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COVMAERCIAL REAL ESTATE MORTGAGE

¢
=

MORTGAGE, SECURITY AGRZeMENT, ASSIGNMENT OF RENTS AND FIXTURE FILING

BORROWER: v =<, an Minois Limited Liability Company

LENDER; OLD PLANK TR COMMUNITY BANK, N.A.

Borrower's organizational identification number, if any, assignad by the state of its incorporation or organization is:
07374283

NOTE TO RECORDER: PLEASE NOTE THAT THIS IS TO BE RECORDED AS A MORTGAGE AND ALSO AS A
FIXTURE FILING UNDER THE UNIFORM COMMERCIAL CODE.

THE MAXIMUM PRINCIPAL AMOUNT SECURED BY THIS MORTGAGE I5: ¥557%,000.00
This instrument prepared by:

Mark J. Kosminskas

Kelly, Olson, Michod, DeHaan & Richter, L.L.C.

333 W. Wacker Drive, Ste. 2000
Chicago, IL 60606

MORTGAGE, SECURITY SSIGNMENT OF RENTS AND FIXTURE FILING

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND FIXTURE FILING (as the same
may be amended or supplemented at any time, the “Mortaage®) is made as of March 1, 2019 by and between:

HOMAN LLC, an lllinois Limited Liability Company, having an address at 200 Wilson Court, Bensenville, lllinois
60106, as mortgagor (“Borrower™);

AND

OLD PLANK TRAI A, having an address of 20012 Wolf Road, Mokena, lllinois 60448, as
mortgagee (“Lender”).
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RECITALS

A. Certain capitalized terms used in these Recitals and elsewhere herein are defined in §20.7 of this
Mortgage. Other terms are defined throughout the text of this Mortgage or, if not defined herein, are used
herein as defined in the Loan Agreement.

B. Borrower has requested Lender to make the Loan to Borrower.

€. Lender will not make the Loan unless Borrower grants this Mortgage to Lender as security for payment of
the Debt and performance of the Obligations, and Borrower is willing to do so.

GRANTS AND AGREEMENTS

NOW, THEREFORE., in consideration of Lender's agreement to make the Loan secured hereby upon and subject to
the terms of the Loun Documents, and of the payment of ten dollars ($10.00) and other good and valuable
consideration given by L.ender to Borrower, the receipt and sufficiency of which are hereby acknowledged by
Borrower, Borrower herchy acts, and covenants, promises and agrees with Lender, as follows:

1. GRANTING CLAUSES

1.1. Grant of the Real Esiae Security. Borrower, to secure the payment of the Debt and payment and
performance of the Qbligations, hereby grants, bargains, sells, mortgages, warrants, assigns and transfers

to Lender, all of the following descrived property:

{a) All of the Land legally described ¢ Exhibit A attached hereto, together with all right, title and interest in
and to the Improvements; the easemerits, rights of way, privileges, hereditaments, gores, streets,
alleys, passages, ways, waters, watercourses, rights and appurtenances belonging or appertaining to
the Land; the streets and ways adjacent t) the Land; all reversions and remainders pertaining to the
Land; and all air rights, development rights, water rights and mineral rights appurtenant or belonging to
the Land or relating to the Land; and

(b) All the Fixtures; and

{c) All of the Leases and the Rents and all the other benefits uf any of the Land, Improvements and
Fixtures; and

{(d) All proceeds of the conversion, voluntarily or involuntarily, of any of dv: property described in this § 1.1
into cash or liquidated claims, including proceeds of insurance anc Condemnation Awards Section
1.1(a)<{d} Inclusive are collectively referred to herein as the “Property”).

TO HAVE AND TO HOLD the Property unto Lender, its successors and assigns, foravar for the purpose of

securing in such order of priority as Lender shall elect, the payment of the Debt and th= cerformance of the

Obligations, in accordance with their respective terms.

