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This Instrument Prepared by and to be Returned to:

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

Chicago, lllinois 60654

Permanent Tax Index Numbers and Address:

See Exhibat A

CONSTRYCTION LOAN MORTGAGE, ASSIGNMENT OF RENTS
AND LEASES. SFSURITY AGREEMENT AND FIXTURE FILING

from

6§60 INDIAN'Y'LL, LLC SERIES 920,
an lllinois series limited liability company

1o

THE BUDMAN BUILLIAC, LLC,
an lllinois limited lhiability currpany

Dated as of Cctaober 23, 2018

924 \est 38" Place
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 Oclober 23, 2018 (this
“Mortgage™, from 660 INDIAN HILL, LLC SERIES 920, an llinois series limited liability
company {"Mortgagor"), to THE BUDMAN BUILDING, LLC, an llinois limited liability company

("Mortgagee”);
WITNESSETH:

W ENEAS, Mortgagor, 680 Indian Hill, LLC, 660 Indian Hill, LLC Series 542, 660 Indian
Hill, LLC Seriea 2400, 680 Indian Hill, LLC Series 2424, 660 Indian Hill, LLC Series 2428, 660
Indian Hifl, LLC 3aries 2432, 660 Indian Hill, LLC, Series 2447, 860 Indian Hill, LLC Series
2425, and 860 indan Hitll, LLC Series 3835 (collectively, "Bommowers”) have executed and
delivered to Morigagee-their Promissory Note (the "Existing Note"), dated as of April 3, 2017,
payable to the order of Yicitgagee, the tenms of which are described in Section 2.1 hereof;

WHEREAS, the Exictirg Note evidences a construction lean made by Mortgagee to
Borrowers, for the purpose of providing mortgage financing for, among other things, the real
estate described in Exhiblt A aftachea hereto and the improvements located thereon;

WHEREAS, Borrowers and Guarentors (as hereinafter defined) have, concurrently
herewith, executed and delivered to Morigagee a Modification Agreement (the “Modification
- Agreement’) dated as of even date herewith, sursuant to which the Existing Note and the other
Loan Documents have heen modified {the Exizang Note, as modified by the Modification
Agreement, as hereinafter referred to as the “Note”)

NOW, THEREFORE, FOR GOOD AND VALUALE CONSIDERATION, including the
indebtedness hereby secured, the receipt and sufficiency of which are hereby acknowledged,
Morigagor hereby grants, bargains, sells, conveys and mortgoges fo Mortgagee and its
successors and assigns forever, under and subject to the terms g« conditions hereinafier set
forth, all of Morigagor's right, title and interest in and to the real es'aip located in the Cily of
Chicago, County of Cook, State of Illinais, described in Exhibit A attached hereto and by this
reference incorporated hersin, including all improvements now and hereafie: .ocated thereon;

TOGETHER WITH all right, title and interest of Mortgagor, now ownsd or. hereafter
acquired, tn and to the following:

(@)  Allrents, issues, profits, royalties and income with respect to the said real
esiate and improvements and other benefits derived therefrom, subject to the right, power and
authority given to Mortgagor to ¢ollect and apply same; and

{p)  Allleases or subleases covering the said real estate and improvements or
any portion thereof now or hareafter existing or entered into, including, without limitation, all
cash or security deposits, advance rentals, and deposits or payments of similar nature, and any
and all guarantees of the lessee's obligations under any of such leases and subleases; and

{c) Al privileges, reservations, allowances, hereditaments and

appurtenances belonging or pertaining to the said real estate and improvements and all rights
and estates in reversion or remainder and all ether interests, estates or other claims, both in law

NY B0035955 w2
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and in equity, which Mortgagor now has or may hereafter acquire in the said real estate and
improvements; and

(d)y  All 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

(&)  Any land lying within the right-ofway of any street, open or praposed,
adjoining the said real estate and improvements, and any and all sidewalks, alleys and strips
and gores of land adjacent to or used in cannection with the said real estate and improvements;
and

i Any and all buildings and improvements now or hereafter erected on the
said real estatz, including, but not limited o, all the fixiures, attachments, appliances,
equipment, machinary, #nd other articles attached to said buildings and improvements; and

{g) Allinaterials intended for construction, reconstruction, alteration and
repairs of the said real estatz znr improvements, all of which materials shall be deemed o be
included within the sakl real esiate and improvements immediately upon the delivery thereof to
the said real estate; and

(h)  All fitures attachad t~. or contained in and used in connection with the
said real estate and improvements, incerding, but not limited to, all machinery, motors,
elevators, fiitings, radiators, awnings, shades, screens, and all plumbing, heating, lighting,
ventiating, refrigerating, incinerating, air-condhictiing and sprinkler equipment and fixtures and
appurtenances thereto; and all items of furniture, urnishings, equipment and persanal property
used or useful in the operation of the said real esigte and improvements; and all renewals,
substitutions and replacements for any or all of the iciegoing, and all proceseds therefrom,
whether or not the same are or shall be attached fo the zad real estate and impravements in
any manner; it being mutually agreed, intended angd declared thet all the aforesaid property
placed by Mortgagor. on and in the saki real estate and improvemenis 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
Morigage to be real estate and covered by this Mortgage, and as ‘10 any of the aforesaid
property which does not sa form a part and parcel of the real estate or.aes not constitute a
ffixture” (as such term is defined in the “Code’ as defined in Section 1.1 hereur), this Mortgage
is intended to be a security agreement under the Code for the purpose of creafix hersby a
security interest in such property, which Mortgagor hereby granits to Morlgagee 75 secured
party; and

{i) All the estale, 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 hereafter acquire in the said 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 impravements or
personal property, including without limitation any awards resulting from 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, specificafions, licenses, permits and approvals, all present and
futurs management, supply and ather contracts and agreements of every sort, and all present

NY 000236935 v2
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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)  All proceeds of all of the foregoing;

the said real estate and improvemnents and the property and interesis described in {a) through
{k} above being collectively referred to herein as the "Property”; and as to any portion of the
Proparty constituting property subject to the Code, this Mortgage is intended to be a security
agreement under the Code for the purpose of creating heraby a security interest in such portion
of the Property, which Mortgagor hereby grants to Mortgagee as secured party.

TO HAVE AND TO HOLD the same unto Mortgagee and its successors and assigns
forever, for ths purpeses and uses herein set forth.

FOR THE P JRPOSE OF SECURING the following (but not exceeding $2,040,000 in the
aggregate):

(@)  Pavuent of the indebtedness evidenced by the Note, and including the
principal thereof and interest thereon and any and all modifications, extensions and renewals
thereof, and performance of all-sblioations of Borrowers under the Note; and

(6)  Performance ard observance by Morgagor of all of the terms, covenants
and pravisions of this Morigage; and

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

{d) Payment of all sums advanced by tlorigagee to perform any of the terms,
covenants and provisions of this Mortgage or any of the <iiier Loan Documents, or atherwise
advanced by Mortgagee pursuant to the provisions hersof or any of such other documents fo
protect the property hereby mortgaged and pledged; and

(&) Performance and observance of all of the “crms, covenants and
provisions of any other instrument given to evidence or further secura .the payment and
performance of any indebtednass hereby secured or any obligation securea hersuy; and

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

PROVIDED, HOWEVER, that if Borrowers shall pay the principal and all interest as
provided in the Noie, and shall pay all other 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 Morigagor, otherwise to remain in full force and effect.

