, any of the other Loan Documents, or the Property. or required to protect
or sustain this Morwage. No liability shall be enforced or asserted against Mortgagee in the
exercise of the powers rerein granted to it and Mortgagor expressly waives and releases any such
liability.

27.  MISCELLANEQUS. The unenforceability or invalidity of any one or more
provisions, clauses, sentences anc/or ‘paragraphs hereof shall not render any other provisions,
clauses, sentences and/or paragraphs herein contained unenforceable or invalid. Whenever the
context hereof requires, reference herein/riade to the singular number shall be understood as
including the plural, and likewise the plural shzil be understood as denoting the singular; words
denoting gender shall be construed to include the masculine, feminine and neuter, when such
construction is appropnate; and specific enumeratici shall not exclude the general but shall be
considered as cumulative. Time is of the essence as we’each and every obligation and/or payment
hereunder. Every covenant and agreement herein of Mertgagor shall run with the land, is a
condition upon which the loan secured was made, and 1s of {ike essence of this Mortgage, and
breach of any thereof shall be deemed a material breach going 1o the substance hereof. This
Mortgage shall be governed and construed in accordance with the l=ws of the State of Illinois.
The headings of the paragraphs hereof are for convenience only, and‘s’iali not limit or affect any
of the terms of this Mortgage.

28.  OPERATING STATEMENTS. A. Mortgagor will furnish 1o hiortgagee, its
successors and assigns or authorized servicer, on or before March 31 of each year during the term
of the Loan, the following information: (i) income and expense statements with respect to the
Property; (i1} rent rolls with respect to the Property, showing areas leased, monthly rents, expense
contributions and lease expiration dates; and (iii) current financial statements with respect to
Mortgagor, its successors and assigns and any Guarantors of Mortgagor’s obligations to
Mortgagee. Such information shall be certified by Mortgagor as true and accurate and be based
upon records compiled in conformity with recognized accounting practices. Mortgagee may,
solely at its option, after the occurrence of a default (after expiration ot all applicable notice and
cure periods), require Mortgagor to furnish to Mortgagee certified income and expense
statements for the Property on a quarterly basis together with the annual summary required
above. In the event of a default under this Mortgage or any of the other Loan Documents beyond
applicable notice and cure periods, or if Mortgagee, in good faith, believes that any previously
provided financial information may have been misleading or inaccurate, Mortgagee may require
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that such statements be certified by an independent certified public accountant prepared in
accordance with generally accepted accounting principles, consistently applied. Notwithstanding
anything in the Mortgage to the contrary, if tax returns are required, Mortgagor and Guarantor
shall not be required to provide such tax returns prior to May 1%

B. In the event Mortgagor or any Guarantor fails to timely provide the required
financial statements and property reports, a fee of Five Hundred Dollars ($500) shall be added to
each monthly payment until the required reports have been provided. This fee is designed to
compensate vinrtgagee for (i) the increased risk to Mortgagee resulting from the inability to
monitor and scrvice the Loan using up-to-date information and (ii) the reduced value and
liquidity of the Loar s a financial asset.

29.  EXCULFATORY PROVISIONS. A. Except with respect to the Carveout
Obligations (as defined 1n theNote), liability otherwise under this Morlgage shall be limited to
the Property described herein, 2nd Mortgagor (including any and all general or limited partners,
members or joint venturers of such Mortgagor) shall not be personally liable, whether by way of
clection of remedy, deficiency judgraent, or otherwise for any monies due hereunder, whether
principal, interest, attorneys’ fees or other. Nothing in this Section 29.A, however, shall be
deemed or construed to affect the validity of this Mortgage or of any other instrument given to
secure the Note.