1.2. Grant of Securily Interest and Assignment. Borrower, to secure payment of the Debt aina payment and

performance of the Obligations, hereby transfers and assigns to Lender, and grants to Lender a security
interest under the Code in and to, the following described property, whether now owned or hereafter
acquired by Borrower:

(a) All of the Fixtures and all other property described in § 1.1 hereof which, under any applicable law, may
be deemed to be personal property or fixtures, the creation and perfection of a lien on which is
governed by the Code;

{b) All of the Intangibles;
{c) All of the Collateral;

{d} All right, title and interest of Borrower in and to all amounts now or hereafter on deposit with Lender
under any provisions of the Loan Documents; and

(e} All the proceeds of any of the property described in this §1.2.
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This Mortgage creates a security interest in the Personal Property Security, and shall constitute a Security
Agreement under the Code.

Assignment of Leases and Renis. Borrower hereby absolutely and unconditionally assigns, transfers,

pledges, grants a lien upon and encumbers in favor of Lender all of the Leases and Rents, as security for
the prompt and timely payment of the Debt and performance of the Obligations. This assignment is in
addition to any absolute assignment made pursuant to any separate lease assignment. Lender shall apply
any amounts received pursuant to this assignment to the payment of the Debt, the performance of the
Obligations, and/or to the operation and Maintenance of the Property, in such order as Lender may elect,
without regard to the adequacy of the security or the solvency of the Borrower. Notwithstanding such
assignment, Lender hersby grants to Borrower a revocable license to collect and retain the Rents for
Borrower’s own account, until an Event of Default shall occur; but upon occurrence of any Event of Default,
the right herein granted to Borrower to collect the Rents shall at Lender’s option, terminate. Borrower shall
apply any Rents collected in accordance with the terms of the Loan Agreement. This assignment of Rents
to Lende: is intended to be an absolute assignment from Borrower to Lender and not merely the passing of
a security iiterast. The Rents are hereby assigned absolutely by Borrower to Lender subject only to
Borrower's liceriss to collect such amounts prior to the occurrence of any Event of Default.

Notwithstanding aryting seemingly to the contrary contained herein or in any of the other Loan
Documents, Borrowe: stall not enter into or execute any Lease of any of the Property without the prior
written approval of such sase by Lender, Borrower hereby acknowledging and agreeing that all Leases
must be in form, substance and with tenants satisfactory to Lender.

Borrower hereby represents and waivants to Lender; (a) That Borrower has full right and power to assign
the Leases and Rents to Lender, and has not executed any prior and now existing assignment of any of its
rights under any Lease or to any porticii-of the Rents to any person other than Lender; (B) That Borrower
has not done any act or thing which migiit-orevent Lender from enjoying the benefits of the Leases and
Rents assigned hereby; {c) That each of the Lzaces is valid and enforceable; (D) That neither Borrower
nor, to the best knowledge of Borrower, the tenants are in default under any of the terms of any of the
Leases; and (E) That no Rents have been collectcd or accepted by Borrower more than one month in
advance of the time when the same become due unacr tiia terms of the Leases, except Rents collected at
the execution of a Lease, which are to be applied to the Reats at the beginning of the term of the Lease, or
as security for the performance of the tenant’s obligations urndJer the Lease.

Borrower hereby covenants, promises and agrees that Borrower wil'. (i) Observe, fulfill and perform each
and every condition, covenant and provision of the Leases to be /uiflled or performed by Bormrower; (ii)
Enforce at the sole cost and expense of Borrower the performance o~ observance of each and every
material covenant and condition of each of the Leases; (iii) At the sole ccst and expense of Borrower,
appear in and defend any action growing out of or in any manner connectea with-cay of the Leases, Rents
or the obligations or liabilities of Borrower or any party thereunder; (iv) From tims i~ time, upon request by
Lender, execute and deliver to Lender, acknowledge when appropriate and recorr of file in the public
records when appropriate, any and all writings, including without limitation further ss.anments of any
Lease or Leases, financing statements and other writings that Lender may deem necessary or desirable to
carry out the purpose and intent of this assignment, or to enable Lender to enforce any right or rights
hereunder; and (v) From time to time, upon request by Lender, furnish to Lender a true copy of any Lease.

