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PREPARED BY AND WHEN
RECORDED MAIL TO:

RFLF 5, LLC

Suite 1980

222 W. Adams Street
Chicago, Illinois 60606
Attention: Kevin Werner

MORTGALE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FINANCING STATEMENT
NCLUDES WAIVER OF RIGHT OF REDEMPTION
AND PROVISION FOR DUE ON SALE OR
FURTHER ENCUMBRANCE)

THIS MORTGAGE, ~ ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FINANCING STATEMENT (the “Mortgage™) is made as of November
28, 2018, by and between BGH SFF_ BTR FUND I LLC, an Illinois Limited Liability Company
(the “Mortgagor”), and RFLF 5, LC; a Delaware Limited Liability Company (the
“Mortgagee™), with offices at 222 W. Adanis Street #1980, Chicago, IL 60606.

WITNESSETH:

WHEREAS the Mortgagor is justly indebted ‘to ¢ Mortgagee in the principal sum of
THREE MILLION TWO HUNDRED FIFTY THOLISAND DOLLARS AND 00/100
($3,250,000,00) evidenced by that certain Acquisition and Consiruction Note of Mortgagor of
even date herewith and with a maturity date of August 27, 2012 {ihe “Note”), made payable to
the order of and delivered to the Mortgagee, pursuant to which the #ortgagor promises to pay
the said principal sum, late charges, and interest at the rate and in instel)ueats, all as provided in
the Note. The loan evidenced by the Note (“Loan”) is being made pursuant to the terms of a
Construction Loan Agreement of even date herewith by and between Mortgagor end Mortgagee
(“Loan Agreement”). All payments on account of the Indebtedness Secured Heicoy {as that term
is defined in this Mortgage) shall be applied (a) first, to interest on the unpaid princips! balance,
(b) secondly, to any other sums due thereunder, (c) thirdly, to all other advances-e:¢ sums
secured hereby, and (d) finally, the remainder to principal. Principal and interest due pursuant to
the Note shall be made payable at such place as the holder of the Note may from time to time in
writing appoint, and in the absence of such appointment, at the office of the Mortgagee; and

WHEREAS, to secure the Indebtedness Secured Hereby, the Mortgagee has required that
the Mortgagor cause this Mortgage to be duly executed and recorded in favor of Mortgagee.

NOW, THEREFORE, the Mortgagor, to secure: (i) the payment of all sums of money
due pursuant to the Note, this Mortgage and any documents evidencing or securing the same,
inclusive of principal, interest and late charges, and the performance of the covenants and
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agreements herein contained by the Mortgagor to be performed, and (ii) the payment and
performance of all other obligations of Mortgagor or of any Affiliate of Mortgagor to Mortgagee
(collectively, the “Indebtedness Secured Hereby”) does by these presents MORTGAGE,
GRANT, REMISE, RELEASE, ALIEN AND CONVEY unto the Mortgagee and its successors
and assigns, the following described real estate and all of its present and hereafier-acquired
estate, rights, title and interest therein, situated, lying and being in the County of Cook, and State
of Illinois, without any relief whatsoever from valuation or appraisement laws of the State of
Illinois to-wit:

SEE LEGAL DESCRIPTION ATTACHED HERETO AS EXHIBIT A AND MADE A PART
HEREGF

which, with -ir¢ property hereinafter described, is collectively referred to herein as the
“Premises.” The cotamon address of the Premises is 70 Arrowhead Drive, Thomton, IL 60476,
and 4920 190th Strect, Lountry Club Hills, IL 60478,

TOGETHER with al} improvements, tenements, reversions, remainders, easements,
fixtures and appurtenances ncw or hereafter thereto belonging, and all rents, issues and profits
thereof for so long and during all such times as Mortgagor may be entitled thereto (which are
pledged primarily and on a parity vrith _said real estate and not secondarily); all tenant security
deposits, utility deposits and insurance pze:nium rebates to which Mortgagor may be entitled or
which Mortgagor may be holding. All of the !and, estate and property hereinabove described,
real, personal and mixed, whether affixel or annexed or not (except where otherwise
hereinabove specified) and all rights hereby conveyed and mortgaged are intended so to be as a
unit and are hereby understood, agreed and declared to the maximum extent permitted by law)
to form part and parcel of the real estate and to be approniiated to the use of the real estate, and
shall be, for the purposes of this Mortgage, deemed ‘o be real estate and conveyed and
mortgaged hereby.

TO HAVE AND TO HOLD the Premises unto the Mongages and its successors and
assigns forever, for the purposes and uses herein set forth,

[T IS FURTHER UNDERSTOOD AND AGREED THAT:

1. Operating Covenants of Mortgagor. Mortgagor shall: (a) promptly repair, restore
or rebuild any buildings and other improvements now or hereafier on the Premises wkich may
become damaged or destroyed to substantially the same character as prior to such damage or
destruction, without regard to the availability or adequacy of any casualty insurance proceeds or
eminent domain awards; (b) keep the Premises constantly in at least the condition and repair as
of the date heteof, without waste; (c) keep the Premises free from mechanics’ liens or other liens
or claims for liens (collectively called “Liens™); (d) make no material structural alterations in or
on the Premises without Mortgagee’s prior written consent (other than as contemplated by
Paragraph 24, below).