T0 PRbTECT THE SECURITY OF THIS CONSTRUCTION LdAN MORTGAGE AND
SECURITY AGREEMENT, MORTGAGOR HEREBY COVENANTS AND AGREES AS
FOLLOWS:

NY 00036955 v2
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ARTICLE )

DEFINITIONS

Section 1.1. Detinitions. The terms defined in this Section (except as otherwise
expressly provided or unless the context otherwise requires) 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 Mortgage.

"Code” means the Uniform Commercial Code of the State of lllinois as from time to fime
in effect.

“Default” m22ns, when used in reference to this Mortgage or any other document, or in
reference to any pravizion of or obligation under this Mortgage or any other document, the
occurrence of an event o the existence of a condition which, with the passage of time or the
giving of notice, or both, wvould constitute an Event of Default under this Morigage or such other
document, as the case may e

‘Environmental Laws”  means the Comprehensive Environmental Response,
Compensation, and Liability Act, any sJ-called "Superfund” or “Supeslien® law, and any other
federal, state or local statute, law, ordinars, code, rute, regulation, order or decree regulating,
relating te, or imposing liability or standards of conduct concerning any Hazardous Material, in
each case as now or hereafter in farce and effrict.

“Event of Default” means --

(i) when used in reference to this Morignige, an Event of Default specified in
Section 4.1 heseof; and

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

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

“Guaranty’ means the Construction Loan Guaranty of Payment and Performunce dated
as of April 3, 2017 from Guarantors to Mortgagee, as modified and reaffimed bty the
Modification Agreement,

“‘Hazardous Material® means any hazardous substance or any pollutant or contarninant
defined as such in, or for purposes of, any federal, state or local statute, law, ordinance, code,
rule, reguiation, order or decree, in each case as now oF hereafter in force and effect; asbestos
or any substance or compound containing asbestos: polychlorinated biphenyls or any substance
or compound containing any polychlorinated biphanyl, peiroleum and pefroleum products;
pesticides; and any other hazardous, toxic or dangerous waste, substance or material.

“‘|mpesitions” means Impositions as defined in Section 2.6(a} hereof.

NY 00025285 v2
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“‘Indemnity Agreement” means the Construction Loan Indemnity Agreement dated as of
April 3, 2017 from Borrowers and Guarantors to Moftgagee, as modified and reaffirmed by the
Medification Agreement.

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

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

‘Loan Documents” means the Loan Agreement, the Note, this Morigage, the other
Mortgage~ (a3 defined in the Loan Agreement), the Indemnity Agreement, the Guaranty, and all
other documzits and instruments at any time evidencing and/or securing the indebtedness
secured by this Mortgage.

“Modification Aareement” has the meaning specified in the recitals to this Mortgage.

“Mortgage” mear.z this Construction Loan Mortgage, Assignment of Rents and Leases,
Security Agreement and Fixtre Filing dated as of October 23, 2018, from Mortgagor to
Mortgagee.

“Mortgagee” means The Budrnan Building, LLC, an Nlinois limited liability company.

‘Mortgagor” means 660 Indian Fu’, LLC Series 920, an llinois series limited liability
company. -

“Note’ means the Promissory Note of Bunrwers dated Apel 3, 2017, in the principal
amount of $1,020,000, made payable to the orde o Mortgagee, issued under the Loan
Agreement 0 evidence the Loan, as modified by the Modication Agreement.

“Permitted Encumbrances’ means Pemittad Encumorances as defined in the Loan
Agreement.

“Permlitted Materials® means materials customarily used %i-the construction and
maintenance of buildings, and cleaning materials, office products end other materials
customarily used in the operation of properties such as the Property, previried that, in each
case, such materials are stored, handled, used and disposed of in compliancs vats applicable
laws and regulations and are individually and in the aggregate not in such quantuss as may
result in contamination of the Property or any part thereof.

“Property” means the real estate described in Exhliblt A attached hereto and all
improvements now and hereafter located thereon, and ail other property, rights and interests
described in the faregeing granting clauses of this Morigage.

ARTICLE Il
AND AGREEMENTS OF MORTGAGOR

Section 2.1. Payment of Indebtedness. Morigagor covenants and agrees that it will
pay when dua the principal of and interest on the indebtedness hereby secured evidenced by

NY 00038955 v2
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the Note, all other sums which may become due pursuant thereto or hereto, and all other
indebtedness hereby secured as described in the foregoing granting clauses of this Mortgage,
including, but not limited to, all charges, fees and all other sums tc be paid by Borrowers as
provided in the Loan Documents, 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 Mortgagor. 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 percent (19.8%) per annum. Interest is payable on the Noie in
arrears on the first day of each month commencing as provided in the Note. All of the unpaid
principal 2 ahd acorued and unpaid interest on the Note shall be due and payable on April 30,
2019, as such date may be extended pursuant to the terms of the Note.

' 2. - Escrow Deposits. [n orler to provide moneys for the payment of the
Impaositions on the Pieperty required to be paid by Mortgagor pursuant to Section 2.6 hergof
and the premiums on tha ‘nsurance required to be carried by Mortgagor pursuant to Section 2.4
herecf, Mortgagor shall pdy fo Martgagee with each monthly payment on the Nate such amount
as Mortgagee shall estimate wiii ¥ required to accumulate, by the date 30 days prior to the due
date of the next annual instalme:st, of such Impositions and insurance premiums, through
substantially equal monthly payments by Mortgagor to Mortgagee, amounts sufficient to pay
such next annual Impositions and irsi;ance premiums. All such payments shall be held by
Mortgagee in escrow, and Mortgagee 9= .10t be obligated to pay interest thereon. Amounts
held in such escrow shall be made availabl : by Mortgagee to Morigagor for the payment of the
impositions and insurance premiums on the Froparty when due, or may be applied therato by
Martgagee if it in its sole discretion so elects. No‘withstanding anything to the contrary set forth
above, Mortgagee acknowledges that it has waived the requirement for the escrow deposits
provided for in this Section prier to the occurrence o/ .an Event of Default. Accordingly,
Mortgagee shall not initially require Morigagor to make ttwe escrow deposits provided for in this
Section, but upon the occurrence of an Event of Default, Mortzanee may theraatter in its sole
discretion elect to require that Mortgagor commence making suck ascrow deposits by giving
Mortgagor not less than 5 days’ written notice of such efection.

Alterations. Mortgagor shall -

(@  Keep the Property in good condition and repair;

(by  Not remove, demolish or substantially alter any of the irriovements
which are a part of the Property;

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

(dh Promptly repair and restore any portion of the Property which may
become damaged or be destroyed so as to be of at feast equal value and of siibstantially the
same character as prior to such damage or destruction;

{a) Subject to Section 2.13(b} hersof, pay when due all claims far labor
parformed and materials fumished t¢ and for the Property;

NY 00038265 v2




1830319164 Page: 9 of 27

UNOFFICIAL COPY

] Comply with all laws, ordinances, regulations, covenants, conditions and
restrictions naw or hereafter affecting the Property or any part thereof or requiring any
alterations or improvements;

(@)  Not commit or permit any waste or deterioration of the Property or any
portion thereof,

(th)  Keep and maintain the Property and abufting grounds, sidewalks, rcads,
parking and landscape areas in good and neat order and repair and free of nuisance,

{i) Not commit, suffer or permit any act to be done in or upon the Property in
violation of any law, ordinance or regulation;

() Not initiate or acqulesce in any zoning change or reclassification of the
Property; and

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

Sectlon 2.4. Required (nsirance.

(a8}  Mortgagor shaif‘at all times provide, maintain and keep in force, of cause
to be provided, maintained and kept in Tecen, the following policies of insurance:

()] insurance against 10ss or damage to the Property by fire and other
risks, written on an “all risk* special perile,-100% full replacement cost basis, without
deduction for foundations and footings, anu without co-insurance, and with not more
than $10,000 deductible from the loss payableici any casualty.