B. Notwithstanding the limitation on h=oility set forth in Section 29.A above,
Mortgagee’s exculpation of Mortgagor from personal/ hability for the repayment of the
Indebtedness shall be void without notice in the event 4, (a) any fraud or intentional
misrepresentation by Mortgagor; (b) a voluntary transfer or-encumbrance of the Property, or,
except as modified by the Note, any direct or indirect beneficial_oymership interest therein, in
violation of the Loan Documents; or (c) Mortgagor’s filing ol ‘@ ~voluntary petition for
reorganization under Title 11 of the United States Code (or under any otler present or future law,
domestic or foreign, relating to bankruptcy, insolvency, reorganization proczedings or otherwise
similarly affecting the rights of creditors), unless, prior to filing, Mortgagor ofievs to enter into
Mortgagee’s choice of either an agreement to permit an uncontested foreclosure, ¢ran agreement
to deliver a deed in lieu of foreclosure, Mortgagee accepts Mortgagor’s offer and th¢ agreement
is consummated within sixty (60) days of Mortgagee’s acceptance of the offer. After Mortgagee
accepts such an offer, default by Mortgagor in fulfilling the terms of the accepted offer shall
irigger personal liability for the entire Indebtedness. No such offer shall be conditioned on any
payment by Mortgagee, on the release of Mortgagor or any Guarantor from any obligation or
liability under the Loan Documents or on any other concession. Mortgagor’s liability for the
Carveout Obligations shall survive foreclosure of this Mortgage (or the acquisition of the
Property by Mortgagee by a deed in lieu of foreclosure).

30. ENVIRONMENTAL MATTERS. Mortgagor represents that it, and the holders
of easements, leases, licenses, occupancy agreements and any other rights relating to the use of
all or any portion of the Property (herein jointly called “Persons Responsible™), are currently in



1828519282 Page: 31 of 40

UNOFFICIAL COPY

Loan No.73100888 Page 30

compliance with, and covenants and agrees that it will manage and operate the Property and will
use commercially reasonable efforts to cause each Person Responsible to occupy and use its
demised portion of the Property in compliance with, all federal, state and local laws, rules,
regulations and ordinances regulating, without limitation, air pollution, soil and water pollution,
and the use, generation, storage, treatment and removal, handling or disposal of hazardous or
toxic substances (including, but not limited to mold) or other materials, including, without
[imitation, raw materials, products, building components, supplies or wastes and including but
not limited to, the Illinois environmental protection Act 415 ILCS 5/1 et. seq. (“Environmental
Laws”). Motigagor further covenants and agrees that it shall not install or permit to be installed
in the Property ashestos or any substance containing asbestos and deemed hazardous or {oxic by
or in violation ofsuch Environmental Laws or orders respecting such material. Mortgagor shall
send to Mortgagee, within five (5) days of receipt or completion thereof, any report, citation,
notice or other writing inciuding, without limitation, hazardous waste disposal manifests, by, to
or from any governmental or quasi-governmental authority empowered to regulate or oversee any
of the activities discussed 1n s paragraph, whether demonstrating compliance with applicable
law, noticing noncompliance, requesting or requiring notice or action, commencing investigation
or requesting Mortgagor to show cause why action is not required. After reasonable inquiry and
investigation, Mortgagor is not aware o2y hazardous or toxic substances on or in the Property
in violation of any Environmental Law whether contained in tanks or other containers, in
structures or equipment, or incorporated in buildings. In the event that, through whatever means,
Mortgagor or a third party discovers hazardous or+ixic substances on the Property in violation of
any Environmental Law, Mortgagor shall remedy, rcetiiy, rehabilitate, correct and remove {rom
the Property and dispose of any such hazardous or texic_substances or other matenals tn a
manner consistent with and in compliance with applicable Enyironmental Laws. Mortgagor shall
take any and all action necessary, including but not limited tG;-bringing legal suit against, those
Persons Responsible for the presence of the substance on site, o ¢therwise obligated by law to
bear the cost of such remedy. Mortgagee shall be subrogated to Meiigagor’s rights against any
and all Persons Responsible; provided, however, Mortgagee shall in ro event be obligated to
remedy, rectify, rehabilitate, correct or remove and dispose of any such substances nor shall
Mortgagee be obligated to take any action against Persons Responsible for<he foregoing
activities. Mortgagor agrees to indemnify, defend with counsel acceptable to“partgagee (at
Mortgagor's sole cost), and hold Mortgagee harmless against any claim, response or Other costs,
damages, liability, loss or demand (including without limitation reasonable attorney fees and
costs incurred by Mortgagor or Mortgagee, or both) arising out of any claimed violation by
Mortgagor or any Person Responsible for any of the foregoing laws, regulations or ordinances or
breach of any of the foregoing representations, covenants or agreements, Mortgagor further
agrees to provide to Mortgagee (at Mortgagor’s sole cost) and upon Mortgagee’s reasonable
request, an environmental site assessment, and if Mortgagor fails to provide such environmental
site assessment, Mortgagee may, at its option, have such environmental site assessment
performed; and Mortgagor hereby grants to Mortgagee a non-exclusive and irrevocable license to
enter onto the Property for purposes of environmental matters and to perform any obligation of
Mortgagor which Mortgagor has failed to perform after Mortgagee’s written request.
Notwithstanding anything to the contrary in this Mortgage, Mortgagee agrees not to request or
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undertake any such environmental site inspection or other tests unless Mortgagee has a
reasonable good faith belief based upon the receipt of written information from a credible outside
source (a copy of which shall be provided to Mortgagor), that hazardous substances may be
present on, under or about the Property in violation of any Environmental Law. If Mortgagee
expends any funds in conjunction with such environmental site assessment, Mortgagor shall
reimburse Mortgagee for such funds within fifteen (15) days from the date Mortgagee makes
written demand on Mortgagor for reimbursement (together with reasonable supporting
documentatizn). Subject to any limitations set forth in the Environmental Indemnity Agreement,
Mortgagor specifically agrees that, notwithstanding any provision to the contrary in this
Mortgage this (indemnification shall survive the reconveyance or release of this Mortgage,
whether pursuari to_nayment in full of the Note or judicial or non-judicial foreclosure by
Mortgagee under this-Morigage and that, if requested by Mortgagee, Mortgagor at any time shali
execute a separate writirig setting forth such indemnification.