2. Payment of Taxes. Mortgagor shall pay all general taxes, special assessments and
other charges before any penalty or interest attaches. Mortgagor shall, upon written request,
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furnish to Mortgagee duplicate receipts therefor within thirty (30) days following the date of
payment. Mortgagor shall pay in full “under protest” any tax or assessment which Mortgagor
may desire to contest, in the manner provided by law.

3. Intentionally Omitted.
4. Insurance,

Mortgagor shall keep all improvements and the Collateral (as that term is defined in
Paragraph 22(a))for the Indebtedness Secured Hereby now or hereafter situated on, or used in
connection with, said Premises insured against loss or damage by fire on a so-called “All Risks”
basis and agaisist such other hazards as may reasonably be required by Mortgagee. Mortgagor
shall also provid< insurance coverage with such limits for personal injury and death and property
damage as Mortgagar may from time-to-time require. Mortgagor shall also carry Builders Risk
Insurance on an “all risks” basis for one hundred percent (100%) of the full insurable value of all
construction work in plice or in progress from time to time insuring the Premises, including
materials in storage and while ir.transit, against loss or damage by fire or other casualty, with
extended coverage, vandalisr: and.malicious mischief coverage, bearing a replacement cost
agreed amount endorsement. Al policies of insurance to be furnished hereunder shall be in
forms, companies and amounts saiisfactory to Mortgagee, with waiver of subrogation and
replacement cost endorsements and a standurd non-contributory Mortgagee clause attached to all
policies, including, if available, a provision requiring that the coverage evidenced thereby shall
not be terminated or materially modified without thirty (30) days’ prior written notice to the
Mortgagee. Mortgagor shall deliver all original rolicies, including additional and renewal
policies, to Mortgagee and, in the case of insurance ab9ut to expire, shall deliver renewal policies
not less than thirty (30) days prior to their respective datis of expiration.

5. Adjustment of Losses with Insurer and Application of Proceeds of Insurance.

(@ In case of loss or damage by fire or othe:- rasualty, Mortgagee is
authorized to settle and adjust any claim under insurance policies wiiicli insure against such
risks. Mortgagee is authorized to collect and receipt for any such insmance monies. Such
insurance proceeds may, at the option of the Mortgagee be: (x) applied it reduction of the
Indebtedness Secured Hereby, whether due or not; or (y) held by the Mortgagee 4o applied to
pay for the cost of repair, rebuilding or restoration of the buildings and other improvcments on
the Premises. If the Mortgagee shall allow the insurance proceeds to be used foi vepair,
restoration or rebuilding, then the Mortgagee agrees to make said proceeds available to
reimburse Mortgagor for the cost of repair, rebuilding or restoration of buildings or other
improvements on the Premises, provided that such proceeds shall be made available in the
manner and under the conditions that the Mortgagee may require, including a right to approve all
plans and specifications of such work before such work shall be commenced. If the proceeds are
made available by the Mortgagee to reimburse the Mortgagor or any lessee for the cost of repair,
rebuilding or restoration, any surplus, after payment of the cost of repair, rebuilding, restoration
and the reasonable charges of the Disbursing Party (as that term is hereinafter defined), shall, at
the option of the Mortgagee, be applied on account of the Indebtedness Secured Hereby or paid
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to any party entitled thereto as the same appear on the records of the Mortgagee. No interest
shall be allowed to Mortgagor on any proceeds of insurance held by the Disbursing Party.

(b)  As used in this Paragraph 5, the term “Disbursing Party” refers to the
Mortgagee and to any responsible trust or title insurance company selected by the Mortgagee.

6. Stamp Tax; Effect of Changes in Laws Regarding Taxation. If, by the laws of the
United States of America or of any state or subdivision thereof having jurisdiction over the
Mortgagor, Mortgagee or the Premises, any tax is due or becomes due in respect of the issuance
of the Nof2 or any document securing same, the Mortgagor covenants and agrees fo pay such tax
in the masier required by any such law. The Mortgagor further covenants to reimburse the
Mortgagee foi any sums which Mortgagee may expend by reason of the imposition of any such
tax.

7. Observarice of Lease Assignment.

(@  As additional security for the payment of the Note and the payment and
performance of any other lidehtedness Secured Hereby, Mortgagor has assigned to the
Mortgagee all of its right, title and iaterest as landlord in and to all current and future leases of
the Premises.

(b)  Mortgagor will nof, without Mortgagee’s prior written consent: (i)
execute any assignment or pledge of any rent; or any leases of all or any portion of the Premises
except an assignment or pledge securing the incebtedness Secured Hereby; (ii) accept any
payment of any installment of rent more than tkirty.(30) days before the due date thereof;
(iii) modify, alter, amend or in any way change the teims and provisions of any lease; or
(iv) waive the obligation of any tenant under any of the ‘zases to fully and timely perform in
strict accordance with the terms thereof.

(c)  Nothing in this Mortgage or in any other aocumnents relating to the Note
shall be construed to obligate Mortgagee, expressly or by implicatizi, to perform any of the
covenants of any landlord under any of the leases assigned to Mortgages o to pay any sum of
money or damages therein provided to be paid by the landlord, each and all ¢t which covenants
and payments Mortgagor agrees to perform and pay or cause to be performed and raid.

