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This Instrument Prepared by and to be Returned to:

Andrew F. Lampert
Federman Steifman LLP
414 North Orleans Strest
Suite 210

Chicago, linois 60654

Permanent Tax Index Numbers and Address:

See Exhilin &

CONSTRUCTION LOAN MORTGAGE, ASSIGNMENT OF RENTS
AND LEASEY SZCURITY AGREEMENT AND FIXTURE FILING

from

660 PANHILL,LLC,
an lllinois linited 'iability company

to

THE BUDMAN BUILDINSG LG,
an [Hinois limited liability com.pany

Dated as of October 23, 2018

6741-6743 South Eberhart Avenue
Chicago, lllinois
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CONSTRUCTION LOAN MORTGAGE, ASSIGNMENT OF RENTS
AND LEASES, SECURITY AGREEMENT AND FIXTURE FILING

THIS CONSTRUCTION LOAN MORTGAGE, ASSIGNMENT OF RENTS AND
LEASES, SECURITY AGREEMENT AND FIXTURE FILING dated as of October 23, 2018 (this
“Mortgage™}, from 660 INDIAN HILL, LLC, an lllinois limited liability company {“Morigagor”), to
THE BUDMAN BUILDING, LLC, an lllinois limited liability company ("Mortgagee™;

WITNESSETH:

WHFEREAS, Morigagor, 660 Indian Hill, LLC Sefies 542, 660 Indian Hili Series 920, 660
Indian Hi", ' 1.C Series 2400, 660 Indian Hill, LLC Series 2424, 680 Indian Hill, LLC Sefies 2428,
860 Indian Ful. ) LC Series 2432, 660 Indian Hill, LLC, Series 2447, 860 Indian Hill, LLC Series
2425, and 660 ipdian Hill, LLC Series 3835 {collectively, "Borrowsrs’) have executed and
delivered to Mciigucze their Promissory Note (the “Existing Note”), dated as of April 3, 2017,
payable to the order-of Wlortgagee, the terms of which are described in Section 2.1 hereof:

WHEREAS, the cxisting Note evidences a construction loan made by Mortgagee to
Borrowers, for the purpose ‘of providing mortgage financing for, among other things, the real
estate described in Exhlbli A attackz1 hereto and the improvements located thergon;

WHEREAS, Borrowers and ‘Guarantors (as hereinafier defined) have, concurrently
herewith, executed and dalivered to Mnriyugea a Madification Agreament (the "Modification
Agresment”) dated as of even date herewdln, pursuant to which the Existing Note and the other
Loan Documents have been modified (the cxicting Note, as modified by the Modification
Agreement, as hereinafter referred to as the "Nov: ).

NOW, THEREFORE, FOR GOOD AND VALLAME CONSIDERATION, including the
indebtedness hereby secured, the receipt and sufficiency of which are hereby acknowledged,
Martgagor hersby grants, bargains, sells, conveys aiu monijages to Mortgages and its
successors and assigns forever, under and subject to the terras ard conditions hereinafter set
forth, all of Mortgagos’s right, tile and interest in and to the reas ostate located in the City of
Chicago, County of Cook, State of lliinois, described in Exhiblt A ataciied hereto and by this
reference incorporated herein, including all improvements now and hereafter located thereon;

TOGETHER WITH all right, title and interest of Morigagor, now ov/net! or hereafter
acquired, in and to the following:

(@) Al rents, issues, profits, royatties and income with respect to the s2id real
estate and improvements and other benefits derived thesefrom, subject to the right, power and
authority given to Mortgagor to collect and apply same; and

{b)  Allleases or subleases covering the said real estate and improvements or
any portion thereof now or hereafter existing or entered into, including, without limitation, all
cash or security depoesits, advance rentals, and deposits or payments of similar nature, and any
and all guaranteas of the lessea's cbligations under any of such Isases and subleases; and

() Al oprivieges, reservations, allowances, hereditaments and

appurtenances beionging of pertaining to the said real estate and improvements and all rights
and estates in reversion or remainder and all ather interests, estates or other ¢laims, both in [aw
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and in equity, which Mortgagor now has or may hereafter acquire in the said real estate and
improvements; and

(d)  Alf easements, rights-of-way and rights used in connection with the said
real estate and improvements or as a means of ingress and egress thereto, and all tenements,
hereditaments and appurtenances thereof and thereto, and all water rights and shares of stock
evidencing the same; and

{8) Any land lying within the right-of-way of any street, open or proposed,
adjoining the said real estate and improvements, and any and all sidewalks, alleys and sfrips
and gores of land adjacent to or used in connection with the said real estata and improvements;
and

{f Any and all buildings and improvements now or hereafter erected on the
said real estat: ncjuding, but not limited to, all the fixtures, attachments, appliances,
equipment, machinery, 2nd other articles attached to said buildings and improvements; and

(@) Al materials intended for construction, reconstruction, alteration and
repairs of the said real estale ~nd improvements, all of which materials shall be deemed to be
included within the said real esate 2nd improvements immediately upon the delivery thereof to
the said real estate; and

(h) Al fixtures attacied t5 or contained in and used in connection with the
sakl real estate and improvements, inciuding, but not limited to, all machinery, motors,
elevators, fittings, radiators, awnings, shades, screens, and all plumbing, heating, lighting,
ventilating, refrigerating, incinerating, air-condivuring and sprinkler equipment and fixtures and
appurienances thereto; and all items of furnitura, Turaishings, equipment and personal property
used or useful in the operation of the sald real esta’e and improvements; and all renewals,
substitutions and replacements for any or all of the rciegoing, and all proceeds therefrom,
whether or not the same are or shall be attached to the zail real estate and improvements in
any manner; it being mutually agreed, intended and declared thet all the aforesaid property
placed by Morigager an and in the said real estate and improvere:is shall, so far as permitted
by law, be deemed to form a part and parcel of the real estate ard for the purpose of this
Mortgage to be real estate and covered by this Mortgage; and as 1o any of the aforesaid
property which does not so form a part and parcel of the real estate or.aaes not constitute a
“fixture” (as such term is defined in the “Code” as defingd in Section 1.1 hergf), this Morigage
is intended to be a security agreement under the Code for the purpose of cicatag hereby a
security interest in such property, which Morigagor hereby grants to Morigagec s secured

party; and

()] All the estate, interest, right, title and other claims and demands, including
claims or demands with respect to any proceeds of insurance related thereto, which Mortgagor
now has or may hereafler acquire in the salkd real estate and improvements or personal property
and any and all awards made for the taking by eminent domain, or by any proceeding or
purchase in lieu thereof, of the whole or any part of the said real estate and improvements or
personal property, including without limitation any awards resulting irom a change of grade of
streets and awards for severance damages; and

() All of the following which relate to the said real estate and improvements:
All present and future plans, specifications, licenses, permits and approvals, all present and
future management, supply and other contracts and agreements of every sort, and all present
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and future obligations and indebtedness owed to Mortgagor thereunder, all present and future
intellectual property, and all other present and future general intangibles; and

(k) Al proceeds of all of the foregoing;

the said real estate and improvements and the property and interests described in {a) through
(k) above being collectively referred to herein as the “Preperty”; and as to any portion of the
Property constituting property subject to the Code, this Mortgage is intended to be a security
agreement under the Code for the purpose of creating hereby a security interest in such portion
of the Property, which Mortgagor hereby grants to Morigagee as secured parly.

TC RAVE AND TO HOLD the same unto Mortgagee and its successors and assigns
forever, for the purposes and uses herein set forth,

FOR THZ PJRPOSE OF SECURING the following (but not exceeding $2,040,000 in the
aggregate):

(8)  P=yinent of the indebtedness evidenced by the Note, and including the
principal thereof and interes. thie~son and any and all madifications, axtensions and renewals
thereof, and performance of all-oblinations of Borrowers under the Note; and

)  Performance aid observance by Mortgagor of all of the terms, covenants
and provisions of this Mortgage; and

(© Performance and obsarvence by the parties thereto, other than
Mortgagee, of all of the terms, covenants ano provisions of the other "Loan Documents” (as
defined in Section 1.1 hereof); and

{d)  Paymant of all sums advanced by #atgagee to pesform any of the terms,
covenants and provisions of this Moitgage or any of the siner Loan Documents, or otherwise
advanced by Morigagee pursuant to the provisions hereof or any of such other documents to
protect the property hereby mortgaged and pledged, and

{¢) Performance and observance of all of the leias, covemants and
provisians of any other instrument given fo evidence or further securz the payment and
parformanca of any indebtedness hereby secured or any obligation secured hereny, and

) Payment of any future or further advances which may ke made by
Mortgagee at its sole option to and for the benefit of Borrowers and their respecfive successors,
assigns and legal representatives.