31.  JOINT LIABILLTY. If Mortgagor is comprised of more than one person or entity,
then all such persons or entities chali be jointly and severally liable for all obligations arising
under the Note, this Mortgage and an’ ¢ther documents executed in connection with the Note.

32. ERISA. Mortgagor hereby iepresents, warrants and agrees that: (i) it is acling on
its own behalf and that it is not an employee. benefit plan as defined in Section 3(3) of the
Employee Retirement Income Security Act of 1974 /as amended (“ERISA™), which is subject to
Title 1 of ERISA, nor a plan as defined in Section 4575(e)(1) of the Internal Revenue Code of
1986, as amended (the “Code”; each of the foregoing nereinafter referred to collectively as a
“Plan™); (ii) Mortgagor’s assets do not constitute “plan assets”™ v¢ one or more such Plans within
the meaning of Department of Labor Regulation Section 2510:5-101; and (iii) it will not be
reconstituted as a Plan or as an entity whose assets constitute “plan aszets”.

33.  SERVICING FEES. Mortgagor shall be solely responstoie for any reasonable
legal and/or processing fees and costs incurred or charged by Mortgagee in the zvent Mortgagor
request or requires Mortgagee to take action in connection with any loan servicing related matter
arising during the term of the Loan. Mortgagor agrees to immediately reimburseiMortgagee
upon Mortgagee’s request for any such legal and/or processing fees and costs.