8. Mortgagee’s Performance of Defaulted Acts.

In case of default herein by Mortgagor and same not being cured within the period, if
any, hereinbelow provided, Mortgagor may, but need not, make any payment or perform any act
herein required of Mortgagor in any form and manner Mortgagee deems expedient. All monies
paid for any of the purposes herein authorized and all expenses paid or incurred to protect the
Premises or the lien hereof, shall be so much additional Indebtedness Secured Hereby, and shall
become immediately due and payable without notice and with interest thereon at the Default
Rate. Inaction of Mortgagee shall never be considered as a waiver of any right accruing to it on
account of any default on the part of Mortgagor.

9, Acceleration of Indebtedness in Case of Default.
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(a)  Each of the following shall be deemed to be events of default pursuant to
this Mortgage: (i) failure of Mortgagor to make any due and punctual payment of principal or
interest on the Note, or any other payment due in accordance with the terms thereof or hereof; or
(ii) the Mortgagor shall: (A) file a petition of liquidation, reorganization or adjustment or debt
under Title 11 of the United States Code (11 U.S.C. §§ 101 et seq.) or any similar law, state or
federal, whether now or hereafter existing, or (B) file any answer admitting insolvency or
inability to pay its debts, or (C) fail to obtain a vacation or stay of involuntary proceedings within
thirty (30) days, as hereinafter provided; or (iii) any order for relief of the Mortgagor shall be
entered in any case under Title 11 of the United States Code, or a trustee or a receiver shall be
appointed 1ot the Mortgagor, or for all or the major part of the property of Mortgagor in any
voluntary orinvoluntary proceeding, or any court shall have taken jurisdiction of all or the major
part of the property of the Mortgagor in any voluntary or involuntary proceeding for the
reorganization,dicsolution, liquidation, adjustment of debt or winding up of the Mortgagor and
such trustee or recerver shall not be discharged or such jurisdiction not be relinquished or
vacated or stayed on appaal or otherwise stayed within ten (10) days; or (iv) the Mortgagor shall
make an assignment fur the henefit of creditors, or shall admit in writing its inability to pay its
debis generally as they becomie due, or shall consent to the appointment of a receiver or trustee
or liquidator of all or any major pait of its property; or (v) default shall be made in the due
observance or performance of ainy-other covenant, agreement or condition hereinbefore or
hereinafter contained and required to t< kent or performed or observed by the Mortgagor and
same is not cured within fifteen (15) 2cys after written notice thereof from Mortgagee to
Mortgagor, or (vi) default shall be made in th dve observance or performance of any covenant,
agreement or condition required to be kept or ouszrved by Mortgagor in the Loan Agreement, the
loan documents executed in connection herewith (“Zo2n Documents™) or in any other instrument
given at any time to secure the payment of the Notz, or (vii) Mortgagor or an Affiliate shall
default in the payment or performance of any other cbligation owed by Mortgagor or such
Affiliate to Mortgagee.

(b)  Upon the occurrence of any of the events slescribed in Paragraph (a)
above, then and in any such event, the whole of the Indebtedness Sccv:ed Hereby shall at once,
at the option of the Mortgagee, become immediately due and payable witiiout further notice to
Mortgagor. If, while any insurance proceeds or condemnation awards are keid by or for the
Mortgagee to reimburse Mortgagor or any lessee for the cost of repair, rebuildinrg or restoration
of building(s) or other improvement(s) on the Premises, the Mortgagee shali ke or become
entitled to accelerate the maturity of the Indebtedness Secured Hereby, then and in‘such event,
the Mortgagee shall be entitled to apply all such insurance proceeds and condemnation awards
then held by or for it in reduction of the Indebtedness Secured Hereby, and any excess held by it
over the amount of the Indebtedness Secured Hereby shall be paid to Mortgagor or any party
entitled thereto, without interest, as the same appear on the records of the Mortgagee.

10.  Foreclosure; Expense of Litigation.

()  When the Indebtedness Secured Hereby or any part thereof becomes due,
whether by acceleration or otherwise, Mortgagee shall have the right to foreclose the lien hereof
for such Indebtedness Secured Hereby or any part thereof. In any civil action to foreclose the
lien hereof, there shall be allowed and included as additional Indebtedness Secured Hereby in the
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order or judgment for foreclosure and sale all reasonable expenditures and expenses which may
be paid or incurred by or on behalf of Mortgagee for attorneys” fees, appraiset’s 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 said order or judgment) of procuring
all such abstracts of title, title searches and examinations, title insurance policies, and similar
data and assurances with respect to the title as Mortgagee may deem reasonably necessary either
to prosecute such civil action or to evidence to bidders at any sale which may be had pursuant to
such order or judgment the true condition of the title to, or the value of, the Premises. All
expenditures and expenses of the nature in this paragraph mentioned and such expenses and fees
as may b< incurred in the protection of the Premises and the maintenance of the lien of this
Mortgage, including the fees of any attorneys employed by Mortgagee in any litigation or
proceeding afe.ting this Mortgage, the Note, the Loan Agreement, the Loan Documents or the
Premises, including orobate, appellate and bankruptcy proceedings, or in preparations for the
commencement or defense of any action or proceeding or threatened action or proceeding, shall
be immediately due aud payable by Mortgagor, with interest thereon at the Default Rate, and
shall be secured by this Mortzage.