PROVIDED, HOWEVER, that if Borrowers shall pay the principal and all interast as
provided in the Note, and shalt pay all cther sums herein provided for, or secured hereby, and
shall well and truly keep and perform all of the covenants herein contained, then this Mortgage
* shall be released at the cost of Mertgagor, otherwise to remain in full force and effect.

TO PIIQDTECT THE SECURITY OF THIS CONSTRUCTION I;OAN MORTGAGE AND

SECURITY AGREEMENT, MORTGAGOR HEREBY COVENANTS AND AGREES AS
FOLLOWS:

NY 0003859 v2
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ARTICLE |

DEFINITIONS

Section 1.1. Definltions. The terms defined in this Section (except as ctherwise
exprassly provided or unless the context otherwise requiras) for all purposes of this Mortgage
shall have the respective meanings specified in this Section.

‘Borrowers” has the meaning specified in the recitals to this Morlgage.

“Code” means the Uniform Commercial Code of the State of lllinois as from fime to #ime
in effect.

“‘Defauit” means, when used in reference to this Mortgage or any other document, or in
reference to ary ronvision of or obligation under this Mortgage or any other document, the
ocourrence of an eveot or the existence of a condition which, with the passage of time or the
giving of notice, or both, woukd constitute an Event of Default under this Morigage or such other
document, as the case may he,

‘Environmental Lawg® m™eans the Comprehensive Enviropmental Response,
Compensation, and Liability Act, any so-called “Superfund” or “Superdien” law, and any cther
federal, state or local statute, law, oriinance, code, rule, regulation, order or decree regulating,
relating fo, or imposing liability or stancarls of conduct concerning any Hazardous Material, in
each case as now or hereafier in force and trect.

"Event of Default” means --

{i} when used in reference to this war'gage, an Event of Defaylt specified in
Section 4.1 hereof; and

(i) when used in reference to any other (locument, a default or event of
default under such document that has continued after the yring of any applicable notice
and the expiration of any applicable grace or cure periods.

“Guarantor” and “Guarantors” mean Andrea Pawlow, Stephen . Pawlow, and Mark
Zoll, individually and collectively, as the context may require.

“Guaranty” means the Construction Loan Guaranty of Payment and Perforiiznce dated
as of April 3, 2017 from Guarantors to Mortgagee, as medified and reaffirmed by the
Modification Agreement,

“Hazardoys Materjal' means any hazardous substance or any pollutant or contaminant
defined as such in, of for purposes of, any federal, state or local statute, law, ordinance, code,
rule, regulation, order or decree, in each case as now or hereafter in force and effect; asbestos
or any substance or compound containing asbestos; polychlorinated biphenyls or any substance
or compound containing any pelychlorinated biphenyl; petrcleum and petroleum products;
pesticides; and any other hazardous, toxic or dangerous waste, substance or material.

“Impositions” means Impositions as defined in Section 2.6{a) hereof.

NY 00026958 v2
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‘Indemnity Agreement” means the Construction Loan Indemnity Agreement dated as of
April 3, 2017 from Borrowers and Guarantors to Mortgagee, as modified and reaffirmed by the
Modification Agreement.

“Loan” means the loan to be made by Mortgagee to Borrowers in accordance with the
terms and conditions of the Loan Agreement.

“Loan Agrecment’ means the Construction Lean Agreement dated as of April 3, 2017
by and between Borrowers and Morigagee, as modified by the Modification Agreement.

“Loan_Documents” means the Loan Agreement, the Note, this Morigage, the ather
Mortgages (a; defined in the Loan Agreement), the Indemnity Agreement, the Guaranty, and ail
other documeats and instruments at any time evidencing and/or securing the indebtedness
secured by thi Mortgage.

"ModIficatich Aareement’ has the meaning specified in tha recitals to frhis Mortgage.

“Mertgage” mean: mis Construction Loan Mortgage, Assignment of Rents and Leases,
Security Agreement and Fistvre Filing dated as of Cctober 23, 2018, from Mortgagor to
Mortgagee.

“Mortgagee” means The Buarian Building, LLC, an lllinais limited liability company.
“Mortgagor” means 660 Indian Hill; i.cC, an lllinais limited liability company.

“Note” means the Promissory Note of Somowers dated April 3, 2017, in the principal
amount of $1,020,000, made payable fo the ories of Mortgagee, issued under the Loan
Agreement to evidence the Loan, as madified by the kirdification Agreement,

‘Parmitted Encumbrances” means Permitted En umbrances as defined in the Loan
Agreement.

‘Permitted Materials" means materials customarily used in the construction and
maintenance of bulldings, and ctleaning matesials, office product; and other materials
customarily used in the operation of properties such as the Property, provided that, in each
case, such materials are stored, handled, used and disposed of in compliancz with applicable
laws and regulations and are individually and in the aggregate not in such qusr#ilias as may
result in contamination of the Proparty or any part thereof.

"Property” means the real estate described in Exhibit A attached hereto ard al
improvements now and hereafter located thereon, and all other property, rights and interests
described in the foregoing granting clauses of this Mortgage.

ARTICLE Nl
COVENANTS AND AGREEMENTS OF MORTGAGOR
s. Mortgagor covenants and agrees that it will

Section21 Payment of Indebtedness.
pay when due the principal of and interest on the indebledness hereby secured evidenced by
the Note, all other sums which may become due pursuant thereto or hereto, and all other

NY Q0028959 v2
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indabtedness hereby secured as described in tha foregoing granting clauses of this Mortgage,
including, but not limited to, all charges, fees and all other sums to be paid by Borrowers as
provided in the Loan Oocuments, and that it will duly and punctually perform, observe and
comply with all of the terms, provisions and conditions herein and in the other Loan Documents
provided to be performed and observed by Morigagor, All amounts payable under this
Mortgage shall be paid by Mortgagor without offset or other reduction. The Note secured
hereby, which is hereby incorporated into this Mortgage by reference with the same effect as if
set forth in full herein, is in the principal amount of $1,020,000, and bears interest at a fixed rate
of nineteen and eight tenths pescent (19.8%) per annum. iInterest is payable on the Nota in
arrears on the first day of each month commencing as provided in the Note. All of the unpaid
principal of and accrued and unpaid interest on the Note shall be due and payable on April 30,
2019, as zuck date may be extended pursuant to the terms of the Note,

Section %.2. Escrow Deposlts. In order {o provide moneys for the payment of the
Impositions on ine Property required fo be paid by Mortgagor pursuant to Section 2.6 hereof
and the premiums ¢ d2 insurance required o be carred by Mortgagor pursuant to Section 2.4
hereof, Morigagor shall 2y to Martgagee with each monthly payment on the Note such amount
as Morigagee shall estimate will be required to accumulate, by the date 30 days prior to the due
date of the next annual instzlment of such Impositions and insurance premiums, through
substantially equal monthly paymests by Mortgagor to Merigages, amounts sufficient to pay
such next annual Impositions any insurance premiums. All such payments shall be held by
Mortgagee in escrow, and Martgageé saall not be obligated to pay interest thereon. Amounts
held in such escrow shall be made avalabe by Mortgagee to Mortgagor for the payment of the
Impositions and insurance premiums on tni: Property when due, of may be applied thereto by
Morigagee if it in its sole discretion so efects. Notwithstanding anything to the contrary set forth
above, Mortigagee acknowledges that it has waivel the requirement for the escrow deposits
provided for in this Section prior to the occurrerce of an Event of Default. Accordingly,
Marigagee shall not initially require Mortgagor to makc the escrow daposits provided far in this
Section, but upen the occurrence of an Event of Default, Mortgagee may thereafter in its sole
discretion elect to require that Mortgagor commence making such escrow deposits by giving
Morigagor not less than 5 days' written notice of such election.

Section 2.3. Completion, Malntenance, Repair and Altera‘wors. Mortgagor shall -
(a) Keep the Property in good condition and repair;

(1)) Not remove, demciish or substantially alter any of the r.provements
which are a part of the Property;

{c) Complete promptly and in a good and workmanlike manpe the
construction of the Renovations as contemplated by the Loan Agreement, or any other
improvements which may be constructed on or at the Property;

{d) Promptly repair and restore any portion of the Property which may
become damaged or be destroyed so as fo be of at least equal value and of substantially the
same character as prior to such damage or destruction; -

{e)  Subject to Section 2.13{b) hereof, pay when due all claims for labor
performed and materials furnished to and for the Property,

NY 00036658 v2
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) Comply with all laws, ordinances, regulations, covenants, condifions and
restrictions now or hereafter affecting the Property or any part thereof or requiring any
alterations or improvements;

{g) Not commit or permit any waste or deterioration of the Propesty or any
portion therecf;

(h)  Keep and maintain the Property and abutting grounds, sidewalks, roads,
parking and landscape areas in good and neat order and repair and free of nuisance;

()] Not commit, suffer or permit any act to be done In or upon the Property in
viglation e7 ary law, ordinance or regulation;

(i Nat initiate or acquiesce in any zoning change or raclassification of the
Property; and

(k) Suoiact to Section 2.13{b} hereof, keep the Property free and clear of all
liens and encumbrances Si every sort except Permitted Encumbrances.