Borrower will not, without the prior written consent of Lender: (A) Modify or alter any of the terms or
provisions of any of the Leases; (B) Terminate the term of, or accept a surrender of, any of the Leases; (C)
Anticipate or accept Rents for more than one calendar month prior to the accrual thereof under the terms of
the Leases; (D) Waive, or release any party under any of the Leases; (E) Pledge, transfer, mortgage or
otherwise encumber or assign the Leases or the Rents; (F) Permit any Lease to be subordinated to any
deed of trust or mortgage junior in lien to the Mortgage encumbering the leased premises; (G} In any other
manner impair the value of the Leases or Rents or the security of the assignment thereof as provided
herein; or (H) Execute any Lease except for actual occupancy by the lessee thereunder.

Fixture Fillng. From the date of its recording, this Mortgage shall be effective as a financing statement filed
as a fixture filing with respect to all the Fixtures. For this purpose, the following information is set forth:

(a}) Name and Address of Debtor:
Page 3 of 28
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HOMAN LLC, an lllinois Limited Liability Company

Address: as set forth above.

(b) Name and Address of Secured Party:
0 NK TRAIL COMMUNI A
Address: as set forth above.

(¢) Borrower’s organizational identification number is 07374283

(d) This document covers goods which are or are to become, or may be or becoms, fixtures. This
document is to be filed in the real estate records. A description of the real estate is attached hereto as
Exhibit A. Borrower is the record owner of the real estate.

2. MAXIMUM PR'C'PAL AMOUNT/OBLIGATIONS SECURED

This Mortgage is given ‘or the purpose of securing the payment of all of the Debt and performance of all the
Obligations (of every kid urd character now or hereafter existing, whether matured or unmatured, contingent or
liquidated); provided, howevat. hat the aggregate amount of the principal Indebtedness under the Note, the
payment of which is secured @y this Mortgage, shall not exceed Qne Million Seven Hundred Sixty Thousand
and No/100ths Dollars (U.S. $1,760,070.00) (the “Maximum Amount”). Notwithstanding anything to the contrary
contained herein: (i) the Maximum Amu:at shall be deemed to be the first indebtedness to be advanced and the
last indebtedness to be repaid; (i) the security afforded by this Mortgage for the payment of the Debt and
performance of the Obligations shall not be r2riuced by any payments or other sums applied to the reduction of the
indebtedness so long as the total amount of ouistarding principal indebtedness exceeds the Maximum Amount and
thereafter shall be reduced only to the extent that %7y such payments and other sums are actually applied by the
Lender, in accordance with the Loan Documents, to reduce the outstanding principal of the Note to an amount less
than the Maximum Amount; (iil) if at any time after the redusiion of the outstanding principal balance of the Note to
an amount less than the Maximum Amount, principal Debt srould subsequently be incurred such that it increases
the total outstanding principal indebtedness to an amount equai f0 »r exceeding the Maximum Amount, the security
afforded by this Mortgage shall thereupon be increased to the Maxiinum Amount; and (Iv) the limitation contained in
this § 2 on the Maximum Amount shall only pertain to principal of the Note-and shall not be construed as limiting the
amount of interest, fees, expenses, indemnified amounts and other Deat sezured hereby that are not principal of
the Note, it being the intention of the parties to this Mortgage that this Mortgage shall secure any principal of the
Debt remaining unpaid at the time of foreclosure or otherwise up to the Maximum Amount, plus interest thereon, all
reasonable attorneys’ fees, other expenses, all costs of collection and all othe: amounts (except principal
indebtedness under the Note in excess of the Maximum Amount) included in the Deb::

3. COVENANTS AS TO PAYMENT, PERFORMANCE AND TITLE: WARRANTIES

3.1. Payment of Note. Borrower shall pay to Lender the entire Debt, punctually as and waan-the same shall
become due, without offset, counterclaim or defense. Borrower will fully and faithfully observe and perform
all of the provisions of the Loan Documents. The Loan Documents are Incorporated herein by this
reference.