(b) At all times thz Mortgagee shall appear in and defend any suit, action or
proceeding that might in any wajy-jn the sole judgment of Mortgagee affect the value of the
Premises, the priority of this Mortgage or the rights and powers of Mortgagee hereunder or under
any document given at any time to secure thi Indebtedness Secured Hereby, Mortgagor shall, at
all times, indemnify, hold harmless and reimburze Mortgagee on demand for any and all loss,
damage, expense or cost, including cost of evidence of title and reasonable attorneys® fees,
arising out of or incurred in connection with any such suit, action or proceeding, and the sum of
such expenditures shall be secured by this Mortgage ans. shall bear interest after demand at the
Default Rate, and such interest shall be secured hereby atd shall be due and payable on demand.

11.  Application of Proceeds of Foreclosure Sale.

The proceeds of any foreclosure sale of the Premises shall be distributed and applied in
the following order of priority: first, on account of all costs and «xpsnses incident to the
foreclosure proceedings; second, all principal and interest remaining unpaid on-the Note; third,
all other items which may, under the terms hereof, constitute Indebtedness S:cured Hereby
additional to that evidenced by the Note, with interest thereon as herein provided; ara fourth, any
overplus to any party entitled thereto as their rights may appear on the records of the Mortgagee.

12.  Appointment of Receiver or Mortgagee-In-Possession.

Upon, or at any time after, the commencement of an action to foreclose this Mortgage,
the court in which such action was commenced may, upon request of the Mortgagee, appoint a
receiver of the Premises either before or after foreclosure sale, without notice and without regard
to the solvency or insolvency of Mortgagor at the time of application for such receiver and
without regard to the then value of the Premises. Mortgagee or any holder of the Note may be
appointed as such receiver or as mortgagee in possession. Such receiver, or the mortgagee-in-
possession, shall have. power to collect the rents, issues and profits of the Premises during the
pendency of such foreclosure action and, in case of a sale and a deficiency, during the full
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statutory period of redemption, if any, whether there be redemption or not, as well as during any
further times, if any, when Mortgagor, except for the intervention of such receiver or morigagee-
in-possession, would be entitled to collect such rents, issues and profits, and all other powers
which may be necessary or are usual in such cases for the protection, possession, contro,
management and operation of the Premises during the whole of said period. The court from time
to time may authorize the receiver or mortgagee-in-possession to apply the net income in its
hands in payment in whole or in patt of: (a) the Indebtedness Secured Hereby or the indebtedness
secured by a decree foreclosing the lien of this Mortgage, or any tax, special assessment or other
lien which may be or become superior to the lien hereof or the lien of such order or judgment,
provided such application is made prior to the foreclosure sale; (b) the deficiency in case of a
sale and defiziency.

13.  Riglts Cumulative.

Each right, powir and remedy conferred upon the Mortgagee by this Mortgage and by all
other documents evidencing or securing the Indebtedness Secured Hereby and conferred by law
and in equity is cumulative an.d-in addition to every other right, power and remedy, express or
implied, given now or hereafter exisiing, at law and in equity.

14.  Mortgagee’s Right of Tnszection,

Mortgagee shall have the right to inspect-the Premises at all reasonable times and access
thereto shall be permitted for that purpose.

15. Condemnation.

Mortgagor hereby assigns, transfers and set=-over unto the Mortgagee the entire
proceeds of any award and any claim for damages for any of the, Premises taken or damaged under
the power of eminent domain or by condemnation. The Mortgages may elect at its option: (a) to
apply the proceeds of the award or claim upon or in reduction of the InZebtedness Secured Hereby
or (b) to make those proceeds available to Mortgagor or any lessee” or repair, restoration or
rebuilding of the Premises, in the manner and under the conditions that the Moitgagee may require.
In any event, if the improvement(s) are repaired, restored or rebuilt, it shall ke accomplished in
accordance with plans and specifications to be submitted to and approved by the viciizagee. If the
proceeds are made available by the Mortgagee, any surplus which may remain out c{ said award
after payment of such cost of repair, rebuilding, restoration and the reasonable charges of the
Disbursing Party shall, at the option of the Mortgagee, be applied on account of the Indebtedness
Secured Hereby or paid to any party entitled thereto as the same appear on the records of the
Mortgagee. If, as a result of the condemnation or eminent domain, the balance of the Premises
does not, in Mortgagee’s judgment, result in a complete economic unit having equivalent value to
the Premises as it existed before the taking, Mortgagee can immediately demand repayment of the
entire Indebtedness Secured Hereby.

16.  Release Upon Payment and Discharge of Mortgagor’s Obligations.
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Mortgagee shall release this Mortgage and the lien hereof by proper instrument upon
indefeasible payment and discharge of all Indebtedness Secured Hereby and upon payment of a
reasonable fee to Mortgagee for the execution of such proper instrument.

17.  Giving of Notice.

10.1 Any notice, demand ot othet communication required or permitted hereunder
shall be in writing and shall be deemed to have been given if and when personally delivered, or
on the second business day after being deposited in the United States registered or certified mail,
postage prepaid, and addressed to a party at its address set forth below or to such other address
the party tu receive such notice may have furnished theretofore to all other parties by notice in
accordance herewith:

If to Mortgage:.

RFLF 5, LLC

222 W. Adams Street
Suite 1980

Chicago, Illinois 60606
Attn: Kevin Werner

If to Morigagor:

18. Waiver of Defense,

No action for the enforcement of the lien or of any provisici kereof shall be subject to
any defense which would not be good and available to the party interpcsing same in an action at
law upon the Note.