Soction 24 Reaulrec lnsivance.

(a)  Mortgagor shal’ a all imes provide, maintain and keep in force, or cause
to be provided, maintained and kept in forc2, the following policies of insurance:

i) Insurance agains’, Ioss or damage to the Property by fire and other
risks, written on an "alt risk” spacial psrils, 100% full replacement cost basis, without
deduction for foundations and footings, aviJ without co-insurance, and with not more
than $10,000 deductible from the loss payable ¢ any casually. .

{iy ~ Commercial general liability nsurance, including coverage for
glevators and escalaters, if any, on the Property and compieted cperations coverage for
two years after any construction or repair at the Properry has been completed, on an
occurrence basis, against claims for personal injury, includir without limitation bodily
injury, death or property damage occurring on, in or about the Piopeity and the adjoining
streets, sidewalks and passageways, such insurance to afford immediate minimum
protection to a limit of not less than $1,000,000 for one person and 3,000,000 per
occurrence for personal injury or death and $500,000 per occumenca for damage to
property.

(i) Workers compensation insurance covering Mortgaau:, in
accordance with the requirements of lllinois law.

{iv)  During the course of any construction of repair at the Property, all
risk builders risk course of construction insurance against all risks of physical loss, on a
completed value basis, including collapse and transit coverage, with a deductible not to
exceed $10,000, in nonreporting form, covering the total value of work performed and
equipment, supplies and materials fumished, and containing the ‘permission to occupy”
endorsement, and insuring all general contractors and subcontractors of any tier.

(v) Boiler and machinery insurance covering any pressure vessels, air
tanks, boilers, machinery, pressure piping, heating, air conditioning and elevator

NY 00036959 v2
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equipment and escalator equipment located on the Property, and insurance against loss
of occupancy or use arising from any breakdown therein, all in such amounts as are
satisfactory to Mortgagee.

(vi)  Business interruption, use and occupancy or rent loss insurance
on the Property covering loss of the use of the Property caused by the perils covered by
the policies described in (i) and (v) above, for a period of 12 months or such longer
pericd as Mortgagee shall require, in an amount hot less than 100% of the projected
annual revenue from the Property as determined by Mortgagee, and written on a gross
rental income, gross profits or extended period of indemnity form.

(vi. If all or any portion of any huilding located on the Property is
located in an area that has been identified by the Directar of the Federal Emergency
Managarent Agency as a special flood hazard area, flood insurance in an amount at
least equal in-the principal amount of the Lean or to the maximum amount of coverage
allowed for the articular type of property under the National Flood insurance Program,
wichever is less.

(viiliy (Coramercial general liability insurance covering any contractors
performing work at the Prezarty, on an occurrence basis, against claims for personal
injury, including without linvitation bodily injury, death or properly damage occuming on,
in or about the Properly and tha adjoining streets, sidewalks and passagewsays, such
insurance to afford immediate mini.pam protection to a imit of not less than $1,000,000
for one person and $3,000,000 per « ccurrence for personal injury or death and $500,000
per occurrence for damage to property.

{ix) Workers compensausn - insurance covering any contractors
performing work at the Property, in accordance with the requirements of lllinois [aw.

{x} Errors and omissions insuiance -covering any architects and
engineers performing professional services with respec. to tn2 Property, in the amount of
$1,000,000 or such greater amount as Morigagee may regulie

{xi)  Such cther insurance, and in such amouns, ‘as may from time to
time be required by Mortgagee against the same or other hazards,

{b)  All policies of insurance required by this Mortgage shal k3 issued by
companies, and in amounts in each company, and in a form, satisfactory to Meirgagee and,
without limitation an the generality of the foregoing, shall camply with the fallowing provisions:

{ All policies of insurance shall be issued by insurance companies
having an AM Best's Rating Guide Policy Rating of not less than A and Financial Rating
of not less than VIII.

(i Al policies of insurance shall be maintained for and name
Morigagor and Mortgagee as insureds, as their respective interests may appear, and the
policies required by paragraphs {a)(i}, (iv), (v), (vi) and (vii} of this Section shall have
attached theveto a standard mortgagee's loss payable endorsement for the benefit of
Morigagee in form satisfactory to Mortgagee.

NY Q0036959 v2
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giy Al policies of insurance shall contain an endorsement or
agreement by the insurer that any loss shall be payable in accordance with the temns of
such poalicy notwithstanding any act or negligence of Mostgagor or Mortgagee which
might otherwise result in forfelture of said insurance and the further agreement of the
insurer waiving all rights of sei-off, counterclaim or deductions against Mortgagor, and
shall provide that the amount payable for any loss shall not be reduced by reason of co-
insurance,

{iv)  All policies of ingurance shall contain a provision that they will not
be cancelled or amended, including any reducticn in the scope or limits of coverage,
withnut at least 3¢ days’ prior written notice to Mortgagee.

i) The following notice is provided pursuant to paragraph {3) of Section
180/10 of Chasotar 815 of the lllinois Compiled Statutes, as amended. As used herein, “you"
means Mortgagu and “we” and “us” means Morigagee: Unless you provide evidence of the
insurance coverage rouired by your agreement with us, we may purchase insurance at your
expense to protect our n‘erests in your coflateral. This insurance may, but need not, proiect
your interests. The covarage that we purchase may not pay any claim that you make or any
claim that is made against ved. i connection with the collateral. You may later cancel any
insurance purchased by us, but or’y-after providing evidence that you have obtained insurance
as required by our agreement.  If we purchase insurance for the collateral, you will be
responsible for the costs of that insura:ire, including the insurance premium, interest and any
other charges we may impose in conretion with the placement of the insurance, until the
effective date of the cancellation or expiradoun of the insurance. The costs of the insurance may
be added to your totaf ouistanding balance o- obigation. The costs of the insurance may be
more than the cost of insurance you may be able o nbtain on your own.

Scction2.5. Dellvery of Policles; Payment o! Premiyms. Mortgagor shall furnish
Mortgagee with the ariginal of all required policies of irsurance ar cerlificates satisfactory to
Mortgagee. At least 30 days prior to the expiration of eacn such-nolicy, Mortgagor shall furnish
Mortgagee with evidence satisfactory to Mortgagee of the pavmeat of the premium and the
reissuanca of a policy continuing insurance in force as required by % Mortgage.

Section 2.6. Taxes and Other Impositions.

(@  Mortgagor shall pay or cause to be paid, at least (O days prior to
delinquency, all real property taxes and assessments, general and special, anc 2. ~ther taxes
and assessments of any kind or nature whatsoever, including without limitatior _any non-
governmental levies or assessments such as maintenance charges, owner associatinn Zues or
charges or fees, lavies or charges resulting from covenants, conditions and restrictions afiecting
the Property, which are assessed or imposed upon the Properly, or become due and payable,
and which create, may create or appear to create a lien upon the Property, of any part thereof
{(all of which taxes, assessments and other governmental charges and non-governmental
charges of the above-described or like naiure are hereinafter referred to as “Impositions”),

(b}  Mortgagor shall furnish to Martgagee within 30 days after the date upon
which any Imposition is due and payable by Marigagor, official receipts of the appropriate taxing
authority, ar other proof satisfactory to Morlgagee, evidencing the payment thereof,

Sectlon 2.7. Utilities. Mortgagor shall pay or cause to be paikd when due all utility
charges which are incurred by Mortgagor or others for the benefit of or service to the Property or
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which may become a charge or lien against the Properly for gas, electricity, water or sewer
services furnished to the Property and all other assessments or charges of a similar nature,
whether public or private, affecting the Property or any portion thereof, whether or not such
assessments or charges are liens thereon.