34, ADVANCES. Upon the occurrence of a default hereunder, Mortgagee may, but
need not, make any payment or perform any act herein required of Mortgagor in any form and
manner deemed expedient. By way of illustration and not in limitation of the foregoing,
Mortgagee may (but need not) do all or any of the following to the extent allowed by and
pursuant to applicable law: make payments of principal or interest or other amounts on any lien,
encumbrance or charge on any part of the Property; complete construction; make repairs; collect
rents; prosecute collection of any sums due with respect to the Mortgaged Property; purchase,
discharge, compromise or settle any tax lien or any other lien, encumbrance, suit, proceeding,
title or claim thereof: contest any tax or assessment; and redeem from any tax sale or forfeiture
affecting the Property. All monies paid for any of the purposes herein authorized and all
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expenses paid or incurred in connection therewith, including attorneys’ fees, and any other
monies advanced by Mortgagee to protect the Property and the lien hereof, shall be so much
additional indebtedness secured hereby, and shall become immediately due and payable without
notice and with interest thereon at Default Rate. In making any payment or securing any
performance relating to any obligation of Mortgagor hereunder, Mortgagee shall (as long as it
acts in good faith) be the sole judge of the legality, validity and amount of any lien or
encumbrance and of all other matters necessary to be determined in satisfaction thereof. No such
action of Martgagee, and no inaction of Mortgagee hereunder, shall ever be considered as a
watver of any right accruing to it on account of any defaull on the part of Mortgagor. All sums
paid by Mortgeges for the purposes herein authorized, or authorized by any loan document shall
be considered additional advances made under the Note and pursuant (o this Mortgage and shall
be secured by this Mattzage, WITH THE PROVISO THAT THE AGGREGATE AMOUNT OF
THE INDEBTEDNESS(SZCURED HEREBY TOGETHER WITH ALL SUCH ADDITIONAL
SUMS ADVANCED SHALL-NOT EXCEED TWO HUNDRED PERCENT (200%) OF THE
AMOUNT OF THE ORIGINAL INDEBTEDNESS SECURED HEREBY.

35.  ENFORCEMENT AMD WAIVER BY MORTGAGEE. Mortgagee’s delay or
forbearance in pursuing or exercising one.sranore of its remedies shall not be deemed or construed
to constitute a waiver of any default or any remedy, and no waiver by Mortgagee of any default,
right or remedy on one occasion shall be construed as a waiver of that right or remedy on any
subsequent occasion or as a waiver of any right or reinedy thereafier existing. Mortgagee shall have
the right at all times to enforce the provisions of the/Note, Mortgage or any of the other Loan
Documents in strict accordance with the terms thereor.< No failure by Mortgagee to pursue or
exercise any of its rights or remedies, or insist upon strict compliance with any term or provision of
the Note, Mortgage or any other Loan Document, and no cusiem-or practice at variance with the
terms of the Note, Mortgage or any other Loan Document, shall constitute a waiver by Mortgagee
of the right to demand strict compliance with the terms and provisions i in¢ Note, Morlgage or any
other Loan Document. Any consent or approval given by Mortgagee hereunder shall not be deemed
to waive or render unnecessary the consent or approval to, or of, any subsequertt sinilar act.

36. COMPLIANCE WITH ILLINOIS MORTGAGE FORECLOSURE ZAW. If any
provision of this Mortgage shall be inconsistent with any provision of the statutes Or.common
law of the State of Illinois governing the foreclosure of this Mortgage {collectively, “Foreclosure
Laws™), the provisions of the Foreclosure Laws shall take precedence over the provisions of this
Mortgage, but shall not invalidate or render unentorceable any other provision of this Mortgage
that can be construed in a manner consistent with the Foreclosure Laws. If any provision of this
Mortgage shall grant to Mortgagee any rights or remedies upon an event of default of Mortgagor
which are more limited than the rights that would otherwise be vested in Mortgagee under the
Foreclosure Laws in the absence of said provision, Mortgagee shall be vested with rights granted
in the Foreclosure Laws to the full extent permitted by law.

37. IMPROPER FINANCIAL TRANSACTIONS. A. Mortgagor is, and shall remain
at all times, in full compliance with all applicable laws and regulations of the United States of
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America that prohibit, regulate or restrict financial transactions, and any amendments or
successors thereto and any applicable regulations promulgated thereunder (collectively, the
“Financial Control Laws™), including but not limited to those related to money laundering
offenses and related compliance and reporting requirements (including any money laundering
offenses prohibited under the Money Laundering Control Act, 18 U.S.C. Sections 1956, 1957
and the Bank Secrecy Act, 31 U.S.C. Sections 5311 er seq.) and the Foreign Assets Control
Regulations, 31 C.F.R. Section 500 ef seq.