3.2. Defeasance, If all the Debt shall be paid and the Obligations shall be performed, all at the times and in the
manner provided in the Loan Documents, then the Lender shall deliver to Borrower, at Borrower’s
expense, a release of this Mortgage in recordable form.

3.3. Warranty of Tille. Borrower warrants that: (a) Borrower has good and marketable title to an indefeasible
estate in fee simple in and to the Land and the Improvements; (b) Borrower has good title to all of the rest
of the Mortgaged Property; and (c) this Mortgage is a Lien on and security interest in the Mortgaged
Property, subject to no encumbrances except Permitted Encumbrances. Borrower shall not, without the
prior written consent of Lender, install in or locate on the Mortgaged Property any equipment or fixtures
which are subject o any Lien other than Permitted Encumbrances. None of the Rents is subject to any
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previous assignment, nor will any of the Rents be assigned hereafter, except to Lender as security for any
of the Debt and/or Obligations.

Agreement to Defend. Borrower shall preserve Borrower's title and interest in the Mortgaged Property as
described in § 3.3, and will forever warrant and defend the validity and priority of the lien, security interest
and assignment created hereby against the claims of all persons whomsoever, subject only to Permitted
Encumbrances.

Additions to the Mortgaged Property. All right, title and interest of Borrower in and to all extensions,

improvements, befterments, renewals, substitutes and replacements of, and all additions and
appurtenances to, the Mortgaged Property hereafter acquired by, or released to, Borrower, or constructed,
assembled or placed by Borrower on the Land, immediately upon such acquisition, release, construction,
assembling or placement, and in each such case, without any further act by Borrower, shall become
subject to the lien and security interest of this Mortgage as though they were now owned by Borrower and
specifically, described in the granting clauses hereof.

Easements Gittside the Land. In the event any easements or rights in common or otherwise (other than
revocable rigntes.in any lands not covered by the lien of this Mortgage are granted as an appurtenance to
the use and operavzn of any of the Mortgaged Property, then this Mortgage shall attach to and be a lien on
such easements and zights in such other lands, and the lien hereof spread to cover such easements and
rights with the same foice 2nd effect as though specifically described in the granting clauses hereof.

Further Assurances. Promplty tupan request of Lender, Borrower shall do all acts and things, including but
not limited to the execution and riclivery of any further deeds, conveyances, mortgages, assignments,
financing statements, continuatior, statements, and further assurances, deemed necessary or desirable by
Lender to establish, confirm, maintair zrd continue the Lien and security interest created and intended to
be conferred hereby and the priority tharzof. Borrower hereby appoints Lender as attorney-in-fact for
Borrower to execute, deliver and file any and-all such documents, writings, and other instruments as
Lender may require, in order to perfect and maintain the priority of such Lien and security interest.

4. COVENANTS AS TO IMPOSITIONS

4.1.

42

Payment of Impgsitions. Prior to the date on which anyanterest or penalties shall commence to accrue
thereon, (subject to Borrower’s right to contest any Imposition rider the Loan Agreement), Borrower will
pay and discharge all Impositions.

Escrow Deposits. At closing, Borrower will deposit with Lender a sum 4{ money equal to three months of
real estate taxes and assessments and premiums for insurance requirec by §5.1 hereof by the next
Escrow Date for such taxes, assessments, and premiums, less the amount t» be deposited under the next
sentence hereof between the date such escrow deposits commence and such -sciow Date (such amount
to be calculated separately for taxes and for insurance premiums, if the Escrow Gat #2r them is different).
Borrower shall also deposit with Lender contemporaneously with each monthly ‘puvment coming due
thereafter under the Note, a sum equal to one-twelfth (1/12) of Lender's estimate from-tini to time of the
amount needed to pay the annual real estate taxes and assessments and premiums for insurance required
by § 5.1 hereof by the Escrow Date for such taxes, assessments and premiums. Lender shall deposit with
Lender all such amounts in a non-interest bearing account separate and apart from Lender's general
assets, for application to the real estate taxes, assessments and insurance premiums as the same come
due. If any Event of Default shall occur, Lender shall have the right, at its election, to apply any amounts in
such account against all or any part of the Debt secured by this Mortgage. If the real estate taxes and
assessments and insurance premiums for which deposits are required to be escrowed pursuant to this
§4.2 shall at any time exceed the estimate therefor and the amounts paid into escrow under this §4.2,
Borrower shall on demand pay to Lender the deficiency. Borrower will furnish to Lender tax and insurance
bills in sufficient time to enable Lender to pay such taxes and premiums, before interest and penalties
accrue thereon. All determinations of the amount so payable and of the fractional part thereof to be
deposited with Lender from time to time, so that the aggregate of such deposits shall be sufficient to pay
the real estate taxes, assessments and insurance premiums, shall be made by Lender in its sole
discretion. Nothing herein contained shall be deemed to sffect any right or remedy of Lender under any
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other provisions of this Mortgage or under any statute or rule of law to pay any such amount and to add the
amount so paid, together with interest at the Default Rate, to the Debt.