(i) Commercial general liabilitv insurance, including coverage for
elevators and escalators, if any, on the Property and ccmplzted operations coverage for
two years after any construction or repair at the Propeiiv ras been completed, on an
occurrence basis, against claims for personal injury, includine without limitation bodily
injury, death or property damage occurring on, in of abaut the Prigerly and the adjoiring
streets, sidewalks and passageways, such insurance to afford immediate minimum
profection to a limit of not less than $1,000,000 for one person and 3,000,000 per
ocourrence for personal injury or death and $500,000 per oceurrence fur-damage to

propesty.

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

{iv)  During the course of any construction or 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 nonrepurting form, covering the total vaiue of work performed and
equipment, supplies and materiats furnished, 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 Q0038935 v2




1830319164 Page: 10 of 27

UNOFFICIAL COPY

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

(vii  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
period as Mortgagee shall require, in an amount not 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 peried of indemnity form.

{vii) If all or any poriion of any building located on the Property is
locates in an area that has been identified by the Director of the Federal Emergency
Manager.ent Agency as a special flood hazard area, flood insurance in an amount at
least equal ‘o the principal ameunt of the Loan or o the maximum amount of coverage
allowed for \he rarticular type of property under the Nafional Floed Insurance Program,
whichever is less.

{viiy (Cummercial general liability insurance covering any contractors
performing work at the Pronarty, on an ogcurrence basis, against claims for personal
injury, including without liniitation bodily injury, death or property damage occurring on,
in or about the Property and th: adjoining streets, sidewalks and passageways, such
insurance to afford immediate mmni:pum protection to a limit of not less than $1,000,000
for one person and $3,000,000 per ¢ccutrence for personal injury of death and $500,000
per occurrence for damage o property.

{iX) Workers compensaiici insurance covering any contractors
pearforming work at the Property, in accordance »mh the requirements of lllinois law.

{(x) Errors and omissions insurance covering any architects and
engineers performing professional services with respec’ te th2 Property, in the amount of
$1,000,000 or such greater amount as Mortgagee may requi-c

(xi)  Such other insurance, and in such amoun's, as may from time to
time be required by Mortgages against the same or other hazards.

(b)  All pclicies of insurance required by this Mortgage shal''t» issued by
companies, and in amounts in each company, and in a form, satisfactory to Morwagee and,
withaut limitation on the generality of the foregoing, shall comply with the following previsions;

()} 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 Financlal Rating
of not less than VI,

(i) Al policies of insurance shall be maintained for and name
Meorigagor and Mortgages as insureds, as their respective interests may appear, and the
paiicies required by paragraphs (aji), (iv), {v), (vi) and {vii) of this Section shall have
attached thereto a standard morigagee’s loss payable endorsement for the benefit of
Martgagee in form satisfactory to Mortgagee.

NY 00036835 2
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{liy Al policies of insurance shall contain an endorsement or
agreement by the insurer that any loss shall be payable in accordance with the terms of
such policy noiwithstanding any act or negligence of Mortgagor ar Mortgagee which
might otherwise result in forfeiture of said insurance and the further agreement of the
insurer waiving all rights of set-off, counterclaim or deductions against Mortgagor, and
shall provide that the amount payabla for any less shall not be reduced by reason of co-
insurance.

(iv)  All policies of insurance shall contain a provision that they will not
be cancelled or amended, including any reduction in the scope or limits of coverage,
without at least 30 days' prior written notice to Mortgagee.

ic)  The foliowing nofice is provided pursuant to paragraph (3) of Section
180/10 of Cheotur 815 of the llincis Compiled Statutes, as amended. As used herein, “you”
means Mortgagdr and *we” and "us" means Morigages: Unless you provide evidence of the
insurance coverage. tenuired by your agreement with us, we may purchase insurance at your
expense i¢ protect ourinferests in your collateral. This insurance may, but need not, protect
your interests, The covziage that we purchase may not pay any claim that you make or any
claim that is made against vou. i connection with the collateral. You may later cancel any
insurance purchased by us, bu( ont/-afier providing evidence that you have cbtained insurance
as reguired by our agreement. ' If we purchase insurance for the collateral, you will be
responsible for the costs of that insucarice, including the insurance pramium, interest and any
other charges we may impose In coniestion with the placement of the insurance, urtil the
sffective date of the cancellation or expiraivn of the insurance. The costs of the insurance may
be added to vour tolal ouistanding balance o" obiigation. The costs of the insurance may be
more than the cost of insurance you may be able *5 obtain on your own.

Section 2.6. Delivery of Policies; Payment of Premiums. Mortgagor shall furnish
Morigagee with the original of all required poficies of Irsvrance or certificates satisfactory to
Mortgagee. At least 30 days prior to the expiration of each such-nolicy, Mortgagor shall furnish
Mortgagee with evidence satisfactory to Mortgagee of the payment of the premium and the
reissuance of a policy continuing insurance in force as required by iy Morigage.

Section 2.6. Taxes and Other Impositions.

(a) Mortgagor shall pay or cause to be paid, at least 10 days prior to
delinquency, all real property taxes and assessments, general and special, and g% tther taxes
and assessments of any kind or nature whatsoever, including without limitatiun any non-
governmental levies or assessments such as maintenance charges, owner association dues or
charges or fees, levies or charges resulting from covenants, conditions and resfricions aftecting
the Property, which are assessed or imposed upon the Property, or become due and payable,
and which create, may create or appear to create a lien upen the Property, or any part thereof
(all of which taxes, assessments and other governmental charges and non-governmental
charges of the above-described or like nature are herginafter referred to as “Impositions™).

{dy  Mortgagor shall furnish*to Mortgagee within 30 days after the date upon
which any Imposition is due and payable by Morigagor, official receipts of the appropriate taxing
authority, or other proof satisfactory to Morigagee, avidencing the payment thereof.

Section 2.7. Utilities. Mortgagor shall pay or cause to be paid when due all utility
charges which are incurred by Mortgagor or others for the benefit of or service to the Property or

NY 00035285 v2
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which may become a charge or lien against the Property 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 2.8. Actions by Mortaggee to Pregerve 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 other
Loan Documents, Mortgagee in its own discretion, without cbligation so to do and without
releasing Mortgagor from any obligation, 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 obligruar, (a) to enter upon and take possession of the Property; (b) to make additions,
alterations, rzpairs and improvements to the Property which it may consider necessary and
proper fo keep £12 Properly in good condition and repair; (c) to appear and participate in any
action or procesdiry affecting or which may affect the Property, the security hereof or the rights
or powers of Mortgagew; {d) to pay any Impositions asserted against the Propesty and to do so
according to any bill, statement or estimate procured from the appropriate office without inguiry
into the accuracy of the-will, statement or astimate or inte the validity of any Imposition; (e) to
pay, purchase, contest or carrpromise any encumbrance, claim, charge, lien or debt which in
the judgment of Mortgagee may afiont or appears to ailfect the Property or the security of this
Mortgage or which may be prior or superior hereto; {f) to complete the consfruction of the
Renovations and to take such actior.s ‘a2 connection therewith as are pravided for in the Loan
Agreement; and (g) in exercising suc’ - powers, to pay necessary expenses, including
employment of and payment of compefication to counsel or other necessary or desirable
consultants, contracfors, agents and other eniployees. Mortgagor irrevocably appoints
Mortgagee its true and lawful attorney in fact, at' morigagee’s election, to do and cause fo be
done 2ll or any of the foregoing in the event Morigayer shall be entitled to take any or all of the
action provided for in this Section, Morigager shall immediately, upon demand therefor by
Mortgagee, pay all costs and expenses incurred by Morlgsgee in connection with the exercise
by Morigagee of the foregoing rights, including without limiatior,-costs of evidence of title, court
costs, appraisals, surveys and reasonable attorneys fees axd expenses, all of which shall
congtitute so much additional indebledness secured by this Moriaage immediately due and
payable, with interest thereon from the date of such demand until pud at the Defauit Rate {as
defined in the Nota),

Sectlon 2.9, Damage and Destruction.