B. Mortgagor represents and warrants that: (1) Mortgagor is not a Barred Person
(hereinafter defined); (i) Mortgagor is not owned or controlled, directly or indirectly, by any
Barred Person; (3i1) Mortgagor is not acting, directly or indirectly, for or on behalf of any Barred
Person; and (iv) Mergagor has been advised by legal counsel on the requirements of the
Financial Control Laws.

C. Under any provision of this Mortgage or any of the other Loan Documents where
Mortgagee shall have the right to Approve or consent to any particular action, including without
limitation any (i) sale, transfer, assignmznt of the Property or of any direct or indirect ownership
interest in Mortgagor, (ii) leasing of the/Pioperty, or any portion thereof, or (iii) incurring of
additional financing secured by Property, ‘or any portion thereof or by any direct or indirect
ownership interest in Mortgagor, Mortgagee shall have the right to withhold such approval or
consent, in its sole discretion, if the granting of suco approval or consent could be construed as a
violation of any of the Financial Control Laws.

D. Mortgagor covenants and agrees that it will upaiirrequest provide Mortgagee with
{or cooperate with Mortgagee in obtaining) information required by Mortgagee for purposes of
complying with any Financial Control Laws.

As used in this Mortgage, the term “Barred Person” shall mean: (i) any person, group or
entity named as a “Specially Designated National and Blocked Person™ Or ¢s a person who
commits, threatens to commit, supports, or 1 associated with terrorism as designated by the
United States Department of the Treasury’s Office of Foreign Assets Control (“OFACT™); (ii) any
person, group or enlity named in the lists maintained by the United Stated Depariment of
Commerce (Denied Persons and Entities); (iil) any government or citizen of any country that is
subject to a United States Embargo identified in regulations promulgated by OFAC; and (iv) any
person, group or entity named as a denied or blocked person or terrorist in any other list

maintained by any agency of the United States government.

38.  ESTOPPEL CERTIFICATES. A. Mortgagor, within ten (10) business
days after request by Mortgagee, shall furnish Mortgagee from time to ttme with a statement,
duly acknowledged and certified, setting forth (i) the amount of the original principal amount of
the Note, (ii) the unpaid principal amount of the Note, (iii) the rate of interest in the Note, (iv) the
date through which all installments of interest, commitment fees and/or principal have been paid,
(v) any offsets or defenses to the payment of the amount outstanding under the Note, if any, (vi)
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that the Note and this Mortgage have not been modified or if modified, giving particulars of such
modification and (vii) such other information as shall be requested by Mortgagee.

B. Mortgagor, after request by Mortgagee, will obtain and furnish (within the time
periods, if any, provided in the applicable leases or if no time period is so specified, within ten
(10) business days after request) Mortgagee from time to time with estoppel certificates from any
tenants under then existing leases, which certificates shall be in form and substance as required
by such leases, or if not required, then in form and substance reasonably satisfactory to
Mortgagee

39.  NCIICE. All notices hereunder shall be in writing. All notices to be given
hereunder (including, without limitation, notices of sale or default) may be given by any of the
following means: (i) perscnal service; (ii) overnight delivery by a reliable nationally recognized
overnight service; or (ii1) U.S-Mail, postage thereon prepaid, return receipt requested. Written
notice shall be deemed effective-as follows: (i) 1f by personal service or overnight delivery, upon
delivery or first attempted delivery; and (ii) if by U.S. Mail, three (3) days after deposit in the
U.S. Mail. Notices to Mortgagor or Mertgagee shall be addressed to the mailing address for the
applicable party shown in the caption her20f. and a copy of any notice to Mortgagee shall also be
delivered to Mortgagee at 16600 Swingley Ridge Road, Chesterfield, Missouri 63017-1706,
“Attention: Global Legal Services.” Each of the parties may hereafter designate a different
address for notices hereunder by providing notice’ of such designation to the other parties
pursuant to the procedures set forth above,