4.3, Evidence of Payment. Within thirty {30) days after the date when any Impositions which are due or could
become a Lien on any part of the Mortgaged Property would become delinquent, Borrower will furnish to
Lender official receipts of the appropriate Governmental Authorities to which the Impositions are payable,
or other evidence reasonably satisfactory to Lender evidencing the payment thereof, unless Lender has
paid such Impositions from the sums deposited under §4.2 hereof. The certificate, advice or bill of the
appropriate official designated by law to receive payment of any Imposition indicating non-payment of such
Imposition shall be conclusive evidence (as between Lender and Borrower) that such Imposition is due and
unpaid, and Lender may rely thereon.

5. INSURANCE

5.1. Insurance Raquired. Borrower will obtain, keep in force and maintain the following insurance coverages at
all times unii this Mortgage is satisfied of record:

(@)

(b}

(c)

(d)

(e)

Property !rgizance. To the extent any Improvements are now or hereafter located on the Land, a
standard progeriy insurance policy on the “Special® or “all-risk” form, covering the Mortgaged Property,
and providing covernge against such other risks as Lender may from time to time require, in the
amount of the full ieriszement cost (insurable value) thereof, without reduction for depreciation, but in
no event less than the mzximum principal amount of the Note. Property insurance policies shall include
either an agreed amount enicorsement or a waiver of any co-insurance provisions, sufficient to insure
that no co-insurance requiremants apply.

Builder's Risk. During the period of 2ny construction, renovation, demolition or alteration work on the
Mortgaged Property, a completed vzirze. “All Risk" Builders Risk form or “Course of Construction®
insurance policy in non-reporting form, in 25-amount approved by Lender, including without limitation
such endorsements as Lender may require. insuring Lender against damage to the Morigaged
Property. Such policy shall also provide coverage for collapse and theft, and shall contain a
“permission to occupy on completion” endorsemes: o+ equivalent.

Flood Insurance. If the Improvements or any part theieof are situated in an area now or subsequently
designated by FEMA as a special flood hazard area, a policy of flood insurance in an amount equal to
the lesser of: (i) the minimum amount required, under the tarms of coverage, to compensate for any
damage or loss on a replacement basis {or the unpaid balarce of the Debt if replacement cost
coverage Is not available for the type of building insured); or (ii) 12 maximum insurance available
under the appropriate National Flood Insurance program. The maximum waductible shall be $3,000 per
building or a higher minimum amount as required by FEMA or other appiicab!s law.

Liability lnsurance. A CGL Policy, with coverage on an “occurrence” basis, in such form, amounts and
with such companies as Lender may from time to time require, pursuant to the ie.rs of this Mortgage.
Such CGL Policy shall have an annual general aggregate limit of not less than $2,892:.000, and a “per
occurrence” limit of not less than $1,000,000, and, if it covers more than one location, shall contain a
“per location” or “per project” limit of not less than $2,000,000. Additional coverages beyond those
provided by the standard ISO CGL Policy form (such as liquor liability, automobile, aircraft/watercraft,
pollution legal and remediation, garage-keepers' legal liability, and others) shall be provided if Lender
so requires. Lender shall be named as an additional insured with Borrower on all CGL Policies.
Policies providing excess coverage andfor umbrella coverage over the CGL Policy shall be provided, in
an amount not less than $2,500,000. Deductibles or self-insured retentions (as the case may be) under
the liability policies shall not exceed $10,000, without prior written consent of Lender, All policies
required by this § 5.1(d) shall name Lender as an additional insured under an endorsement satisfactory
to Lender.