(@@  Morigagaor shall give Mortgagee prompt notice of any darmaae to or
destruction of any portion or all of the Property, and the provisions contained in tha. fr!lowing
paragraphs of this Section shail apply in the event of any such damage or destruction.

(b}  Inthe case of loss covered by policies of insurance, Mortgagee is hereby
authorized at its option either (i} to settle and adjust any claim under such palicies without the
consent of Mortgagor, or (i) to allow Mortgagor to agree with the insurance company or
companies on the amount to be paid upon the toss; 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 Morigages in the adjustment and collection of insurance proceeds shall
be so much additional indebtedness secured by this Mortgage, and shall be reimbursed to
Mortgagee upon demand.

NY 0026958 w2
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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 pavable as a result of such loss shall be applied
upon the indebtedness secured by this Mortgage or applied to tha repair and restoration of the
Property, as Mortgagee in its sole discration shall elect.

{d) In the evant that Mortgagee shall elect that proceeds of insurance are to
ba applied to the repair and restoration of the Property, Mortgagor hereby 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 manner and on the
terms peovided in the Loan Agreement for disbursements of construction loan proceeds.

$egticn 2.10. Eminent Domain.

{3, Should the Property or any part thereof or interest therein be taken or
damaged by reusr:) of any public improvement or condemnation proceeding, or in any other
manner, or should Nertgagor receive any notice or other information regarding any such
proceeding, Mortgagor sazll give prompt written notice thereof to Mortgagee, and the provisions
comained in the following paragraphs of this Section shall apply.

(b) Mortgagce shall be entitled to all compensafion, awards and other
payments or relief therefor, and 'shail be entitled at its option to commence, appaar in and
prosecute in its own name any action or proceedings. Mortgagee shall also be entitied fo make
any compraomise or settlement in connertion with such taking or damage. All proceeds of
compensation, awards, damages, rights ‘¢r action and proceeds awarded to Mortgagor are
hereby asskyned to Morigagee and Mortgago! shall execute such further assignments of such
proceeds as Mortgagee may require.

{(c) In the event that any portion Gf th=2 Property are taken or damaged as
aforesaid, all such proceeds shall be applied upon the indebledness secured by this Mortgage
or applied to the repair and resloration of the Property, as mortragee in its sole discretion shall
elect,

{d) In the event that Mortgagee shall elect that such proceeds are fo be
applied to the repair and restoration of the Property, Mortgagor heraky ccvenants promptly to
repair and restore the same. In such event such proceeds shall ba made avsilable, from time to
time, to pay or reimburse the costs of such repair and restoration in the mzinnar and on the
terms provided in the Loan Agreement for disbursements of construction kan prouesds,

Section 2.11. |nspection of Property. Mortgages, or its agents, represetatives or
workmen, are authorized to enter at any reasonable time upon or in any part of the Prgnedy for
the purpose of inspeciing the same and for the purpose of performing any of the acts it is
authorized to perform under the terms of this Martgage or any of the other Laan Documents.

Section 2.12. Inspection of Books and Records.

+ (@)  Mortgagor shall keep 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 avallable for examination by Mortgagee and its agents at any
time and from time to time on request at the offices of Morigagee, or at such other location as
may be mutually agreed upon.

NY 00026955 w2
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()  Mortgagor shall also funish to Mortgagee such other infermation and
data with respect to the Properly as may be requested by Mortgagee.

Section 2.13. Yltle, Liens and Conveyances.

(3  Mortgagor represents and warrants that it holds good and marketable title
to the Property, subject only to Permitted Encumbrances.

(b) Except for Permitted Encumbrances, Martgagor shall not ¢reate, sufier or
permit to be created or filed against the Propery, or any part thereof or interest therein, any
mortgage lian or ather lien, charge or encumbrance, either superior or inferior to the lien of this
Mortgage ~ Mortgagor shall have the rigiht to contest in good faith the validity of any such lien,
charge or enzumbrance, provided that Mortgager shall first deposit with Mortgagee a bond, title
jnsurance or othar security satisfactory to Mortgagee in such amounts or form as Mortgagee
shall require; provieed further that Mortgagor shall thereafter diligently proceed to cause such
fien, encumbrance uor charge to be removed and discharged. If Mortgagor shall fail to discharge
or so contest any suck Ian, encumbrance or charge, then, in addiion to any other right or
remedy of Mortgagee, Muatgaaee may, but shall not be obligated to, discharge the same, either
by paying the amount claiined o be due, or by procuring the discharge of such lien by
depositing in court a bond for the amount claimed or otherwise giving security for such claim, or
in such manner as is or may be piesciibed by law and any amounts expended by Mortgagee in
so doing shall be so much additional indebtedness secured by this Morigage. Except for
Pemnitted Encumbrances and liens, charyes and encumbrances being contested as provided
above, in the event that Mortgagor shall siffer or permit any supetior or junior lien, ¢charge or
encumbrance to be attached to the Property and shall fail to discharge same as described
above, Mortgagee, at its option, shall have the urgualified right to accelerate the maturity of the
Note causing the full principal balance and accruea ‘nterest on the Note to become immediately
due and payable without notice to Mortgagor.

{©0  In the event title to the Property is vow or hereafter becomes vested in a
trustee, any prohibition or restriction contained herein upon th= creation of any lien against the
Property shall also be construed as a similar prohibition or limitatio: against the creation of any
lien or security interest upon the beneficial interest under such trust.

(d)  Mortgagor shail not sell, fransfer, convey or assigr: ihe title to all or any
portion of the Property, whether by operation of law, voluntarily, or othzrwise, nor shall
Morigagor contract to do any of the foregoing except as expressly contempiaiad w the Loan
Agreement..

{e)  Any waiver by Mortgagee of the provisions of this Section shal ot be
deemed fo be a waiver of the right of Morigagee to insist upon strict compliance with the
provisions of this Section in the future,

Sectlon 2.14. Intentlonally Deleted.
Sectlon 2.16. Environmental Matters.

(a)  Mortgagor hereby represents and warrants to Morlgagee that, with the
exception of Permitted Materials, () neither Martgagor nor any of its affiliates or subsicliaries,
nor to the best of Morigagor'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; (ii) none of the property described above has ever been used by
Mortgagor or any of its affiliates or subsidiaries, or to the best of Morigagor'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 {iv} neither Morigagor nor the Property are subject o any
private or governmental lien or judicial or administrative notice or action pending, or to the best
of Mortgagor's knowledge, threatened, relating to Hazardous Materials or the environmental
condition of the Property.

()  Mortgagor shall not allow any Hazardous Materials other than Permitted
Materials to be stored, located, discharged, possessed, managed, processed or othenwise
handled o tha Propery, and shall comply with all Environmental Laws affecting the Property.