40. MERGER. There shall be no merger of this Nviartgage or any other instrument
securing the Note with the fee estate of the Property by reasen of the fact that the same party
holds or acquires, directly or indirectly, the Note secured hereby, this Mortgage or any other
instrument securing the Note and is simultaneously the owner of the {ce estate of the Real Estate
or thereafter acquires the fee estate of the Real Estate, or by reason of the fact that the same party
may hold or acquire, directly or indirectly, the fee estate of the Property and at the same time be
the owner and holder of the Note, this Mortgage or any other instruments secuclig.the Nole or
thereafter acquire the Note, this Mortgage or any other instrument securing the WNote. Without
limiting the foregoing provisions, there shall be no merger of any leasc of leaschold csiate with
the fee estate in the Property unless and until all persons then having an interest in such fec estate
and all persons, including Mortgagee, then having an intercst in any lease or leasehold estate or
any improvements located on the Property, shall join in a written instrument effecting such
merger and shall duly record the same.

41. FUTURE ADVANCE. This Mortgage is given to secure not only the existing
indebtedness but also any loan of money from Mortgagee to Mortgagor within twenty (20) years
from the date hereof in accordance with the provisions of 205 ILCS 5/5d (“Future Advances”),
whether made prior to or after the maturity date of the Note. The total amount of the
indebtedness that may be secured by this Mortgage may decrease or increase from time to time,
but the total unpaid aggregate balance secured hereby at any one time shall not exceed the
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maximum amount of Twenty-Four Million Four Hundred Sixty Thousand and No/100 Dollars
($24.,460,000.00), plus interest thereon, and any disbursements made for the payment of taxes,
levies or insurance on the Property, or other monies expended to protect the security of this
Mortgage, with interest on such disbursements (all such indebtedness being hereafter referred to
as the maximum amount secured hereby). This Mortgage shall be valid and have priority to the
extent of the maximum amount secured hereby to the same extent as if all such amounts were
made on the date of the execution of this Mortgage. Nothing herein shall in anyway be construed
to obligate Martgagee to make any Future Advances.

42.  WAIVER OF JURY TRIAL. MORTGAGOR AND MORTGAGEE EACH
HEREBY WAIYVE./TO THE FULLEST EXTENT ALLOWED BY LAW, THE RIGHT TO
TRIAL BY JURY “IN ANY ACTION, PROCEEDING OR COUNTERCLAIM,
WHETHER IN CONTEACT, TORT OR OTHERWISE, RELATING DIRECTLY OR
INDIRECTLY TO THE L&AN EVIDENCED BY THE NOTE, THE APPLICATION OR
MORTGAGE LOAN COMMiTMENT FOR THE LOAN EVIDENCED BY THE NOTE,
THIS MORTGAGE, OR ANY CF THE OTHER LOAN DOCUMENTS.

43.  PURPOSE. Mortgagor-Yieieby represents and agrees that the proceeds of the
Loan shall be used for business purposes and fiat the indebtedness secured hereby constitutes a
business loan. Mortgagor represents and agrees that the Loan: (i) constitutes a business loan
which comes within the purview of subparagrapti1)(c) of 815 ILCS 205/4, and a loan secured
by a mortgage on real estate which comes within the parview of subparagraph (1)(1) of 815 ILCS
205/4 and (ii) are exempted from transactions under the Truth-in-Lending Act, 15 U.S.C. 1601,
et seq.