Boiler and Machinery Coverage. Boiler and machinery insurance coverage, if steam boilers or other
pressure-fired vessels are in operation at the Mortgaged Property, or as otherwise required by Lender.
Minimum liability coverage per accident must equal the replacement cost (insurable value) of the
Improvements housing such boiler or pressure-fired machinery. if one or more large HVAC units is in
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operation at the Mortgaged Property, “Systems Breakdowns™ coverage shall be required, as
determined by Lender. Minimum liability coverage per accident must equal the value of such unit(s).

() Ordinance or Law Coverage. If any of the Mortgaged Property constitutes a legal non-conforming use
under applicable building, zoning or land use laws or ordinances, Borrower shall provide an ordinance
or law coverage endorsement to the property insurance policies, which will contain: Coverage A: “Loss
Due to Operation of Law” (with a minimum liability limit equal to Replacement Cost With Agreed Value
Endorsement), Coverage B: “Demolition Cost’, and Coverage C: “Increased Cost of Construction”
coverages, and such other coverage as Lender may require.

(0) Business Income Insurance. Business income coverage with respect to the Mortgaged Property,
covering loss of rents and “extra expense”, in an amount at least equal to the estimated aggregate
Rents (such estimate to be subject to Lender’s approval) for a period of at least twelve months, and
such coverage amount shall be adjusted annually to reflect the anticipated Rents payable in the
follow':ig twelve months.

(h) Workmei's Compensation, When required by any applicable law, ordinance or other regulation,
Worker's Comnensation and Employer's Liability Insurance covering all persons subject to the workers’
compensation izws of the state in which the Mortgaged Property is located.

(i) Other Insurance. Such other insurance with respect to the Mortgaged Property as may from time to
time be required by ender against other insurable hazards or casualties (including, without limitation,
sinkhole, mine subsidene 'war risk, terrorism risk, earthquake and environmental insurance [including,
without limitation, insurance agzinst contamination of the Mortgaged Property by third parties])} which at
the time are commonly insured aaainst in the case of property similarly situated, due regard being
given to the height and type of bulldnas, their construction, location, use and occupancy.

Requirements Re: Insuring Comopanies. Criicies, Morlgagee Clause, Coverage Increases, Deduciibles,
Efc. All policies of insurance required hereiri: () shall be issued by and maintained with insurance
companies licensed to do business in the State in-which the Mortgaged Property is situate, and having a
rating of A-, VIl or better by the A.M. Best Company; {0} contain the complete address (or legal description)
of the Mortgaged Property; (c) be for terms of at least ciie year with premium prepaid; (d) be subject to the
approval of Lender as to insurance companies, amounts, content, forms of policies, method by which
premiums are paid, expiration dates and all other respects; and (s} include a provision naming Lender, its
successors and assigns as their interests may appear: (1) as ar additional insured under all liability
insurance policies, (2) as the first mortgagee on all property insurarice policies under a standard non-
contributory mortgagee clause (or lender’s loss payable clause), and {3)a= the Lender’s loss payee on all
loss of rents or loss of business income insurance policies. Each insurance policy: (i} shall provide for at
least thirty (30) days’ prior written notice to Lender prior to any policy reductici.or cancellation for any
reason other than non-payment of a premium and at least ten (10) days’ prior w:itte. notice to Lender prior
to any cancellation due to non-payment of premium; (ii} shall contain an endorsemer? ¢r agreement by the
insurer that any loss shall be payable to Lender in accordance with the terins' of such policy
notwithstanding any act, omission or negligence of Borrower which might otherwise resuliin forfeiture of
such insurance; and (jii) shall waive all rights of subrogation against Lender. Such policies shall provide,
among other things, that ali proceeds of the policies are payable directly to Lender (and not to Lender and
Borrower jointly). All policies must be satisfactory to Lender in all respects, and shall have such
endorsements as may be required by Lender from time to time. Lender shall have the right to periodically
review the amount of the CGL Policy coverage and the coverage amounts of all other insurance policies
required hereunder, and to require an increase in such coverage amounts if Lender deems such an
increase to be reasonably prudent under then existing circumstances. Deductibles and self-insured
retentions under insurance policies required hereby shall not exceed $10,000 without written consent of the
Lender.