Section 28. Actions by Mortnagee to Preserve Property. Should Mortgagor fail to
make any payment or to do any act as and in the manner provided herein or in any of the ather

Loan Documents, Mortgagee in its own discretion, without obligation s¢ to do and without
releasing Morigagor from any cbligation, may make or do the same in such manner and to such
extent as it may deem necessary to protect the security hereof. In connection therewith,
without limiting its general powers, Mortgagee shall have and is hereby given the right, but not
the oblig=uor, (a} to enter upon and take possession of the Property; (b) to make additions,
alterations, repairs and improvements to the Properly which it may consider necessary and
proper to keep th2 Property in good condition and repair; (c) to appear and participate in any
action or procecding-affecting or which may affect the Property, the security hereof or the rights
or powers of Mortgage<; fd) to pay any Impositions asserted against the Property and to do so
according to any bill, stat:ment or estimate pracured from the appropriate office without inquiry
info the accuracy of the oill, statement or estimate or inte the validity of any Imposition; (¢) to
pay, purchase, contest or compromise any encumbrance, claim, charge, lien or debt which in
the judgment of Morigagee may 2fiect or appears to affect the Property or the security of this
Morigage or which may be prioa or superior hereto; (f} to complete the construction of the
Renovations and to take such actiors incannection therewith as are provided for in the Loan
Agreement; and (g} in exercising sucii powers, to pay necessary expensas, including
employment of and payment of compensation. to counssl or other necessary or desirable
consultants, contractors, agents and other eniployees. Mortgagor irevocably appoints
Mortgagee its true and lawful attomey in fact, at' Mortgagee’s election, to do and cause to be
done all or any of the foregoing in the event Mortga se shall be entitled to take any or all of the
action provided for in this Section. Morigagor shall §mmediately, upon demand therefor by
Mortgagee, pay all costs and expenses incurred by Morlgrgse in connection with the exercise
by Mortgagee of the foregoing rights, including without limitatior:, costs of evidence of title, court
costs, appraisals, surveys and reasonable attorneys fees and r«penses, ail of which shall
consiitute 56 much additional indebtedness secured by this Moiigage immediately due and
payable, with interest therson from the date of such demand until paid-at the Default Rate (as
defined in the Note).

Section 2.9. Damage and Destryction.

(@ Mortgagor shall give Morigagee prompt nofice of any dar@qe to or
destruction of any porfion or all of the Property, and the provisions contained in the. #:ilowing
paragraphs of this Section shall apply in the event of any such damage or destruction,

(b}  Inthe case of loss covered by policies of insurance, Mortgagee is hereby
autharized at its option either {i) to settle and adjust any claim under such policies without the
consent of Morigagor, or (i) to allow Morigagor to agree with the insurance company or
companies on the amount to be paid upon the loss; and in any case Mortgagee shall, and is
hereby authorized to, collect and receipt for any such'insurance proceeds; and the reasonable
expenses incurred by Morlgagee In the adjustment and collection of insurance proceeds shall
be so much additional indebtedness secured by this Mertgage, and shall be reimbursed to
Mortgagee upon demand.

NY 00028959 »2
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{©) In the event of any insured damage to or destruction of the Property or
any part thereof the proceeds of insurance payable as a result of such loss shall be applied
upon the indebtedness secured by this Mortgage or applied to the repair and restoration of the
Property, as Mortgagee in its sole discretion shall elect.

{d) In the event that Martgages shall alact that proceeds of insurance are to
be applied to the repair and restoration of the Property, Martgagor hereby covenants promptly to
repair and restore the same. In such event such proceeds shall be made available, from fime to
time, to pay or reimburse the costs of such repair and restoration in the manner and on the
terms provided in the Loan Agreement for disbursements of construction loan proceeds.

{7} Should the Property or any part thersof or interest therein be taken or
damaged by reasco-af any public improvement or condemnation proceeding, or in any other
manner, or shoula Mzroager receive any notice or other information regarding any such
proceeding, Mortgagar =n:ll give prompt writien notice thereof to Mortgagee, and the provisions
contained in the followiing paraaraphs of this Section shall apply.

(b)  Mortgagee =hall be entitled to all compensation, awards and other
payments or relief therefor, and zhail be entiled at its option to commence, appear in and
prosecute in its own name any action oz nroceedings. Mortgagee shall also be entitled to make
any compromise or settlement in conivestion with such taking or damage. All proceeds of
compensation, awards, damages, rights ¢f action and proceeds awarded to Mortgagor are
hereby assigned to Morigagee and Mortgago! shall execute such further assignments of such
preceeds as Morlgagee may require.

{c) In the event that any portion of thz Property are taken or damaged as
aforesaid, all such proceeds shall be applied upon the irdebledness secured by this Mortgage
or applied to the repair and restoration of the Property, as Mortzagee in its sode discretion shall
elect.

({d) In the event that Morigagee shall elect that such proceeds are to be
applied to the repair and restoration of the Property, Mortgagor herelsy covenants promptly to
repair and restore the same. In such event such proceeds shall be made available, from time to
time, to pay or reimburse the costs of such repair and restoration in the mannor and on the
terms provided in the Loan Agreement for disbursements of construction loan praceaers,

Section 2.11. Inspection of Property. Mortgagee, or its agents, represeatarives or
workmen, are authorized to enter at any reasonable time upon or in any part of the Propadty for

the purpose of inspecting the same and for the purpose of performing any of the acts it is
authorized to perform under the terms of this Mortgage or any of the other Loan Documents.

Section 2.12. Inspection of Books and Records.

- {a) Moartgagor shall keap and maintain full and correct records showing in
detail the income and expenses of the Property and shall make such books and records and all
supporting vouchers and data available for examination by Mortgagee and its agents at any
time and from time to fime on request at the offices of Mortgages, or at such other location as
may be mutually agreed upon.

NY 00038858 v2
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(b)  Morigagor shall also fumish to Mortgagee such other information and
data with respect to the Property as may be requested by Morigagee.

Section 213 Title, Liens and Conveyances.

(8}  Mortgagar represents and warrants that it halds goed and markeiable fifle
to the Property, subject only to Parmitted Encumbrances.

(b  Except for Permitted Encumbrances, Mortgagor shall not create, suffer or
permit to be created or filed against the Property, or any part thereof or interest therein, any
marigage lien or ather lien, charge or encumbrance, either superior or inferior to the lien of this
Mortgage. Moartgagor shall have the right t¢ contest in good faith the validity of any such lien,
charge or encumbrance, provided that Morigagor shall first deposit with Mortgagee a bond, title
insurance or ¢thar security satisfactory to Mortgagee in such amounts or form as Mortgagee
shall require; praviued further that Mortgagor shali thereafter diligently proceed to cause such
lien, encumbrance cr chiarge to be removed and discharged. If Mortgagor shall fall te discharge
or so contest any suct lian, encumbrance or charge, then, in addition to any other right or
ramedy of Martgagee, Murtgaocee may, but shall not be obligated to, discharge the same, either
by paying the amount clailned 10 be due, or by procuring the discharge of such lien by
depositing in court a bond for the arwaunt claimed or otherwise giving security for such claim, or
in such manner as is or may be pt3scribed by law and any amounts expended by Mortgagee in
so doing shall be soc much additior.al indebtedness secured by this Mortgage. Except for
Permitted Encumbrances and fiens, charyes and encumbrances being contested as provided
above, in the event that Martgagor shall suffer ar permit any superior of junior lien, charge or
encumbrance to be attached to the Property and shall fail to discharge same as described
above, Morigagee, at its option, shall have the unqualified right to accelerate the maturity of the
Note causing the full principal balance and accrued ‘nierest on the Note to become immediatsly
due and payable withcut notice to Martgagor.

() Inthe event tifle fo the Property is yiow or-1ereafter becomes vested In a
trustee, any prohibition or restriction contained hereln upon the crestion of any lien against the
Property shall also be construed as a similar prohibition or limitatioi: #gainst the creation of any
lien or security interest upon the beneficial interest under such trust.

(d¥  Mortgagor shall not sell, transfer, convey or assign the title to all or any
portion of the Property, whether by cperation of law, voluntarily, or othzirwise, nor shall
Martgagor contract to do any of the foregoing except as expressly contemplaier! 'n.the Loan
Agreement..

(€)  Any waiver by Mortgagee of the provisions of this Section shail-riot be
deemed to be a waiver of the right of Mortgagee to insist upon strict compliance with the
provisions of this Section in the future.

Section 2.14. |ntentlonally Deleted.
Section 2.16. Environmental Matters.

(a}  Mortgagor hereby represents and warrants fo Mortgagee that, with the
excaption of Permitted Materials, (i) neither Mortgagor nor any of its affiliates or subsidiaries,
nor to the best of Mortgagor's knowledge, any other person or entity, has ever caused or
permitted any Hazardous Material to be placed, held, located or disposed of on, under or at the
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Property or any part thereof, (i) none of the property described above has ever been used by
Morigagor or any of its affiliates or subsidiaries, or to the best of Mortgagor's knowledge, by any
other person or entity, as a treatment, storage or disposal site, whether permanent or
temporary, for any Hazardous Material; (i) there are no above ground or underground storage
tanks located on the Property; and (v} neither Mortgagor nor the Property are subject to any
private or gavernmental lien or judicial or administrative notice or action pending, or to the best
of Morigagor's knowledge, threatened, relating to Hazardous Materials or the environmental
condition of the Property.