44,  PARTIAL RELEASE. Notwithstanding anything te-tpe contrary in this Mortgage,
Mortgagor shall have the right to request the release of one or mcre ‘parcels located on the
Property during the term of the Loan and Mortgagee will release any ‘such parcel (cach, a
“Parcel™) from the lien of this Mortgage (a “Partial Release™) upon Mortgagcr’s request and upon
Mortgagor’s satisfaction of all of the following conditions:

a. Mortgagor’s request for the Partial Release shall be given to Moirtgagee in
writing not less than forty-five (45) days preceding the date the Partial
Release is requested,

b. Immediately afler the Partial Release, (a) the loan-to-value ratio (as
reasonably calculated by Mortgagee) of that portion of the Property which
remains encumbered by the lien of this Mortgage (“Remaining Property”)
shall not be greater than sixty-six percent (66%), (b) the debt service coverage
ratio of the Remaining Property (as reasonably calculated by Mortgagee) shall
be no less than 1.90, and (¢) the Remaining Property shall continue to have a
parking ratio acceptable to Mortgagee in its sole, but reasonable, discretion;
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¢. Any and all sums then due and payable to Mortgagee under the Loan
Documents shall be fully paid and no default which has continued beyond any
applicable notice and cure period shall exist under this Mortgage or any other
Loan Document;

d. Neither the Partial Release nor the foreclosure of this Mortgage on the
Remaining Property will violate (or cause any of the Property to violate) any
applicable zoning, subdivision or other applicable law;

Upon Mortgagee’s request and at Mortgagor’s expense, Mortgagor shall
deliver an endorsement to Mortgagee’s title policy insuring the priority of this
Mortzage as a first lien on the Remaining Property (to be properly legally
descrtbed) in accordance with all the provisions of the title policy (and
updating the title policy with no additional title matters);

O

f. Mortgagor shall giant, as an appurtenance to the Remaining Property, any
easement rights oer the portion of the Property being released from the lien
of this Mortgage (tue “Release Parcel”) for the benefit of the Remaining
Property that Mortgagee may-reasonably request and which is consistent with
Mortgagee’s then curreni.underwriting standards for the maintenance,
operation and improvement ol 12 Remaining Property;

g. Upon Mortgagee’s request, Mortgagor shall have caused to be recorded a
reciprocal easement agreement or declaration of reciprocal easements
providing reciprocal rights of parking, ingress. egress and other matters as
may be reasonably required by Mortgagee, between and across the Release
Parcel and the Remaining Property, such reciprocai ¢asement agreement or
declaration to be in form and substance reasonably acteplable to Mortgagee;

h. In connection with the Partial Release, Mortgagee shall retaii 2ii-third parties
whose services Mortgagee has determined are required ‘17 connection
therewith including, without limitation, any appraiser, and Mortgagor shall
pay {A) to Mortgagee the “Release Fee” to be calculated at the time of the
Partial Release as set forth below, which Release Fee shall be applied by
Mortgagee as a prepayment to reduce the principal balance due under the
Note, (B) all reasonable third party expenses incurred by Mortgagee in
connection with the Partial Release (including, without limitation, attorney’s
fees, title insurance costs, appraisal fees and recording costs), (C) to
Mortgagee a processing fee in the amount of $5,000.00, and (D) to Mortgagee
an amount equal to the prepayment premium due under the terms of the Note
in connection with the principal reduction resulting from the payment of the
Release Fee. The Release Fee for each Parcel shall be calculated at the time of
the Partial Release by multiplying 1.20 times the product obtained by
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multiplying the outstanding principal balance due under the Note by the
release percentage allocated 1o the Parcel at the time of the Partial Release
(the “Release Percentage™). Following any Partial Release hereunder, the
Release Percentage for the remaining Parcels will be adjusted to reflect the
value of each Parcel divided by the total remaining value of all Parcels then
subject to the lien of this Mortgage. The initial Release Percentages (which
would be applicable to the first Partial Release) and values allocated to each
of the Parcels are as follows:

Units )e Initial Release Percentage (per unit)
120, 122, 124, 120428 7.51%
250, 252, 254, 256 6.76%
300, 302, 304 3.57%
310,312,314 7). 3.36%

Mortgagor shall subiiit partial release instruments, prepared at Mortgagor’s
expense, in form and substance reasonably satisfactory to Mortgagee and the
execution and delivery of such-partial release instruments shall not affect any
of Mortgagor’s obligations under any of the Loan Documents;