19. Waivers.

19.1 Waiver of Statutory Rights Including Right of Redemption. hiortgagor
shall not and will not apply for or avail itself of any appraisement, valuation, stay, extension or
exemption laws or any so-called “Moratorium Laws”, now existing or hereafter enacted, in order
to prevent or hinder the enforcement or foreclosure of the lien of this Mortgage, but hereby
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 Premises marshalled
upon any foreclosure of the lien hereof and agrees that any court having jurisdiction to foreclose
such lien may order the Premises sold as an entirety. Mortgagor does hereby expressly waive
any and all rights of redemption from sale under any order or judgment of foreclosure of the lien
of this Mortgage on behalf of the Mortgagor, the trust estate and all persons beneficially
interested therein and each and every person, except judgment creditors of the Mortgagor in its
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representative capacity and of the trust estate, acquiring any interest in or title to the Premises
subsequent to the date of this Mortgage. To the fullest extent permitted by law, Mortgagor
agrees that it will not, by invoking or utilizing any applicable law or laws or otherwise, hinder,
delay or impede the exercise of any right, power or remedy herein or otherwise granted or
delegated to Mortgagee, but will suffer and permit the exercise of every such right, power and
remedy as though no such law or laws have been or will have been made or enacted. To the
fullest extent permitted by law, (i) Mortgagor hereby agrees that no action for the enforcement of
the lien or any provision hereof shall be subject to any defense which would not be good and
valid in an action at law upon the Loan Documents executed in connection herewith; and (ii) to
the extent not prohibited by law, Mortgagor does hereby waive any right to a jury trial in any
action or preceeding to enforce or defend any rights of the Mortgagee under this Mortgage or
any of the Loar. Documents, or relating thereto or arising therefrom and agrees that any such
action or proceZdizie shall be tried before a court and not before a jury.

19.2 ° Y¥uiver of Marshalling. Notwithstanding the existence of any other
security interests in thic Premises and/or Collateral held by Mortgagee or by any other party,
Mortgagee shall have the rizhi to determine the order in which any or all portions of the
Indebtedness Secured Hereby are satisfied from the proceeds realized upon the exercise of the
remedies provided herein. Mortgagei and any other party who consents to this Mortgage and
any party who now or hereafter acquizes a security interest in the Premises and/or Collateral
hereby waives any and all right to reqi-c the marshalling of assets in connection with the
exercise of any of the remedies permitted by aupiicable law or provided herein.

20.  Fumishing of Financial Statements; Cperating Statements and Leasing Reports to
Mortgagee.

(a)  Mortgagor covenants and agrees thai it will keep and maintain books and
records of account in which full, true and correct entries saall ke made of all dealings and
transactions relative to the Premises, which books and records ‘o7 account shall, at reasonable
times and on reasonable notice, be open to the inspection of the Mcitgagee and its accountants
and other duly authorized representatives. Such books and records of zccount shall be kept and
maintained: (i) in accordance with generally accepted accounting principles consistently applied;
and (ii) at the principal place of business of the Mortgagor.

(b)  Mortgagor covenants and agrees to furnish to the Mortgazee, within
ninety (90) days following the end of each calendar year, financial statements of the Morigagor
and each guarantor of the loan secured by this Mortgage as well as annual operating statements
of the Premises and any other financial information relating to Mortgagor as Lender may
request,

(¢)  If Mortgagor fails to furnish promptly any report required by Paragraph
20, it shall be an event of default hereunder. j

21. MISCELLANEOUS.
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21.1 Severability and Applicable Law. In the event one or more of the
provisions contained in this Mortgage, the Note, the Loan Agreement or in any other document
given at any time to secure the payment of the Note shall, for any reason, be held to be invalid,
illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall, at the
option of the Mortgagee, not affect any other provision of this Mortgage, the Note, the Loan
Agreement or other document and this Mortgage, the Note, the Loan Agreement or other
document shall be construed as if such invalid, illegal or unenforceable provision had never been
contained herein or therein. The validity and interpretation of this Mortgage and the Note it
secures and any other document given at any time to secure the payment of the Note are to be
construed i1 accordance with and governed by the laws of the State of Illinois.

1.2 Estoppel Certificate. Mortgagor, within fifteen (15) days of a request by
the Mortgagee. agrees to furnish from time to time a signed statement setting forth the amount of
the Indebtedness ecired Hereby and whether or not any default, offset or defense therein is
alleged to exist against the Indebtedness Secured Hereby and, if so, specifying the nature thereof
and such other items reasonahly requested by Mortgagee,

21.3 Reguladon G and Regulation U Clause. Mortgagor covenants that no
portion of the proceeds evidenced by the Note will be used for the purchase or carrying of
registered equity securities within the rurview and operation of Regulation G or Regulation U
issued by the Board of Governors of the Tsieral Reserve System.