(e - Without limitation on any other provision hereof, Morigagor hereby agrees
to indemnify ard teld Mortgagee harmless from and against any and all losses, liabilities,
damages, injuries, rueis, expenses and claims of any kind whatsoever, including, without
limitation, any losses, Broi'ties, damages, injuries, cosis, expenses or claims asserted or arlsing
under any Environmentz! Law. paid, incurred or suffered by or asserted against Morigagee as a
direct or indirect result of any o 2 following, regardless of whether or not caused by, or within
the confrel of, Morigagor: () the zrasence of any Hazardous Material on or under, or the
escape, seepage, leakage, spillage, discharge, emission, discharging or release of any
Hazardous Material from the Propert’ rr any part thereof, or (ij) any liens against the Property
permitted or impased by any Environment=) _aw, or any actual or asserted liability or ebligations
of Martgagor or any of its affiliates or supsidiaries under any Environmental Law, or (iil) any
actual or asserted liability or obligations of Modyagee or any of its affillales or subsidiaries
under any Environmental Law relating o the Propzrt,

(d) The representations, warranties, covenants, indemnities and obligations
provided for in this Section 2.15 shall be centinuing and s!ia! survive the payment, perfermance,
satisfaction, discharge, cancellation, termination, release and-foreclosure of this Morlgage;
provided, however, that such representations, warrantier, cevenants, indemnities and
obligations shall not apply with respect to Hazardous Materlals v.aizh are first placed on the
Properly on or after the date on which Mortgagee or any other arly obtains title to and
possession of the Properly as a result of an exercise by Mortgagee of its remedies under this
Mortgage or any of the other Loan Documents or as a result of a converance of fitle to the
Properiy by Martgagor tc Mortgagee or such ather party in lieu of such exercist: of remedies.

ARTICLE I
LEASES; DECLARATION OF SUBORDINATION TO LEASES

Sectlon 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 Morigagee; (b) that it will at
all times duly perform and observe all of the tarms, provisions, conditions and agreements 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 Default on the part of the lessor to
axist thereunder; (¢) that # will not agree of consent to, of suffer or parmit, any termination,
surrender, modification, amendment or assignment of, or any sublease under, or waive any
rights under, any lease of the Property, or any porttion thereof, and (d) except for security
deposits not to exceed one month's rent for any one lessee, that it will not collect any rent for
more than one moenth in advance of the date same is dua. Unless otherwise approved by

WY DD03BOEE v2

-13-




1830319164 Page: 16 of 27

UNOFFICIAL COPY

Mortgages, all leases af space in the Property shall be prepared on a lease form approved by
Mortgages. Nothing herein contained shall be deemed to obligate Mortgagee to perform or
discharge any obligation, duty or liability of the lessor under any lease of the Property, and
Morigagor shall and does hereby indemnify and hold Morigagee harmless from any and all
liability, loss or damage which Morigagee 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 incusred
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 or not, shall be s¢ much additional indebtedness secured by this Morigage, and
Martgagor shall reimburse Mortgagee therefor on demand.

Szetion 3.2, Declaration of Subordination to Leases. At the option of Mortgagee,
this Mortgag~ shall become subject and subordinate, in whole or in part (but not with respect to

priority of entfiement to insurance proceeds or any award in condemnation) to any and all
leases and sube=u22 of all or any part of the Property upon the execution by Mortgagee and
recording thereof, &t any time hereafter, in the Office of the Recorder of Deeds of the county
wherein the Property arz situated, of a unilateral declaration o that effect.

ARTICLE vV

EVENTS OF DEFAULT AND REMEDIES

Section 4.1. Events of Default. ' .Any one or more of the following shalb constitute an
Event of Default under this Mortgage: '

(a) A Default shall occur in the ppyment when due of any instaliment of
principal of or interest on the Note, or in the payment v.nen due of any other amount required to
be paid by Mortgagar or any of the other Borrowers to Mot jagee under this Mortgage or under
any of the other Loan Dacuments, or in the payment wnen 2ue of any other indebledness
secured by this Morigage; or

(b) A Default by Mortgagor shall occur under any urovision of this Morigage
or of any of the other Loan Documents, relating fo the payment by Mortgagor of any amount
payable to a party other than Morigagee and such payment is not made piicr to the expiration of
any cure period granted by the party to which it is due; or

(c) Morigagor, or any other Borrower, or any indemnitor under %1e Indemnity
Agreement, or any guarantor under the Guaranty, shall file a voluntary petition in barkruntcy, of
shall file any petiion or answer seeking of acquiescing in any regrganizalion, arrangement,
compaosition, readjustment, liquidation, dissolution or similar relief under any present or future
federal, state or other statute, Jaw 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, recsiver
or liquidator of Mortgagor or any such Borrower, indemnitor or guarantor of of all or any part of
the Property, or of any or all of tha royalties, revenues, rents, issues or profits thereof, or shall
make any general assignment for the berefit of creditors, or shall admit in writing its or his
inability to pay Its or his debts generally as they become due; or

(d) A court of competent jurisdiction shall enter an order of ralief pursuant to,
or an order, judgment or decree approving, a petition filed against Mortgagor, or any ather
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 future
federal, stale or other statute, law ¢r regulation relating to bankruptey, insolvency or other relief
for debtors, and such order, judgmant or decree shall remain unvacated and unstayed for an
aggregate of 10 days, whether ar not consecutive, from the first date of entry thereof, or any
trustee, receiver or liquidator of Mortgagor or any such Bomrower, indemnitor or gquarantor or of
all or any part of the Property, or of any or all of the royalties, revenues, rents, issues or profits
thereof, shall be appointed and such appointment shall remain unvacated and unstayed for an
- aggregate of 10 days, whether or not consecutive; or

(ey  Awrit of execution or attachment or any similar process shall be issued or
levied against all or any part of or interest in the Property, or any judgment involving monetary
damages 513l be entered against Mortgagor which shall become a lien an the Property or any
portion therpoi or interest therein and such execution, attachment or similar process or
judgment is nit re'eased, bonded, satished, vacated or stayed within 1C days after its entry or

lewy; or

1] If ary representation or warranty of Mortgagor, or any other Borrower, or
any indemniter under the wdemnity Agreement, or any guarantor under the Guaranty, contained
in this Mortgage, in any of flie ather Loan Documents, or in any statement, certificate or other
document delivered in conneciuon swith the Loan, shall be untrue or incarrect in any material
respect; or

(@) If any Event of Dafeu’ by Morlgagor shall occur under any lease of the
Property, or if any such lease shall be entecid into, terminated, surrendered, 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 Mostgage; or

{h)  All or any substantial part ©of ihe Property shall be taken by a
governmental body or any other person whether by condemnation, eminent domain or
otherwise; or

{i) Default shall occur in the performance, cbszivance or compliance with
any term, covenant, condition, agreement or provision contained in h’s Mortgage other than as
described in paragraphs (a) through {h) above; or

{ If any Event of Default shall occur under any of ‘me other Loan
Documents; or

(k) i any Event of Default shall eccur under any other mortgage or frust deed
on the Propesty, or

()] Default shall occur in the payment of any moneys due and payable to
Morigagee by Morigagor, or any other Borrower, or any indemnitor under the (ndemnity
Agreement, or any guarantor under the Guaranty, other than in connection with the Loan, or
Default shall occur in the performance or obsarvance of any cbligation or condition on the part
- of Mortgagor or any such indemnitor or guaranior under any written contract, agresment or
other instrument heretofore or hereafter entered into with Mortgagee other than in connection
with the Loan.