Mortgagor shall have provided eviderce and documentation satisfactory to
Mortgagee (a) of the grant of a security inizrest in any easements for the
benefit of the Remaining Property created as.a part of the Partial Release; (b)
that the Release Parcel will be assessed as a separate tax parcel with respect
to all property taxes and assessments; (c) that the Remaining Property will
comply with all federal, state and local environmeni2l, land use and zoning
laws (including minimum lot size, minimum parking requizements, setback
requirements, lot coverage ratios, frontage, subdivision, site’ pian approval
and access 10 a public right of way); (d) that access to the Rema’ning Property
following the Partial Release to any previously dedicated streets and utilities
shall not be impaired and that the construction of any future improvements on
the Release Parcel will not impair the visibility of the Remaining Property
from such streets; and (¢) that all required notices have been given and
consents obtained in connection with the proposed Partial Release, including
the consent of any Guarantor; and

The future uses of the Release Parcel shall not violate any exclusivity or other
provision in any Lease pertaining 1o the Property or any covenant, restriction,
condition or other title matter then encumbering the Property.
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IN WITNESS WHEREOF, Mortgagor has executed these presents the day and year first
above written.

MORTGAGOR:

SVAP II1 HILLSIDE TOWN CENTER, LLC
a Delaware limited liability company

By:  Sterling Value Add Investments [II, LLC,
a Delaware limited liability company,
its sole member

By: SVAPIIIGP, LLC,
a Delaware limited liability company,

its manager
— By: / )M (BA
Name: DJ Belock
Title: Vice President

STATE OF FLORIDA )
) SS:
COUNTY OF PALM BEACH )

The foregoing instryment was acknovyedged before me this V-Z? day of
plemine (. 2015, by LN . as Neoe, Brei ,régg of
SVAP Il GP, LLC, a Delaware limited liability company, the Manager of Sterling Value Add
Investments [II, LLC, a Delaware limited liability company, the sole Member of SWVAP III
HILLSIDE TOWN CENTER, LLC, a Delaware limited liability company, who is personally
known to me or has produced a identification, and took an oath.

Ptint or Stamp Name: /’/’}/M L Uelrace
Notary Public, State of

Commission No.. lofeo 195} 7&

My Commission Expires:  7.2£ .20

m
-b m ao"f;

CHLOE LEE MCC| MCCRAE

o Commission # GG 15178

My Commission Explres
July 28, 2020
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EXHIBIT “A”
Legal Description
PARCEL I:

TRACT 1: LOTS 2, 3, 5 AND 7 IN METRO COMMONS, BEING A SUBDIVISION OF PART
OF THE SOUTHEAST 1/4 OF SECTION 17, TOWNSHIP 39 NORTH, RANGE 12 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

TRACT 2: LOTS 8 AND 10 IN METRO COMMONS RESUBDIVISION, BEING A
RESUBDIVISION OF ALL OF LOTS 8 AND 10 AND PART OF LOT 9 IN METRO
COMMONS, A-SUBDIVISION OF PART OF THE SOUTHEAST 1/4 OF SECTION 17,
TOWNSHIP 39 NCKTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLANDIS.

PARCEL 2: NON-EXCLUSIWE EASEMENTS FOR INGRESS, EGRESS, PARKING,
UTILITIES AND SIGN EASEMENTS GRANTED IN OPERATION AND EASEMENT
AGREEMENT DATED DECEMEER-21, 2007, BETWEEN TARGET CORPORATION AND
HARRIS, N.A., AS TRUSTEE U/i74 DATED DECEMBER 1, 2001 AND KNOWN AS
TRUST NUMBER HTB-1026, FOR HILL5IDE TOWN CENTER, RECORDED JANUARY 2,
2008 AS DOCUMENT NUMBER 0800213023, COOK COUNTY RECORDER OF DEEDS.
The street address of the above described property 1s:

40-190 South Mannhein Road;

And the Permanent Tax Numbers thereof are 15-17-404-045-0000; 15-17-404-045-0000; 15-17-
404-047-0000; 15-17-405-005-0000; 15-17-405-007-0000; and 12-17-403-026-0000.