21.4 Indemnity The Mortgagor hereby indemnifies, protects, saves and holds
forever harmless the Mortgagee, and its directore officers, employees, agents and independent
contractors (for the purposes of this paragraph, the #1ndemnified Parties™) from and against all
liabilities, obligations, claims, damages, penalties, Cruses of action, costs and expenses,
including, without limitation, court costs and reasonable-uitorneys’ fees and expenses, imposed
upon, incurred by or asserted against the Indemnified Parties, or any of them, as a result of| in
connection with or arising from (a) the ownership or operation 02 the Premises or any interest
therein or receipt by the Mortgagor of any rent or other sum therefrsm; (b) any accident, injury
to or death of persons or loss or damage to property occurring in, on or ¢bout the Premises or any
part thereof or on the adjoining sidewalks, curbs, vaults and vault space, ifuny..adjacent parking
areas, streets or ways, (¢) the condition of the Premises or any part therecf or the adjoining
sidewalks, curbs, vaults and vault space, if any, the adjacent parking areas, cirecis or ways;
(d) any failure on the part of the Mortgagor to perform or comply with any of the terms,
covenants, conditions and provisions of the Loan Documents; or (¢) the performance of any
labor or services or the furnishing of any materials or other property in respect of the Premises or
any part thereof. Any amounts payable to the Indemnified Parties, or any of them, under this
paragraph which are not paid within three (3) business days after written demand therefor by the
Indemnified Parties shall be so much additional Indebtedness Secured Hereby and shall bear
interest from the date of such demand to the date of receipt by the Indemnified Parties of
payment at the Default Rate, and the Mortgagee shall, in addition to any other right, power or
remedy available to the Mortgagee, have the same rights, powers and remedies in the event of
nonpayment of any such sum by the Mortgagor as in the case of a default by the Mortgagor in
the payment of any other Indebtedness Secured Hereby. The obligations of the Mortgagor under
this paragraph shall survive any termination, release or satisfaction of this Mortgage.
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22.  Security Agreement and Financing Statement,

(a)  Mortgagor and Mortgagee agree: (i) that this Mortgage shall constitute a
Security Agreement within the meaning of the Uniform Commercial Code (the “Code”) of the
State of Illinois with respect to all sums on deposit with the Mortgagee (the “Deposits™) and with
respect to any personal property included in the definition herein of the word “Premises”, which
personal property may not be deemed to form a part of the real estate described in Exhibit A
attached horeto or may not constitute a “fixture” (within the meaning of the Code), and all
replacemenis. of such property, substitutions for such property, additions to such property, and
the proceeds thereof (said property, replacements, substitutions, additions and the proceeds
thereof being sometimes herein collectively referred to as the “Collateral”); and (ii) that a
security interest in aid to the Collateral and the Deposits is hereby granted to the Mortgagee; and
(iii) that the Deposits-and all of the Mortgagor’s right, title and interest therein are hereby
assigned to the Mortgzagce; all to secure payment of the Indebtedness Secured Hereby and to
secure performance by the Metzagor of the terms, covenants and provisions hereof,

(by  In the event of a default under this Mortgage, and such is not cured within
the period, if any, so provided Lereinabove, the Mortgagee, pursuant to the appropriate
provisions of the Code, shall have an optic:i to proceed with respect to both the real property and
the improvements thereon and Collateral i aceordance with its rights, powers and remedies with
respect to the real property and the improvements thereon, in which event the default provisions
of the Code shall not apply. The parties agree tha! i the Mortgagee shall elect to proceed with
respect to the Collateral separately from the real proparty and the improvements thereon, ten (10)
days notice of the sale of the Collateral shall be reasonakte notice. The reasonable expenses of
retaking, holding, preparing for sale, selling and the like incurred by the Mortgagee shall include,
but not be limited to, reasonable attorneys’ fees and legal >xperses incurred by Mortgagee,
including, but not limited to, equitable actions and all appeals. 7@ Mortgagor shall, from time
to time, on request of the Mortgagee, deliver to the Mortgagee at thé cust of the Mortgagor: (i)
such further financing statements and security documents and assurances as Mortgagee may
require, to the end that the liens and security interests created hereby-shall- be and remain
perfected and protected in accordance with the requirements of any present or futv.e law; and (ii)
an inventory of the Collateral in reasonable detail. The Mortgagor covenants and represents that
all Collateral now is, and that all replacements thereof, substitutions therefor or additions thereto,
unless the Mortgagee otherwise consents, will be free and clear of liens, encumbrar.ces, title
retention devices and security interests of others.

(¢)  The Mortgagor and Mortgagee agree, to the extent permitted by law, that:
(i) all of the goods described within the definition of the word “Premises” herein are or are to
become fixtures on the land described in Exhibit A attached hereto; (ii) this instrument, upon
recording or registration in the real estate records of the proper office, shall constitute a “fixture
filing” within the meaning of the Code; and (iii) Mortgagor is a record owner of the land
described in Exhibit A attached hereto.
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(d) If the Collateral is sold in connection with a sale of the Premises,
Mortgagor shall notify the Mortgagee prior to such sale and shall require as a condition of such
sale that the purchaser specifically agree to assume Mortgagor’s obligations as to the security
interests herein granted and to execute whatever agreements and filings are deemed necessary by
the Mortgagee to maintain Mortgagee's first perfected security interest in the Collateral and the
Deposits.