()  Mortgagor shall not allow any Hazardous Materials other than Permitied
Materials to _be stored, located, discharged, possessed, managed, processed or otherwise
handled citha Property, and shafl comply with all Environmental Laws affecting the Property.

(cy - Without limitation on any other provision hereof, Mortgagor hereby agrees
to indemnify ar< 'wid Mortgagee harmless from and against any and all losses, liabilities,
damages, injusies, cueis. expenses and claims of any kind whatsoever, inciuding, without
limitation, any losses, linoiities, damages, injuries, costs, expenses or claims asserted or arising
under any Environmentsi Law. paid, incurred or suifered by or asserted against Mortgagee as a
direct or indirect result of any r. *ie following, regardless of whether or not caused by, or within
the control of, Mortgagor: (i) the presence of any Hazardous Material on or under, or the
escape, seepage, lecakage, spillace. discharge, emission, discharging or release of any
Hazardous Material from the Property or any part thereof, or (i) any liens against the Property
permitted or imposed by any Environmant«t Law, or any actual or asserted liability or obligations
of Mortgagor or any of its affiliates or subsidiaries under any Environmental Law, or (iii} any
actual or asserted liability or obligations of Mortyagee or any of its affiliates or subsidiaries
under any Environmental Law relating to the Propat,.

(d)  The representations, warranties, covanants, indemnities and obligations
provided for in this Section 2.15 shall be continuing and sia'l survive the payment, performance,
satisfaction, discharge, cancellation, termination, release and-foreclosure of this Mortgage:
provided, however, that such representations, wamantiex. crvenants, indemnities and
ohligations shall not apply with respect to Hazardous Materials v.aish are first placed on the
Property on or after the date on which Mertgagee or any other periy obtains title to and
possassion of the Property as a result of an exercise by Morigages of its remedies under this
Mortgage or any of the other Loan Documents or as a result of a convesance of title to the
Property by Mortgagor to Mortgagee or such other party in lieu of such exercis: of remedies.

ARTICLE Il

LEASES; DECLARATION OF SUBORDINATION TO LEASES

Section 3.1. Leases. Mortgagor agrees (a) that it will not enter into any lease of the
Property or any portion thereof without the prior written consent of Mortgagee; (b) that it will at
all times duly perform and observe all of the terms, provisions, conditions and agraements on its
part to be performed and observed under any and all leases of the Property or any portion
thereof, and shall not suffer or permit any Default or Event of Defauit on the part of the lessor to
exist thereunder; (c} that it will not agree or consent to, or suffer or permit, any termination,
surrender, madification, amendment or assignment of, or any sublease under, or waive any
rights under, any lease of the Properly, or any portion thereof, and (d) except for security
deposits not to exceed one month’s rent for any one lesses, that it will not collect any rent for
more than one month in advance of the date same is due. Unless otherwise approved by
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Mortgagee, all leases of space in the Property shall be prepared on a lease form approved by
Mortgagee. Nothing herein contained shall be deemed to obligate Morigagee to perform or
discharge any obligation, duty or liability of the lessor under any lease of the Property, and
Mortgagor shall and does hereby indemnify and hokd Mortgagee harmiess from any and all
liability, loss or damage which Mortgagee may or might incur under any leases of the Property
or by reason of the assignment of rents; and any and all such liability, loss or damage incurred
by Mortgagee, together with the costs and expenses, including reasonable attorneys fees and
expenses, incurred by Mortgagee In the defense of any claims or demands therefor, whether
successful of not, shall be so much additional indebtedness secured by this Mortgage, and
Mortgagor shall reimburse Mortgagee therefor on demand.

Szutivn 3.2. Declaration of Subordination to Leases. At the option of Mortgagee,
this Mortgap: shall become subject and subordinate, in whole or in part (but not with respect to
priority of ent#zment to insurance proceeds or any award in condemnation} to any and all
leases and subiezsse of all or any part of the Property upon the execution by Mortgagee and
recording thereof, at iy time hereafter, in the Office of the Recorder of Deeds of the county
wherein the Property ara sifuated, of a unilateral declaration to that effect.

ARTICLE IV

EVENTS OF DEFAULT AND REMEDIES

Section 41. Events of Default. Any nne or more of the following shall constitute an
Event of Default under this Mortgage: ~

{a) A Default shail occur in the 'payment when due of any installment of
principal of o intarast on the Note, or in the payment wner due of any other amount required to
be paid by Mortgagor of any of the other Borrowers to MortJagee under this Morigage of under
any of the other Loan Documents, or in the payment when_ aue of any other indebtedness
sacured by this Mortgage; or

() A Default by Mortgagor shall occur under any. (revision of this Mortgage
or of any of the other Loan Documents, relating fo the payment by M artpagor of any amount
payable to a party other than Mortgagee and such payment is not made piicr to the expiration of
any cure period granted by the party to which itis due; or

(c)  Morigagor, or any other Borrower, or any indemnitor under 7 Indemnity
Agreement, or any guarantor under the Guaranty, shall file a voluntary petition in barkrvztey, or
shall file any petition or answer seeking or acquiescing in any feorganization, arrangement,
compaosition, readjustment, liquidation, dissolution or simitar relief under any present or future
federal, siate or other statute, law or regulation relating to bankruptey, insolvency or other relief
for debtors; or shall seek or consent to or acquiesce In the appointment of any trustee, receiver
or liguidator of Mortgagor or any such Borrower, indemnitor or guaranicr or of all of any part of
the Property, or of any or all of the royalties, revenues, rents, issues or profits thereof, or shall
make ‘any general assignment for the benefit of creditors, or shall admit in writing its or his
inabllity to pay its or his debts generally as they become due; or

(d} A court of competent jurisdiction shall enter an order of relief pursuant to,
or an order, judgment or decree approving, a petition filed against Morlgagor, or any other
Borrower, or any indemnitor under the Indemnity Agreement, or any guarantor under the
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Guaranty, seeking any reorganization, dissolution or similar relief under any present or futurs
faderal, state or other statute, law or regulation relating to bankruptcy, insolvency or other refief
for debtors, and such order, judgment or decree shall remain unvacated and unstayed for an
agoregate of 10 days, whether or not consecutive, from the first date of entry thereof, or any
trustee, receiver or liquidator of Martgagor ar any such Borrower, indemnitor or guarantor or of
all or any part of the Properly, or of any or all of the royaities, revenues, rents, issues ar profits
thereof, shall be appainted and such appointment shall remain unvacated and unsiayed for an
aggregate of 10 days, whether or not consecutive; or

{&)  Awrit of execution or attachment or any similar process shall be issued or
levied agairst all or any part of or interest in the Property, or any judgment involving monetary
damages sh2 be entered against Mortgagor which shail beceme a lien on the Property or any
portion ther-ot-or interest therein and such execution, attachment or similar process or
judgment is nct.ielaased, bonded, satisfied, vacated or stayed within 10 days after its entry or
levy; or

{f Hary representation or warranty of Mortgagor, or any other Borrower, or
any indemnitor undes the mdemnlty Agreement, or any guarantor under the Guaranty, contained
in this Mortgage, in any of tve ctiier Loan Documents, or in any statement, certificate or othes
document delivered in connecdon with the Loan, shall be untrue or incorrect in any material
respect; or

(@) If any Event of Dafaric by MorLgagor shall occur under any lease of the
Praperty, or if any such lease shall be enterd into, terminated, surrenderad, modified, amended
or assigned, or a sublease or waiver under any such lease shall occur, in violation of the
provisions of Section 3.1 of this Morigage; or

(hy Al or any substantial part ¢i ‘he Property shall be taken by a
governmental body or any other person whether by rondemnation, eminent domain or
otherwise; or

. ()] Default shall occur in the performance, obsarrance or compliance with
any term, covenant, condition, agreement or provision contained in ihis *4ortgage other than as
described in paragraphs (a) through (h) above; or

)] If any Event of Default shall occur under any of the other Loan
Documents; or

(kY  If any Event of Default shall occur under any other morigage o trust deed
on the Property; o¢

()] Default shall occur in the payment of any moneys due and payable to
Mortgagee by Mortgagor, or any other Borrower, or any indemnitor under the Indemnity
Agreement, or any guarantor under the Guaranty, other than in connection with the Loan, or
Default shall occur in the performanca or cbservance of any obligation or condition on the part
of Mortgagor or any such indemnitor or guarantor under any written contract, agreement or
other instrument heretofora or hereafter entered into with Mortgagee other than in connection
with the Loan.