~at any time after the cccurmence af an'yr Event of Defaultunder l'hIS Mortgage, Mortgagee may

NY 00035933 v2
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declare the Note and all indebtedness secured by this Morigage to be due and payable and the
same shall thersupon become due and payable without any presentment, demand, proiest 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
therein, increase the income therefrom or protect the security hereof and, with or without taking
possession of the Properly, sue for or atherwise collect the rents, issues and profits thereof,
including thnse past due and unpaid, and apply the same to the payment of taxes, insurance
premiums an other charges against the Property or in reduction of the indebledness secured
by this Mortoao=; and the entering upon and taking possession of the Property, the collection of
stch rents, iscuss and profits and the application thereof as aforesaid, shall not cure or waive
any Event of Cef=o!t or notice of Event of Default hersunder or invalidate any act done in
response to such Event of Default or pursuant fo such notice of Event of Default and,
notwithstanding the contiruance in possession of the Property or the colkection, receipt and
application of rents, issues or profits, Mortgages shall be entitted to exercise every right
provided for in this Mortgage o7 ~ay of the other Loan Documents or by law upon occurrence of
any Event of Default; or

()  Cemmence an arton to foreclose this Mortgage, appoint a receiver, or
specifically enfarce any of tha covenante baraaf; or

(¢)  Sell the Praperty, or any pait thereof, or cause the same to be sold, and
gonvey the same to the purchaser thereof, pursuent to the statute in such case made and
provided, and out of the proceeds of such sale retzun-all of the indebtedness secured by this
Mortgage including, without (imitation, principal, accruec interest, costs and charges of such
sale, the attorneys fees provided by such statute, or in tte avent of a suit to fereclose by court
acticn, a reasonable attomeys fee, rendering the suipus moneys, if any, to Mortgagor,
provided, that in the event of public sale, such property may, al the eption of Martgagee, be sold
in one parcel or in several parcels as Mortgagee, In its sole discreluna, may elect; or

(d)  Exercise any or all of the remedies available o a secured party under the
Code and any notice of sale, disposition or other intended action by Mortgagee, sent to
Mortgagor at the address specified in Section 5.14 hereof, at least five days prior to such action,
shall constitute reascnable notice to Mortgagor; or

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

Section43. Foreclosure: Expense of Litigation. When the indebtedness secured
by this Morigage, or any part thereof, shall bacome due, whether by acceleration or otherwise,
Mortgagee shall have the right to foreclose the flen hereof for such indebtadness 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 decree, all expenditures and expenses which may be paid
of incurred by or on behalf of Mortgagee for altorneys fees, appraiser's fees, outlays for
documentary and expert evidence, stencgraphers’ 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, fitle searches and examinations, title insurance policies, and similar data and
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assurances with respect fo title as Mortgagee may deem 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 Section mentioned, and such expenses and fees as may be
incurred in the 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
affacting this Morigage, 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 sult or proceeding, shall be so much additional indebtedness secured
by this Mortgage, Immediately due and payable, with interest thereon from the date due until
pakd at the Default Rate, In the event of any foreclosure sale of the Property, the same may be
sold in orc.0; more parcels. Mortgagee may be the purchaser at any foreclosure sale of the
Property or 2iiv.oart thereof.

Section ¢.4. - Application of Proceeds of Foreclosure Sale. The proceeds of any
foreclosure sale of #e Property or of the exercise of any other remedy hereunder shall be
distributed and applied Ir. the following order of priority: first, on account of all costs and
expenses incident to the-oreclosure proceedings or such other remedy, including ali such items
as are mentioned in Sectior. 4.3 iiereof; second, all other items which under the terms hereaf
constitute indebtedness secured by this Mortgage additional to that evidenced by the Note, with
interest thereon as therein proviced; third, all principal and interest remaining unpaid on the
Note; and fourth, any remainder to Mednagor, s successors or assigns, as their rights may
appear.

yer. Upon or at any time after the filing of a
cornplaint to foreclose this Morigage, the court ir. which such complaint is filed may appoint a
receiver of the Property or any portion thereof. Such arpointment may be made either before or
after sale, without nofice, without regard to the solvenzy or insolvency of Mortgagor at the time
of application for such receiver and without regard to'the then value of the Property and
Morlgagee or any holder of the Note may be appointed as sucs receiver. Such receiver shall
have power (i) fo collect the rents, issues and profits of the Propzry during the pendency of
such foreclosttre suit, as well as during any further times whar: ilortgagar, except far the
intervention of such receiver, weuld be eniitled to collect such rente; 1#sues and profits; (i) to
extend or modify any then existing leases and to make new lkeises. which extension,
maodifications and new leases may provide for terms to expire, or for nrtons to lessees to
extend or renew terms to expire, beyond the maturity date of the indebtedness secured by this
Morigage and beyond the date of the issuance of a deed or deeds to a purchase: o zurchasers
at a foreclosure sale, it being understood and agreed that any such leases, and the entions or
other such provisions to be contained therein, shall be binding upon Mortgagor and 2! marsens
whose interests in the Property are subject to the lien hereof and upon the purchizser 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 Properly during
the whole of said period. The court from time fo time may authorize the receiver to apply the net
income in his hands in payment in whole of in part of the indebtédness secured by this
Mortgage, or found due or secured by any judgment foreclosing this Mortgage, or any tax,
special assessment ar other lien which may be or become superior to the lien heseof or of such
decrea, provided such application is made prior to foreclesure sale,
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Section 4.6. [nsurance After Foreclosure. In case of an insured {oss after
foreclosure proceedings have been instituted, the proceeds of any insurance poiicy or policies, if
not applied in repairing and restoring the Property, shall be used to pay the amount due in
accardance 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.

Section 4.7. Renedies Not Excluglve: No Waiver of Remedies.

(ay  Morgagee shall be entitied 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 Documents or other agreement or any laws now of
hereafter.in Yorce, notwithstanding that some or all of the said indebtedness and obligations
secured hermov may now or hereafter be otherwise secured, whether by mortgage, deed of
trust, pledge, tie.1. assignment or otherwise. Nelther the acceptance of this Mortgage nor its
enforcement, w et by court action or other powers herein contained, shall prejudice or in any
manner affect Morigao2e’s right to realize upon or enforce any other security now or hereafter
held by Mortgagee, it heing agreed that Mortgagee shall be enfitied to enforce this Mertgage
and any other security nuw of hereafter held by Mertgagee in such order and manner as it may
in its absolute discretion ({efermine. No remedy herein conferred upon or reserved to
Mortgagee is intended to be exclusive of any other remedy herein or by law provided or
permnitted, but each shall be cumulative and shail be in addition to every cther remedy given
hereunder or now or hereafter existirg «t law or in equily or by statute. Every pawer or remedy
given by any of the Loan Documents to ' Murigagee or to which it may be otherwise entitled, may
be exercised, concurrenfly or independently, from time to time and as often as it may be
deemed expedient by Martgagee and Mortgag ee 1nay pursue inconsistent remedies. Failure by
Morigagee to exercizse any right which it may exercise hereunder, or the acceptance by
Mortgagea of partial payments, shall not be deemed = waiver by Morigagee of any Defautt or
Event of Default hereunder or of its right to exercise ary such rights thereafter.

(b}  Inthe event Mortgagee at any time ii0lds ~dditional security for any of the
indebtedness secured by this Mortgage, it may enfarce the sale thereof or otherwise realize
upon the same, at its option, either before or concurrently with ¢raiising remedies under this
Morigage or after a sale is made hereunder.

Section 4.8. No Mortaagee [n Possesslon. Nothing herein contained shall be
construed as constituting Mortgagee a mortgagee in possession.