23.  Due on Sale or Further Encumbrance Clause.

(@  In determining whether or not to make the Loan evidenced by the Note
and secured hereby, Mortgagee examined the credit-worthiness of Mortgagor found it acceptable
and relied and vontinues to rely upon same as the means of repayment of the Note. Mortgagee
also evaluated ‘ne background and experience of Mortgagor in owning and operating property
such as the Premisez, found same acceptable and relied and continues to rely upon same as the
means of maintaining the value of the Premises, Mortgagor is an entity/person well-experienced
in botrowing money an< Owning, renovating and/or operating property such as the Premises, was
ably represented by a licenzer atiorney at law in the negotiation and documentation of the Loan
evidenced by the Note and secursd hereby and bargained at arm’s length and without duress of
any kind for all of the terms and conditions of the Loan, including this provision. Mortgagor
recognizes that Mortgagee is entitled-in-l-eep its loan portfolio at current interest rates by either
making new loans at such rates ot collecting assumption fees and/or increasing the interest rate
on a loan, if the security for which is purchesed by a party other than the original Mortgagor,
Mortgagor further recognizes that any secondary 2r junior financing placed upon the Premises or
any interest in the Mortgagor, (i) may divert fuids'which would otherwise be used to pay the
Indebtedness Secured Hereby; (ii) could result in accelcration and foreclosure by any such junior
encumbrance which would force Mortgagee to take meusnres and incur expenses to protect its
security; (iii) would detract from the value of the Fiemises should Mortgagee come into
possession thereof with the intention of selling same; and (iv) could impair Mottgagee’s right to
accept a deed in lieu of foreclosure, as a foreclosure by Mortgagce would be necessary to clear
the title to the Premises.

(b}  In accordance with the foregoing and for the purpaoses. of: (i) protecting
Mortgagee’s security, both of repayment and of the value of the Premises; (ii) givirg Mortgagee
the full benefit of its bargain and contract with Mortgagor; (iii) allowing Mortgagec to raise the
interest rate and/or collect assumption fees; and (iv) keeping the Premises free of sudordinate
financing liens, Mortgagor agrees that if this paragraph be deemed a restraint on aliendtion, that
it is a reasonable one and that any sale, conveyance, assignment, further encumbrance or other
transfer of title to the Premises or any interest therein (whether voluntary ot by operation of law)
without the Mortgagee’s prior written consent shall be a default hereunder for which no notice
need be given and no cure period shall be permitted. For the purpose of, and without limiting the
generality of, the preceding sentence, the occurrence at any time of any of the following events
shall be deemed to be an unpermitted transfer of title to the Premises and therefore a default
hereunder:

(A) any sale, conveyance, assignment or other transfer of, or the grant of a
security interest in all or any part of the title to the Premises; or
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(B) any sale, conveyance, assignment or other transfer of, or the grant of a
security interest in, any (i) share of stock of any corporation, (ii) membership interests of
any limited liability company, (iii) partnership interests in any partnership, or (iv) other
equity interests in any entity which holds title to the Premises or of any corporation or
limited liability company, partnership or other legal entity directly or indirectly
controlling such entity;

Any consent by the Mortgagee, or any waiver of an event of default, under this paragraph
shall not constitute a consent to, or waiver of any right, remedy or power of the Mortgagee upon
a subsequznt event of default under this Paragraph.

24. /Construction Loan.

Mortgagor ina; executed and delivered to Mortgagee the Loan Agreement relating to the
construction of certain irmprovements upon the Premises and the disbursement of all or part of
the Indebtedness Secure Hereby for the purpose of financing a portion of the costs thereof. The
Loan Agreement is hereby incurnorated herein by this reference as fully and with the same effect
as if set forth herein at length. The Mortgage secures all funds advanced pursuant to the Loan
Agreement (which advances shal! constitute part of the Indebtedness Secured Hereby, whether
more or less than the principal ameunt stated in the Note) and the punctual performance,
observance and payment by Mortgagor o5 all of the requirements of the Loan Agreement to be
performed, observed or paid by Mortgagor. In the event of express and direct contradiction
between any of the provisions of the Loan Agreement and any of the provisions contained
herein, then the provisions contained in the Loan Agreement shall control, Any warranties,
representations and agreements made in the Loan “igicement by Mortgagor shall survive the
execution and recording of this Mortgage and shall not in<re herein.

25.  Hazardous Substances - Status and Indemnity,

(a)  Asamaterial inducement to Mortgagee to disorse the funds evidenced by
the Note secured hereby, the Mortgagor does hereby represent and covenant that to the best of
Mortgagor’s knowledge (i) there is no presence of any Hazardous Substances. as that term is
hereinafter defined, on, at, in or affecting the Premises or the groundwater underl/ing same; (ii)
no spills, releases, discharges, or disposal of Hazardous Substances have osciiied or are
presently occurring on, in, at or onto the Premises; (iii) no spills or disposal ¢i fiazardous
Substances have occurred or are occurring off the Premises as a result of any construction bn, at,
in or the operation and use of the Premises; (iv) there is no presence of any equipment containing
polychlorinated biphenyl (“PCB”) at the Premises; and (v) there is no presence of any asbestos in
use or on the Premises.

(b)  In connection with construction in, at or on the Premises or the operation
and use of the Premises, there has been no failure to comply with all applicable local, state, and
federal environmental laws, regulations, ordinances, and administrative and judicial orders
relating to the generation, recycling, reuse, sale, storage, handling, transport, and disposal of any
Hazardous Substances.
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(¢) In addition to all other obligations of the Mortgagor to indemnify the
Mortgagee, Mortgagor agrees to indemnify and hold Mortgagee harmless from and against any
and all claims, demands, damages, losses, liens, liabilities, penalties, fines, lawsuits, and other
proceedings, costs, and expenses (including without limitation reasonable attorney’s fees) arising
directly or indirectly from, out of, or in any way connected with (i) the presence of any
Hazardous Substances in, at, on or off the Premises or (ii) any violation or alleged violation of
any local, state, or federal environmental law, regulation, ordinance, or administrative or judicial
order relating to Hazardous Substances, whether attributable to events occurring before or after
Mortgagor’s acquisition of the Premises. The obligations of Mortgagor under this paragraph
shall survive any termination, release or satisfaction of this Mortgage.