Section 4.2. Acceleration Upon Event of Default; Additional Remedies. Upon or
at any time afler the occurrence of any Event of Default under this Mortgage, Mortgagee may
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declare the Note and all indebtedness secured by this Mortgage to be due and payable and the
same shall thereupon become due and payable without any presentment, demand, protest or
notice of any kind, Thereafter Mortgagee may --

(@ Either in person or by agent, with or without bringing any action or
proceeding, if applicable law permits, enter upon and take possession of the Property, or any
part thereof, in its own name, and do any acts which it deems necessary or desirable to
preserve the value, marketability or rentability of the Property, or any part thereof or interest
therain, increase the income therefrom or protect the security hereof and, with or without taking
possession of the Property, sue for or otherwise collect the rents, issues and profits thereof,
including thnse past due and unpaid, and apply the same to the payment of taxes, insurance
premiums and other charges against the Property or in reduction of the indebtedness securad
by this Mortgao=; and the entering upon and taking possession of the Property, the collection of
such rents, istvas and profits and the application thereof as aforesaid, shall not cure or waive
any Event of Cefzek or notice of Event of Default hereunder or invalidate any act done in
response to such Swint of Default or pursuant to such notice of Event of Default and,
notwithstanding the contiriuance in possession of the Property or the collection, receipt and
application of rents, issues ar profits, Morigagee shall be entitied to exercise every right
provided for in this Mortgage r: zay of the other Loan Decuments or by law upon occusrence of
any Event of Default; or

(b) Commence an 2.8ian to foreclose this Mortgage, appaint a receiver, or
spacifically enforce any of the covenants kargof, or

(c)  Sell the Property, or any’ pa.t thereof, or cause the same to be sold, and
convey the same to the purchaser thereof, pursuznt to the statute in such case made and
provided, and out of the proceeds of such sale retuin-all of the indebtedness secured by this
Mortgage including, without limitation, principal, accruer. interest, costs and charges of such
sale, the attormeys fees provided by such statute, or in the event of a suif to forectose by court
action, a reasonable attorneys fee, rendering the suiplus moneys, if any, to Mortgagor,
provided, that in the event of public sale, such property may, at the «ption of Mortgagee, be sold
in one parcel or in several parcels as Mortgages, in its sole discredsn) may elect; or

(d)  Exercise any or all of the remedies available to a secured party under the
Code and any notice of sale, disposition or other intended action by \ortgagee, sent fo
Morigagor at the address specified in Section 5,14 hereof, at least five days prior t» such action,
shall constitute reasonabte notice to Mortgagor; or

()  Exercise any of the rights and remedies provided for in this Martcage, in
any of the other Loan Documents or by applicable law.

Section 4.3. Foreclosure; Expense of Litigation. When the indebtedness secured
by this Mortgage, or any part thereof, shall become due, whether by acceleration or otherwise,

Mortgagee shall have the right to foreclose the lien hereof for such indebtedness or part thereof.
In any suit to foreclose the lien hereof or enforce any other remedy of Mortgagee under this
Mortgage or the Note, there shall be allowed and included as additional indebtedness in the
decree for sale or other judgment or decres, all expenditures and expenses which may be paid
or incurred by or on behalf of Morigages for attorneys fees, appraisers fees, outlays for
documentary and expert evidence, stenographers’ charges, publication costs, and costs {which
may be estimated as to items to be expended after entry of the decree) of procuring all such
abstracts of title, tille searches and examinations, title insurance policies, and similar data and
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assurances with respect to tite as Morigagee may deem reasonably necessary either to
prosecute such suit of to evidence to bidders at any sale which may be had pursuant to such
decree the true condition of the fitie to or the value of the Property. All expenditures and
expenses of the nature in this Section mentioned, and such expenses and fees as may be
incurred in tha protection of the Property and the maintenance of the lien of this Mortgage,
including the fees of any attorney employed by Morigagee in any litigation or proceeding
affecting this Morlgage, any of the other Loan Documents or the Property, including probate and
bankruptcy proceedings, or in preparations for the commencement or defense of any
proceeding or threatened suit or proceeding, shall be so much additionat indebtedness secured
by this Mortgage, immediately due and payable, with interest thereon from the date due until
paid at the Nefault Rate. in tha event of any foreclosure sale of the Property, the same may be
sold in orie.r. more parcels. Mortgagee may be the purchaser at any foreclosure sale of the
Property or zav nart thereof.

Sectlon 4.7~ Appllcation of Proceeds of Foreclosure Sale. The praceeds of any
foreclosure sale of the Property or of the exercise of any other remedy hereunder shall be

distributed and appliec ir, the following order of priority: first, on account of all costs and
expenses incident to the roreclnsure proceedings or such other remedy, including all such items
as are mentioned in Sectior, 4.3 fiereof: second, all other items which under the terms hereof
constitute indebtedness secured by ihis Mortgage additional to that evidenced by the Note, with
interest thereon as therein proviaad; third, alt principal and interest remaining unpaid on the
Note: and fourth, any remainder to ‘Mrrtaagor, its successors or assigns, as their rights may

appear.

Section 4.5. Appolntment of Receiver: Upon or at any time after the filing of a
complaint to foreclose this Mortgage, the court it which such complaint is filed may appoint a

raceiver of the Property of any portion thereof. Such azpointment may be made either before or
after sale, without notice, without regard to the salvency or insolvancy of Mortgagor at the time
of application for such receiver and without regard to the then value of the Property and
Morigagee or any holder of the Note may be appointed as susiy receiver. Such receiver shall
have power (i) to collect the rents, issues and profits of the Propzry during the pendency of
such foreclosure suit, as well as during any further times whe’ idortgagor, except for the
intervention of such recelver, would be entitled to collect such rents; izsues and profits; (i} to
extend or modify any then existing leases and to make new leuses. which extension,
modifications and new leases may provide for terms to expire, or for ‘ontions to lessees to
extend or renew terms to expire, beyond the maturity date of the indebtedness svcured by this
Morigage and beyond the date of the issuance of a deed or deeds to a purchaser s surchasers
at a foreclosure sale, it being understood and agreed that any such leases, and i« zptions or
other such provisions to be contained therein, shall be binding upen Mortgagor and 2! 7<rsons
whose interests in the Properly are subject to the fien hereof and upon the purchaser or
purchasers at any foreclosure sale, notwithstanding discharge of the indebtedness secured by
this Mortgage, satisfaction of any foreclosure judgment, or issuance of any certificate of sale or
deed to any purchaser; and (iii} all other powers which may be necessary or are usual in such
cases for the protection, possession, control, management and operation of the Property during
the whole of said period.: The court fram time to time may authorize the receiver to apply the net
income in his hands in payment in whole or in part of the indebtedness secured by this
Mortgage, or found due or secured by any judgment foreclosing this Mortgage, or any tax,
special assessment or other lien which may be or bacome superior to the lien hereof or of such
decree, provided such application is made prior to foreclosure sale.
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Section 4.6. Insurance After Foreclosyre. In case of an insured loss after
foreclosure proceedings have been instituted, the proceeds of any insurance policy or policies, if

not applied in repairing and restoring the Property, shall be used to pay the amount due in
accordance with any judgment of foreclosure that may be entered in any such proceedings, and
the balance, if any, shall be paid as the court may direct.

Sectlon 4.7. Remedles Not Exclusive; No Waiver of Remedies.

(a)  Morigagee shall be entitled to enforce payment and performance of any
indebtedness or obligations secured hereby and to exercise all rights and powers under this
Mortgage or under any of the other Loan Decuments or other agreement or any laws now or
hereafter-in_tarce, notwithstanding that some or all of the said indebtedness and obligations
secured hercov. may now or hereafter be otherwise secuved, whether by mortgage, deed of
trust, pledge, =1 assignment or otherwise. Neither the acceptance of this Mortgage nor its
enfarcement, wiia¥=r by court action or other powers herein contained, shall prejudice or in any
manner affect Mortgags='s right to realize upon or enforce any other security now or hereafter
helkd by Mortgages, it teia agreed that Mortgagee shall be entitied to enforce this Mortgage
and any other security viuw or hereafter held by Mortgagee in such order and manner as it may
in its absolute discrefion Jeferiiing. No remedy herein conferred upon or reserved to
Movigagee Is intended to be exrluzive of any other remedy herein or by law provided or
permitted, but each shall be cumulative and shall be in addition to every other remedy given
hereunder or now or hereafter existing 4t law or in equity or by statute, Every power or remedy
given by any of the Loan Documents to Murigagee or to which it may be otherwise entitied, may
be exercised, concumrently or independently, from time to time and as often as it may be
deemed expedient by Mortgagee and Mortgagee rnay pursue inconsistent remedies. Failure by
Mortgagee to exercise any right which it may exercise hereunder, or the acceptance by
Mortgagee of partial payments, shall not be deemed = waiver by Mortgagee of any Default or
Event of Default hereunder or cf its right te exercise ary £unh rights thereafter.