Lender Not Responsible for Insurance. Lender, by approving, disapproving, accepting, preventing,
obtaining or failing to obtain any insurance, shall not incur any liability for the form or legal sufficiency of
insurance contracts, solvency of insurance companies, or payment of lawsuits and expenses, and
Borrower hereby expressly assumes full responsibility therefor and for any liability, if any, thereunder.
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5.4. Proceeds on Foreclosure. In the event of foreclosure of this Mortgage, or other transfer of title to the
Mortgaged Property in extinguishment of the Debt, all right, title and interest of the Borrower in and to all
proceeds of any insurance policies required hereby then in force shall pass to the purchaser or grantee.

5.5. Proof of Loss; Adiustment of Claims. If any Casualty shall occur, Borrower shall promptly make proof of
loss to the insurers; but Lender may itself make proof of loss if Lender gives written notice to Borrower
slecting to make such proof of loss. Borrower shall not adjust or compromise any claim under any
insurance required hereby without the written consent of Lender.

5.6. Delivery of Policies: Renewals. Borrower, as of the date hereof, shall deliver to Lender evidence that the
insurance policies required hereby have been prepaid as required above and either duplicate originals of
such policies, if required by Lender, or certified copies of such insurance policies and original certificates of
insurance signed by an authorized agent of the applicable insurance companies evidencing such
insurance, and satisfactory to Lender. Borrower shall renew all such insurance and deliver to Lender
certificates and policies evidencing such renewals at least thirty (30} days before any such insurance shall
expire.

5.7. Blanket Palicicz. - Any Insurance policies required hereby may be in the form of a blanket policy provided
that the blanket priwy must properly identify and fully protect the Mortgaged Property as if a separate
policy were issued io¢ 170% replacement cost, at the time of loss and otherwise meet all of Lender's
insurance requirements set-forth in this § 5.Borrower hereby acknowledges and agrees that failure to pay
any portion of the premium treisfor which is not allocable to the Mortgaged Property or by any other action
not relating to the Mortgagea roperty which would otherwise permit the issuer thereof to cancel the
coverage thereof, would require the ‘Mortgaged Property to be insured by a separate, single-property

policy.

5.8. Maintenance of Other Insurance. Borrcwr.r shall not obtaln insurance for the Mortgaged Property in
addition to that required by Lender and contrituting, in the event of loss, with any insurance required
hereby, without the prior written consent of Lender, which consent will not be unreasonably withheld
provided that: (a) Lender is named as first mortgagae-loss payee on such insurance, (b) Lender receives
complete copies of all policies evidencing such insurzazs, and (¢) such insurance complies with all of the
requirements set forth herein.

5.9. Lender’s Right to Insure. If Borrower fails to at all required uries maintain the insurance coverages
required hereby, or fails to deliver to Lender the policies and evideries of insurance and renewals thereof
required hereby, or if Lender receives notice that any insurance required hereby will be cancelled, Lender
may purchase insurance at Borrower's expense to protect Lender’s intzs2sts in the Mortgaged Property.
This insurance may, but need not, protect Borrower's interests. The coverage that Lender purchases may
not pay any claim that Borrower makes or any claim that is made against Borre'ver in connection with the
Mortgaged Property. If Lender purchases insurance for the Mortgaged Prory'y, Borower will be
responsible for the costs of that insurance, including the insurance premium, irierast and any other
charges Lender may impose in connection with the placement of the insurance, until (ne ffective date of
the cancellation or expiration of the insurance. The costs of the insurance may be added to Borrower’s total
outstanding Debt. The costs of the insurance may be more than the cost of insurance Borrower may be
able to obtain on its own.