. Walver of Certain Rights. Mortgager shall not and will net Zpoly for or

avail itself of any appraisement, valuation, stay, extension or exemption laws, or any sn-called
“Moratorium Laws," now existing or hereafter enacted, in order to prevent or hinour the
enforcement or foreclosure of this Mortgage, but rather waives the benefit of such laws.
Mertgagor for itself and all who may c¢laim thraugh or under it waives any and all right to have
the property and estates comprising the Propesty 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. Morigagor hereby waives any and all rights of redemnption 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 bebhaif of
Morigagor and all persons beneficially interested therein and each and every person acquiring
any interest in or title fo 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.

NY 00025585 v2
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Section 4.10. Mortgagee’s Use of Deposits. Wiih respect to any deposits made with
or held by Mortgagee or any depositary pursuant to any ofthe provisions of this Morigage, when

any Event of Default shall exist under this Mortgage, the Note or any of the other Loan
Documents, Mortgagee may, at its option, without being required to do so, apply any moneys of
securities which constitute such deposits on any of the obligations under this Mortgage, the
Note or the other Loan Documents, in such order and manner as Mortgagee may elect. When
the indebtedness secured hereby has been fully paid, any remaining depaosits shall be paid to
Mortgagor. 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 ar control of Mortgagor,

section 411 Litioation Provisions.

(s MORTGAGOR CONSENTS AND SUBMITS TO THE JURISDICTION OF
ANY STATE OR SEPERAL COURT LOCATED IN CHICAGO, ILLINOIS, AND OF ANY
STATE OR FEDERAL COURT LOCATED OR HAVING JURISDICTION IN THE COUNTY IN
WHICH THE PROPERTY IS LOCATED, IN WHICH ANY LEGAL PROCEEDING MAY BE
COMMENCED OR PENDI(G FSLATING IN ANY MANNER TO THIS MORTGAGE, THE
LOAN OR ANY OF THE OTHER L AN DQCUMENTS.

(b) MORTGAGOR AGREES THAT PROCESS IN ANY LEGAL
PROCEEDING RELATING TO THIS WCPTGAGE, THE LOAN OR ANY OF THE OTHER
LOAN DOCUMENTS MAY BE SERVED Ul MORTGAGOR AT ANY LOCATION.

(e} MORTGAGOR AGREES 7'iAT ANY LEGAL PROCEEDING RELATING
TO THIS MORTGAGE, THE LOAN OR ANY OF %1€ OTHER LOAN DOCUMENTS MAY BE
BROUGHT AGAINST MORTGAGOR IN ANY STAYZ VR FEDERAL COURT LOCATED IN
CHICAGO, ILLINOIS, OR ANY STATE OR FEDERAL COURT LOCATED OR HAVING
JURISDICTION IN THE COUNTY IN WHICH THE PROPZRTY 'S LOCATED. MORTGAGOR
WAIVES ANY OBJECTION TO VENUE IN ANY SUCH COUIT AMD WAIVES ANY RIGHY IT
MAY HAVE TO TRANSFER OR CHANGE THE VENUE FROM 2.¢!¢ SUCH COURT.

{d MORTGAGOR AGREES THAT IT WILL NOT CLmIMMENCE ANY LEGAL
PROCEEDING AGAINST MORTGAGEE RELATING IN ANY MMINER TO THIS
MORTGAGE, THE LOAN OR ANY OF THE OTHER LOAN DOCUMENTS N ANY COURT
OTHER THAN A STATE OR FEDERAL COURT LOCATED IN CHICAGO, ILL!W 4R, OR IF A
LEGAL PROCEEDING IS COMMENCED BY MORTGAGEE AGAINST MOR1CAZOR IN A
COURT IN ANOTHER LOCATION, BY WAY OF A COUNTERCLAIM IN SUCH LEGAL
PROCEEDING.

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

ARTICLE V

MISCELLANEQUS .

Sectlon 5.1. Regitals, The recitals hereto are hereby incorporated into and made a
part of this Mortgage.

NY 00036855 v
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Section 5.2. Time of Essenge. Time is of the essence of this Mortgage and of each
and every provision hereof.

Section 5.3. Usury, Mortgagor hereby represents and cavenants that the proceeds of
the Note will be used for the purposes specified in subparagraph 1(c) contained in Section
205/4 of Chapter 815 of the lllincis Compiled Statutes, as amended, and that the indebtedness
secured hereby constitutas a “business loan” within the meaning of that Section.

Section 5.4. Lien for Service Charges and Expenses. At all times, regardless of
whether any loan proceeds have been disbursed, this Mortgage sacures, in addition to any loan
proceeds disbursed from tire to ime, the payment of any and all ordgination fees, loan
commissinas, service charges, liquidated damages, expense and advances due to or incurred
by Mortgager. in connection with the lcan to be secured hareby, all in accerdance with the Loan
Agreement an{ 1 other Loan Documents.

Sectlon 5.6. 3:brogation. To the extent that proceeds of the indebtedness secured
by this Mortgage are usza to pay any outstanding lien, charge or prior encumbrance against the
Property, Morigagee shali oe subrogated to any and all rights and liens owned by any owner or
holder of such outstanding lizns., zharges and prior encumbrances, and shall have the benefit of
the priority thereof, irrespective of whather said liens, charges or encumbrances are released.

Sectlon 5.6. Recording: Friture Filing. Mortgagor shall cause this Mortgage and all
other documents securing the indebtedres; secured by this Mortgage at all times to be properly

filed andfor recorded at Movlgagors own <«pense and in such manner and in such places as
may be required by law in order to fully preserve and protect the rights of Morigagee. This
Morigage is intended to be effective, from the aale of recording of this Mortgage in the Office of
the Recorder of Deeds of the county in which the Frnperty are located, as a financing statement
filed as a fixture filing pursuant to Section 9-502(c) of w2 Viode.

Sectlon 5.7. Further Assurances. Mortgagor will dn, execute, acknowledge and
deliver all and avery further acts, deeds, conveyances, transfirs wrd assurances necessary or
advisable, in the judgment of Mortgagee, for the better assuing, conveying, morigaging,
assigning and confirming unto Mortgagee ail property mortgaged herehy ~r property infended so
to be, whether now owned by Mortgagor or hereafter acquired.

Sectlon §.8. No Defenses. No action for the enforcement of the ller or any provision
hereof shall be subject to any defense which would not be good and availeb!e o the party
interposing the same in an action at law upon the Note,

Section 59. Invalldity of Certaln Provisions. If the lien of this Mortgage is invalid or
unenforceable as to any part of the indebtedness secured 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 indebtedness secured by this Mortgage shall ba completely paid prior to the
payment of the remaining and secured or partially secured portion thereof, and all payments
made on the indebtedness secured by this Morigage, whether voluntary o under foreclosure or
other enforcement action or procedure, shall be considered o have been first paid on and
applied to the full payment of that porfion thereof which is not secured or fully secured by the
lien of this Mortgage.

Section $.10. lllegality of Terms. Nothing herein or in the Note contained nor any
transaction related therstc shall be constried or shall sc operate either presently of
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prospectively, (i) to require Mortgagor to pay interest at a rate greater than is now lawful in such
case to contract for, but shall require payment of interest only to the extent of such lawful rate,
or {ji) to require Mortgagor to make any payment or do any act contrary to law. If any provision
contained in this Mortgage shall otherwise so operate to invalidate this Martgage, in whate or In
part, then such provision only shall be held for naught as though not herein contained and the
remainder of this Mortgage shall remain operative and in full force and effect, and Mortgagee
shall be given a reasonable time to correct any such error.

Section 5.11. Mortgagee’s Right fo Deal with Transferee. In the event of the
voluntary sale, or fransfer 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 transferee with
reference 0 Yhe Property, or the debt secured hereby, or with reference to any of the terms or
conditions heienf, as fully and to the same extent as it might with Mortgagor, without in any way
releasing or discharging Mortgagor from the covenants and/or undertakings hereunder,
speciically includire- Section 2.13(d) hereof, and without Mortgagee waiving its rights to
accelerate the Note as %st forth in Section 2.13(d).