(b)  Inthe event Mortgagee at any time nolds additional security for any of the
indebtedness secured by this Mortgage, it may enforce the zale ‘hereof or otherwise realize
upon the same, at its option, either before or concurrently with exensising remedies under this
Morigage or after a sale is made hereunder.

Section 4.8. No Mortgagee in Possession. Nothing hereii contained shall be
construed as constituting Mortgagee a mortgagee in possession.

Section 4.9. Waiver of Certain Rlahts. Mortpagor shall not and will nct zpnly for or
avail itself of any appraisement, valuation, stay, extension or exemption laws, or an;.s%-catled

*Moratorium Laws,” now existing or hereafter enacted, in order to prevent or hinder the
enforcemant or foreclosure of this Morigage, but rather waives the benefit of such laws,
Mortgagor for itself and all who may claim through or under it waives any and all right to have
the property and estates comprising the Property marshalled upon any foreclosure of the lien
hereof and agrees that any court having jurisdiction to foreclose such lien may order the
Property sold as an entirety. Mortgagor hereby waives any and all rights of redemption under -
any applicable law, including, without limitation, redemption from sale or from or under any
order, judgment or decree of foreclosure, pursuant to rights herein granted, on bebhalf of
Mortgagor and all persons beneficially interested therein and each and every person acquiring
any interest in or title to the Property subsequent to the date of this Mortgage, and on behalf of
all other persons to the extent permitted by the provisions of the laws of the State in which the
Property are located.
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Section 4.10. Mortaagee’s Use of Deposits. With respect to any deposits made with
or hekd by Mortgagee or any depositary pursuant to any of the provisions of this Mortgage, when
any Event of Default shafl exist under this Mortgage, the Note or any of the other Loan
Documents, Mortgagee may, at its option, without being required to de so, apply any meneys or
securities which constitute such deposits on any of the cbligations under this Marigage, the
Note or the ather Loan Documents, in such order and manner as Mortgagee may elect. When
the indebtedness secured hereby has been fully paid, any remaining deposits shall be paid to
Morigagor. Such deposits are hereby pledged as additional security for the prompt payment of
the Note and any other indebtedness hereunder and shall be held to be irrevocably applied by
the depositary for the purposes for which made hereunder and shall not be subject to the
direction or ~ontrol of Mortgagor.

Sectlon 4.11. Litigation Provisions.

(4} ~MORTGAGOR CONSENTS AND SUBMITS TO THE JURISDICTION OF
ANY STATE OR rECLZRAL COURT LOCATED IN CHICAGO, ILLINQIS, AND OF ANY
STATE OR FEDERAL <OURT LOCATEL OR HAVING JURISDICTION IN THE COUNTY IN
WHICH THE PROPERTT IS _LOCATED, IN WHICH ANY LEGAL PROCEEDING MAY BE
COMMENCED OR PENDING FELATING IN ANY MANNER TO THIS MORTGAGE, THE
LOAN OR ANY OF THE OTHER | AN DOCUMENTS.

{v) MORTGAGOR _AGREES THAT PROCESS IN ANY LEGAL
PROCEEDING RELATING TO THIS |aCRTGAGE, THE LOAN QR ANY OF THE OTHER
LOAN DOCUMENTS MAY BE SERVED Ul{ MORTGAGOR AT ANY LOCATION.

{c¢ MORTGAGOR AGREES 1"1AT ANY LEGAL PROCEEDING RELATING
TO THIS MORTGAGE, THE LOAN OR ANY OF 1€ OTHER LOAN DOCUMENTS MAY BE
BROUGHT AGAINST MORTGAGOR IN ANY STATZ ©OF. FEDERAL COURT LOCATED IN
CHICAGO, ILLINOIS, OR ANY STATE OR FEDER/L COURT LOCATED QR HAVING
JURISDICTION IN THE COUNTY IN WHICH THE PROFeRTY 1S LOCATED. MORTGAGOR
WAIVES ANY OBJECTION TQ VENUE IN ANY SUCH COURT AMD WAIVES ANY RIGHT IT
MAY HAVE TO TRANSFER OR CHANGE THE VENUE FROM Ar'y SUCH COURT.

{d) MORTGAGOR AGREES THAT IT WILL NOT COMMENCE ANY LEGAL
PROCEEDING AGAINST MORTGAGEE RELATING IN ANY AWNNER TO THIS
MORTGAGE, THE LOAN OR ANY OF THE OTHER LOAN DOCUMENTS IN ANY COURT
OTHER THAN A STATE OR FEDERAL COURT LOCATED IN CHICAGO, ILLiv%!2, OR IF A
LEGAL PROCEEDING IS COMMENCED BY MORTGAGEE AGAINST MORTCAGOR IN A
COURT IN ANOTHER LOCATION, BY WAY OF A COUNTERCLAIM IN SUCH '.SGAL
PROCEEDING.

{&) MORTGAGOR HEREBY WAIVES TRIAL BY JURY IN ANY LEGAL
PROCEEDING RELATING TO THIS MORTGAGE, THE LOAN OR ANY OF THE OTHER
LOAN DOCUMENTS.
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ARTICLE V

MISCELLANEOUS

. Recitals. The recitals hereto are hereby incorporated into and made a
part of this Morigage.

Section 5.2. Time of Essence. Time is of the essence of this Mortgage and of each
and every provision hereof.

S~ctinn 63,  Usury, Mortgagor hereby represents and covenants that the proceeds of
the Note wi" e used for the purposes specified in subparagraph 1{c) contained in Section
205/4 of Chate: 215 of the (llinois Compiled Statutes, as amended, and that the indebledness
secured hereby ¢orstitutes a “business loan” within the meaning of that Section.

$ection 5.4. Lieri for Service Charges and Expenses. At all times, regardless of
whether any loan procecdss have been disbursed, this Mortgage secures, in addition to any loan

proceeds disbursed from tims ‘o time, the payment of any and all crigination fees, loan
commissions, service charges, ligiidated damages, expense and advances due to or incurred
by Mortgagee in connection with tae loan to be secured hereby, all in accordance with the Loan
Agreement and the other Loan Docuineats.

Section 6.5. Subrogation. Te th: extent that proceeds of the indebtedness secured
by this Mortgage ara used to pay any outstancing lien, charge or prior encumbrance against the
Property, Martgagee shall be subrogated to any 7. all rights and liens owned by any owner or
holder of such outstanding liens, charges and prior ncumbrances, and shall have the benefit of
the priority thereof, imespective of whether said liens, cia'gas or encumbrances are released.

Section 56. Recording; Fixture Flling. Mortgagor shall cause this Mortgage and all
other documents securing the indebtedness secured by this Mntgoge at all times to be properly

filed and/or recorded at Mortgagor's awn expense and in such rznner and in such places as
may be required by law in order to fully preserve and protect the riginis of Mortgagee. This
Mortgage is intended to be effective, from the date of recording of this# lorgage in the Office of
the Recorder of Deeds of the county in which the Property are located, as a financing statement
filed as a fixture filing pursuant to Section 9-502(c) of the Cade.

Section 6.7. Further Assurances. Morigagor will do, execute, acknuviedge and
deliver all and every further acts, deeds, conveyances, transfers and assurances neceesary or
advisable, in the judgment of Morfgagee, for the better assuring, conveying, moitgaging,
assigning and confirming unto Mortgagee all property mortgaged hereby or property intended so
to ba, whether now owned by Mortgagor or heraafter acquired.

Section 5.8 No action for the enforcement of the fien or any provision
hereof shall be subject to any defense which would not be good and available to the party
interposing the same in an action at law upon the Note.

ction 5.9. Invalidity of Certain Provisions. [f the lien of this Morigage is invalid or
unenforceabla as to any part of the indebtedness sacured by this Mortgage, or if such lien is
invalid or unenforceable as to any part of the Property, the unsecured or partially secured
portion of the indebledness secured by this Morigage shall be completsly paid prior to the
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payment of the remaining and secured or partially secured portion thereof, and all payments
made on the indebtedness secured by this Mortgage, whether valuntary or under foreclosure or
other enforcement action or procedure, shall be considered to have been first paid on and
applied to the full payment of that portion thereof which is not secured or fully secured by the
lian of this Mortgage.