()  Mortgagor covenants that it shall not create, store, or release or allow the
creation, storage cr release of any Hazardous Substances on the Premises and, at Mortgagor’s
sole cost and expensc it shall remove or cause to be removed any Hazardous Substances on, at
or in the Premises or th¢ zroundwater underlying same.

()  As uses in this Mortgage, “Hazardous Substances” shall mean: Any
substance or material definea or-uesignated as hazardous or toxic waste, hazardous or toxic
material, a hazardous or toxic substence, or other similar term by any federal, state, or local
environmental statute, regulation, or ciZlinance presently in effect or that may be promulgated in
the future as such statutes, regulations, o1 0r!inances may be amended from time to time.

26. Future Advance,

At all times, regardless of whether any loan proceeds have been disbursed, this Mortgage
secures, as part of the Indebtedness Secured Hereby, tiie payment of all loan commissions,
service charges, liquidated damages, attorneys’ fees, expcises and advances due to or incurred
by Lender in connection with the Indebtedness Secured Hereby, a.l.in accordance with the Note,
this Mortgage, and the Loan Agreement, and all other obligatizus of the Mortgagor or any
Affiliate of the Mortgagor to Mortgagee; provided, however, thaiin 0 event shall the total
amount of the Indebtedness Secured Hereby, including loan proceeds. disbursed plus any
additional charges, exceed two hundred percent (200%) of the face 2mount of the Note.
Mortgagor acknowledges that Mortgagee has bound itself to make advances pirsunt to the Loan
Agreement and that all such future advances shall be a lien from the time this iviortgage is
recorded, as provided in the Act.

27.  Joint and Several Liability; Co-signers.

Mortgagor covenants and agrees that Mortgagor’s obligations and liability shall be joint
and several. However, any Mortgagor who co-signs this Mortgage but does not execute the Note
(a “co-signer™): (a) is co-signing this Mortgage only to mortgage, grant and convey the co-
signer’s interest in the Premises under the terms of this Mortgage; (b) is not personally obligated
to pay the sums secured by this Mortgage; and (c) agrees that Mortgagee and any other
Mortgagor can agree to extend, modify, forbear or make any accommodations with regard to the
terms of this Mortgage or the Note without the co-signer’s consent.
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[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Mortgagor has executed this instrument as of the day and
year first above written.

BGH SFR BTR FUND I LLC, an Illinois
Limited Liability Company

———

) e ————
SIGN;

NaME: GEORGE J. BAHRAMIS

TITLE: MEMBER & MANAGER
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STATEOFILLINOIS )
) S§S
COUNTY OF )

I, the undersigned, a Notary Public, in and for the County and State aforesaid, DO
HEREBY CERTIFY, that GEORGE J. BAHRAMIS personally known to me to be the
MEMBER & MANAGER of BGH SFR BTR FUND I LLC. an [llinois Limited Liability
Companv! personally known to me to be the same person whose name is subscribed to the
foregoing inztrument, appeared before me this day in person and acknowledged that as such
PERSON he/'sh. signed and delivered the said instrument as MEMBER & MANAGER of said
ENTITY as his bzer free and voluntary act, and as the free and voluntary act and deed of said
MORTGAGE, for the 2ses and purposes therein set forth.

Given under may hand and official seal this Qg day of _M(;N Mb@( ,

20|%

AN PPN ARG SV T

OFFICIAL SEAL m W p W
JENNIE CONDOS ;

K 2o

2

$ NOTARY PUBLIC - STATE OF ILLNOIS 5 Notary Public
£ MY COMMISSION EXPRES. WO

Y

l.f YT T TN

Comindission Expires: S~ Y- &}
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EXHIBIT "A”

PROPERTY DESCRIPTION
COOK COUNTY PRCPERTIES
10 PROPERTIES OF 22

PARCEL 24: LOT 128 IN TOEPFER'S THORNWOOD SUBDIVISION, A SUBDIVISION OF THE
WORTH 3/4 OF THE WEST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 27, TOWNSHIP 36
NORTH, RANGE 14, EAST GF THE THIRD PRINCIPAL MERIDIAN (EXCEPT THEREFROM
THAT PART CONVEYED TO THE COUNTY OF COOK BY DEED DATED AUGUST 8,1944
AND RECORDED SEPTEMBER 26,1944 IN BOOK 39325 PAGE 533 AS DOCUMENT
1338365P ACCORDING TO THE PLAT THEREOF RECCRDED WAY 6, 1956 AS DOCUMENT
NUMBER (16273850, COOK COUNTY, ILLINOIS.

CKA: 70 Arrw)ead Drive, Thoraton, IL 60476

PIN: 29-27-407-01"-0000

PARCEL 25: LOT 47 M, MARYLAKE ESTATES UNIT 2, BEING A RESUBDIVISION OF PART
OF LOT 1, IN MARYUREST, BEING A SUBDIVISION OF PART OF THE NORTHEAST 1/4 AND
PART OF THE SOUTHEAST %4 OF SECTION 4, TOWNSHIP 35 NORTH, RANGE 13 EAST OF
THE THIRD PRINCIPAL MERID#iN.IN COOK COUNTY, ILLINQIS.

CKA: 4920 190th Street, Country Ciub Hills, IL 60478

PIN: 31-04-409-003-0000