Section 5.12. Rc<agses. Morigagee, without notice, and without regard to the
consideration, if any, paid thare/er; and notwithstanding the existence at that tirne of any inferior
liens, may release any part of ihe Propery, or any person liable for any indebtedness secured
heraby, without in any way affecing the liability of any parly to the Note, this Morigage, the
Guaranty, or any other guaranty gives_as additional security for the indebledness secured
hereby and without in any way affecting the priority of the lien of this Mortgage, and may agree
with any party obligated on said indebtediwss ta extend the time for payment of any part or all
of the indebtedness secured hereby. Such agreemnent shall not, in any way, release or impair
the lien created by this Mortgage, or reduce or i’y the liability, if any, of any person or entity
personally obligated for the indebtedness secureg hierzby, but shall extend the lien hereof as
against the title of all parties having any interest in sa’a sacurity which interest is subject to the
indebtedness secured by this Mortgage.

Sactlon 5.13. Construction Mortgage. This Mortgage sezures an abligation incurred
for the construction of an improvement on the land morigaged herain, including the acquisition
cost of the land, and consfitutes a “construction mortgage” withir > meaning of Section
9-334(h) of the Code.

. Notices. All notices and other communications previded for in this
Mortgage (“Notices™) shall be in wriing. The “Notice Addreases” of the pariics iar purposes
of this Mortgage are as follows:

Mortgagor: 560 Indian Hill, LLC Series 920
660 Indian Hill Road
Deerfield, lllinois 60015

E-Mail: stephen@&80management.com

Mortgagee: The Budman Building, LLC
' 2023 West Pierce Street
Chicago, llinals 60622
Attention: Leigh Ballen
E-mail: leigh@chicagobridgeloan.com

NY 00028255 v2
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or such other address as a party may designate by natice duly given in accordance with this
Section to the other parties. A Notice to a party shall be effective when delivered to such party’s
Noiice Address by any means, including, without limitation, personal delivery by the party giving
the Notice, delivery by United States regular, cerified or registered mail, or delivery by a
commercial courier or delivery service, If the Nolice Address of a party includes a facsimile
number or electronic mail address, Notice given by facsimile or electronic mail shall be effective
when delivered at such facsimile number or email address. I delivery of a Notice is refused, it
shall be deemed to have been delivered 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 .15, Binding Effect  This Morigage and each and avery covenant,
agreement 2/« other provision hereof shall be binding upon Mortgagor and its successoars and
assigns, including, without limitation, each and every from time te time record owner of the
Property or any cihar person having an interest therein, and shall inure to the benefit of
Mortgagee and its =uccessors and assigns. Wherever herein Morigagee is referred to, such
reference shall be deeinnud to include the holder from time to time of the Note, whether so
expressed or not; and-cach such holder of the Note shall have and enjoy all of the rights,
privileges, powers, options anu hanefits afforded hereby and hereunder, and may enforce all
and every of the terms and provisicnz hereof, as fully and to the same extent and with the same
effect as if such from time to time halder were herein by name specifically granted such rights,
privileges, powers, opticns and beneits and was herein by name designated Mortgagee.

Section 6.16. Covenants to Run vith the Land. All the covenants hereof shall run
with the land. ' '

Sectlon 5.17. Entlre Agreement: No Reiizace. This Morigage sets forth all of the
covenants, promises, agreements, conditions and urvierstandings of the parties relating to the

subject matter of this Mortgage, and there are no covenants, promises, agreements, conditions
of understandings, either oral or written, between themelating to the subject matter of this
Mortgage cther than as are herein set forth. Mortgagor acknawleriges that it is executing this
Mortgage without relying on any statements, representations or waranties, either oral or written,
that are not expressly set forth herein.

Sectlon 5,18 Governing Law; Severabllity; Modiflcation. Thix Mortgage shall be
governed by the laws of the State of lllinois. In the event that any provisior 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 proasions of this
Mortgage are declared to be severable. This Morigage and each provision hereof may be
modified, amended, changed, altered, waived, terminated or discharged only by = writlen
instrument signed by the party sought to be bound by such modification, amendment, change,
alteration, waiver, termination or discharge.

Sectlon 5.19. Meanings. Wherever in this Mortgage the context requires or permits,

the singular shall include the plural, the plural shall include the singular and the masculine,

feminine and neuter shall be freely intarchangeable.

Section 6.20. Captions. 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.

NY DO0389EE v2
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Section §.21. Approval or Consent of Mortgagee.

{a)  Wherever in this Mortgage provision is made for the approval or consent
of Mortgagee, or that any matter Is to be to Mortgagee'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, satisfaction, estimate, determination or the like shall be made, given of
determined by Mortgages in its sole and absolute discretion.

(b) Netwithstanding any other provision of this Mortgage or any of the other
Loan Documents, wheraver in this Maorigage provision is made for the approval or consent of
Mortgagee with respect to a matter, if Mortgagee elects to grant such approvai or conseni, it
shall not ke unreasonable for Morlgagee to make such approval or consent subject to the
condition that such matter must also be approved or consented t in writing by any one or more
of the other Borrowers and/or Guarantors, any other guarantors of the Loan and any parties
other than Moartg«or.r that have provided collateral for the Lean,

Section 6.22. Coostructlon and Interpretation. Morigagor and Mortgagee, and their
respeclive legal counsel, nave participated in the drafting of this Mortgage, and accordingly the
general rule of construction 1o he effect that any ambiguities in a contract are to be resolved
against the party drafting the contract shall not be employed in the construction and
interpretation of this Morigage.

[SIGNATURE P4 GE(S) AND EXHIBIT(S),
IF ANY, FOLL/OW THIS PAGE]
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IN WITNESS WHEREOF, Martgagor has caused this instrument to be executed
as of the date first above written,

MORTGAGOR:

660 INDIAN HILL, LLC SERIES 920, an lllinois
series limited llability company

o k) B

Stephen'G. Pawlow, Manager

STATE OF ILLINOIS )
)) .. 85
COUNTY OF (g )

The foregoing instrument was a‘kr.ouwvledged before me this QH &0 day of October,
2018, by Stephen G. Pawlow, the Manager of 660 Indian Hill, LLC Series 920, an lllinois series
limited liability company, on behalf of such comr pany.

Al ."‘"""-' e g "A a P 4 ‘ r
 OFFICIALSEAL 3 / / ,%L
i 2T

" —
NOTARY PUBLIC - STATE OF LLINOIS 4 Pdpidd Namms__ . W
MY COMMSSONEXPRESONAM  §  Novary public |

e w T TS
A sk WYY

[signature page to 924 West 38" Place Mortgage]
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EXHIBIT A
LEGAL DESCRIPTION OF THE PROPERTY

LOTS 21, 22, AND 23 AND LOT 24 (EXCEPT THE EAST 9.15 FEET THEREOF) AND THE
SOUTH 172 OF THE YACATED ALLEY, LYING NORTH OF AND ADJOINING SAID LOTS IN
BLOCK 17 OF GAGE, LEMCYNE, HUBBARD AND OTHERS' SUBCIVISION OF THE EAST
1/2 OF THE SOUTHEAST 1/4 OF SECTION 32, TOWNSHIP 39 NORTH, RANGE t4, EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOQIS.

Common Address: 924 West 38" Place, Chicago, lllinois (g i3

Parcel Numbar: 17-32-418-021-0000

NY DO036065 v2