Section 5.10. lllegality of Terms. Nathing herein or in the Nota contained nor any
transaction related thereto shall be construed or shall so operate either presently or
prospectively, {i) to require Morigagor to pay interest at a rate greater than is now lawful in such
case to contract for, but shall require payment of interest only {o the extent of such lawful rate,
or (ii) to require Mortgagor o make any payment or do any act contrary to law. If any provision
contained i this Mortgage shall otherwise so operate to invalidate this Mortgage, in whole or in
part, then sich orovision only shall be held for naught as though not herein contained and the
remainder of (his Mortgage shalt remain operative and in full force and effect, and Mortgagee
shall be given 2 razsanable thme to correct any such error.

Section $.11. Morigagee’s Right {o Deal with Transferce. [n the event of the
voluntary sale, or transi by operation of law, or otherwise, of all or any part of the Property,

Mortgagee is hereby authorized and empowered to deal with such vendee or transferes with
raeference to the Property, or tiie dztt secured hereby, or with reference to any of the terms or
conditions hereof, as fully and to ihe same extent as it might with Morigagor, without in any way
releasing or discharging Morigagor imm the covenants and/or undertakings hereunder,
specifically including Section 2.13(d) ‘hersof, and without Mortgagee walving its rights to
accelerate the Note as set farth in Section Z.13(d),

Section §.12. Releases. Morlgagee, »atwout notice, and without regard to the
consideration, if any, paid therefor, and notwithstancing the existence at that time of any inferior
lisns, may release any part of the Property, or any peiscna liable for any indebtedness secured
hereby, without in any way affecting the liability of any purty to the Note, this Mortgage, the
Guaranty, or any other guaranty given as additional securit-for the indebtedness secured
hereby and without in any way affecling the priority of the lien of his Mortgage, and may agree
with any party obligated on said indebtedness fo extend the time for payment of any part or all
of the indebtedness secured hereby. Such agreement shall not, in znv way, release ar impair
the lien created by this Mortgage, or reduce or modify the liability, if ary, of any persan or entity
personally obligated for the indebtedness secured hereby, but shall extend the lien hereof as
against the title of all parties having any interast in said security which intere<t is subject to the
indebtedness secured by this Morigage.

Sectlon 6.13. Construction Mortgage. This Morigage secures an obligatice imourred
for the construction of an improvement on the land mortgaged herein, including the acguisition
cost of the land, and constituies a “construction merigage”™ within the meaning of Section
8-334(h) of the Code.

5.14. Notices. All notices and other communications provided for in this

Mortgage (“Notices™ shall be in writing. The “Notlce Addresses™ of the parties for purposes
of this Mortgage are as follows:;
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Mortgagor: 660 Indian Hill, LLC
660 Indian Hill Road
Deerfield, lllincis 80015
E-Mail: stephen@é&60management.com

Mortgagee: The Budman Building, LLC
2023 West Plerce Street
Chicago, llinois 60622
Attention: Leigh Ballen
E-mail: lsigh@chicagobridgeloan.com

or such other a2d 285 as a party may designate by notice duly given in accordance with this
Section fo the cine; sarties. A Notice to a party shall be effective when delivered to such party's
Notice Address by anviaeans, including, without limitation, personal delivery by the party giving
the Notice, delivery by linited States regular, certified or registered mail, or delivery by a
commercial courier or uelivery sefvice. [f the Notice Address of a party includes a facsimile
number or elecironic mail andrss, Notice given by facsimile or electronic mail shall be effective
when delivered at such facsimile puiber or email address. | delivery of a Notice is refused, it
shall be deemed to have been delvered at the time of such refusal of delivery, The party giving
a Notice shall have the burden of establishing the fact and date of delivery or refusal of delivery
of a Notice.

Sectlon 6.16. Binding Effect. Thi; Mortgage and each and every covenant,
agreement and ather provision hereof shall be tiiiding upon Mortgager and its successors and
assigns, including, without limitation, each and evarv from time to time record owner of the
Property or any other person having an interest thereir. and shall inure to the benefit of
Morigagee and its successors and assigns. Wherever x'ein Mortgagee is referred to, such
refesence shall be deemed to include the holder from ume ¥z -iime of the Note, whether so
expressed or not; and each such holder of the Note shall have and enjoy all of the rights,
privileges, powers, options and benefits afforded hereby and hercunder, and may enforce all
and every of the ferms and provisions hereof, as fully and to the sam: excent and with the same
effect as if such from fime to time holder were herein by name specificilly aranted such rights,
privileges, powers, options and henefits and was herein by name designata! Mortgagee.

Section 5.16. Covenants to Run with the Land. All the covenants ierent shall run
with the land.

Section 5.17. Entire Agreement; No Reliance. This Mortgage sets forth ai- of the
covenants, promises, agreements, conditions and understandings of ihe parties relating to the
subject matter of this Mortgage, and there are no covenants, promises, agreements, conditions
or understandings, either oral or written, between them relating to the subject matter of this
Morigage other than as are herain set forth, Mortgagor acknowledges that it is executing this
Morigage without relying on any statlements, representations or warranties, either oral or written,
that are not expressly set farth herein. :

Section 5.18. Governing Law; Severability; Modification. This Mortgage shall be
governed by the laws of the State of lllinois. In the event that any provision or clause of this
Mortgage conflicts with applicable laws, such conflicts shall not affect other provisions hereof
which can be given effect without the conflicting provision, and to this end the provisions of this
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Mortgage are declared to be severable. This Morigage and each provision hereof may be
modified, amended, changed, altered, waived, terminated or discharged only by a written
instrument signed by the party sought to be bound by such medification, amendment, change,
alteration, waiver, termination or discharge.

Section §.19. Meanings. Wherever in this Mortgage the context requires or permits,
the singular shall include the plurai, the plural shall include the singuiar and the masculine,
feminine and neuter shall be freely interchangeable.

Section 5.20. Captiong. The captions or headings at the beginning of each Article and
Section hereof are for the convenience of the parties and are not a part of this Mortgage.

Sectizn 6.21. Approval or Consent of Mortgages.

£ Wherever in this Mortgage provision is made for the approval or consent
of Mortgagee, or that unv matier is to be to Morigagee's satisfaction, or that any matter is to be
as estimated or determined by Mortgagee, or the like, unless specifically stated to the contrary,
such approval, consent, caasfaction, esiimate, determination or the like shall be made, given or
determined by Mortgagee in (ts 3¢!e and absolute discretion.

(b) Notwithstanding any other provision of this Morigage or any of the other
Loan Documents, wherever in this Nortgage provision is made for the approval or consent of
Morigagee with respect to a matter, if Votgagee elects to grant such approval or consent, it
shall not be unreasonable for Morlgagec 0 make such approval or consent subject to the
condition that such matter must also be approved vr consented to in writing by any one or more
of the other Borrgwers andfor Guarantors, any o.w3r guarantors of the Loan and any pariies
other than Mortgagor that have provided cotlateral io~ tha Loan.

Section 5.22. Construction and Interpretation. - Mortgagor and Mortgagee, and their
respective legal counsel, have participated In the drafting < this Morigage, and accordingly the
general rule of construction to the effect that any ambigulties in « sontract are to be resolved
against the party drafting the contract shall not be employvesin the construction and
interpretation of this Mortgage.

[SIGNATURE PAGE(S} AND EXHIBIT(S),
IF ANY, FOLLOW THIS PAGE]
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IN WITNESS WHEREOF, Mortgagor has caused this instrument to be exacuted

as of the date firsi above written,
MORTGAGOR:
$60 INDIAN HILL, LLC, an lllincis limited Ilablllty
company
By: AW’: )J QA_VZ"L,-
Stephen {. Pawlow, Manager
STATE OF ILLINOIS )

) o 88
COUNTY OF {lgotC )

; bb
The foregaing instrument was ackixwiedged before me this Q day of October,
2018, by Stephen G. Pawlow, the Managir of 660 Indian Hill, LLC, an |I||n0|s limited liability

company, on behalf of such company.

]
» a Emmurums E Printéd Mame;, [ !l EJE% SNiAAD
. IC - STATE
NOTWWFUE- wh ’ N Public |

Loa b e B
warey

NARARANYYY

[signature page to 6741-6743 South Eberhart Avenue Morigage]
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EXHIBIT A
LEGAL DESCRIPTION OF THE PROPERTY
LOT 18 AND THE SQUTH 13 FEET OF LOT 17 IN BLOCK 2 IN JOHNSON AND CLEMENT'S
SUBDIVISION OF THE WEST ¥z OF THE SQUTHEAST 4 OF SECTION 22, TOWNSHIP 38
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.
Common Address: £741-6743 South Eberhart Avenue, Chicago, lllinois {sCL™% 1

Parcel Nyinher: 20-22-401-018-0000
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