6. MAINTENANCE AND REMQVAL; PERMITTED USES

6.1. Permitted Removal: Wasle, Except as required for construction or renovation of the Improvements
pursuant to plans and specifications approved in writing by Lender, Borrower will not cause or permit any
Improvement to be removed or demolished. No Fixture shall be removed, severed or destroyed, without
the prior written consent of Lender, unless simultaneously with, or prior to, any such permitted removal
such Fixture has been replaced with another Fixture of at least equal value. By such removal and
replacement Borrower shall be deemed to have subjected such Fixtures to the Lien of this Mortgage.
Borrower will not abandon, or cause or permit any waste to, the Mortgaged Property.

6.2. Maintenance. Throughout the term of this Morigage, Borrower will keep the Mortgaged Property in good
order and condition, and do all necessary Maintenance. All Maintenance shall be equal in quality and class
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to the original work. The standard for Maintenance required shall be that which is appropriate for facilities
and buildings of similar construction and class, provided that Borrower shall in any event do all
Maintenance necessary to avoid any structural damage or injury to the Improvements, to comply with all
Legal Requirements and to keep the Improvements in a proper condition for their Permitted Uses (as
defined below). Borrower will not permit any condition to exist on the Mortgaged Property which would
wholly or partially invalidate the insurance thereon.

6.3. |nspection of Lender. Without notice to Borrower, Lender and Lender's representatives may enter the
Mortgaged Property at reasonable times to inspect the same. If any Event of Default occurs, Lender may,
at its option, enter the Mortgaged Property to protect, restore or do Maintenance on any part thereof,
Lender shall not be liable for any such entry upon the Mortgaged Property.

6.4. Permitted Uses. Borrower will use the Mortgaged Property solely for Permitted Uses.

7. COMPLIANCE V.'TH LAWS, ORDINANCES, ETC

Borrawer shall prompth;-comply with all present and future Legal Requirements, ordinary or extraordinary, foreseen
or unforeseen, and ali-provisions of all instruments of record affecting the Mortgaged Property. Borrower will not
make any application to ary ‘ederal, state or local Governmental Authority for a change in zoning affecting the
Mortgaged Property, nor will Borrswer consent to any such change, without the prior written consent of Lender.

8. CHANGES AND ALTERATIONS oY MORTGAGOR

Borrower shall have the right from time tu tire to make changes and alterations in or to the Improvements, at
Borrower's expense, subject, however, to ¥ ¢ondition that no structural change or alteration, or change which
would impalr the value of the Mortgaged Property, :ind no other change or alteration involving an estimated cost of
more than $10,000, or $50,000 in the aggregate, sheii be undertaken without the prior written consent of Lender.

9. MECHANICS’ AND OTHER LIENS

Borrower will pay, from time to time when the same shall bacurne due, all claims and demands of contractors,
subcontractors, architects, mechanics, materialmen, laborers, anu utrers which, if unpaid, might result in, or permit
the creation of, a Lien on any of the Mortgaged Property. Borrows: will nat create or permit to accrue or suffer to
exist any Lien, except Permitted Encumbrances, upon any of the Morigages Property, including the Leases and
Rents, and shall promptly cause any other Lien whatsoever to be paid and d'zcharged. Borrower shall pay all Liens
included in Permitted Encumbrances in accordance with their terms, when ana 4s *1e same become due.

10. DAMAGE OR DESTRUCTION

10.1. ; B Jild. If any Casualty shall occur, Berrzwa shall promptly give
wriften notlce thereof to Lendar descrlblng the damage and the Casualty. Regardluss of the damage
resulting from any Casualty, and whether or not the Net Insurance Proceeds shall ba sufficient or made
available for the purpose, Borrower shall promptly commence the Restoration, and prusecute it with
diligence and continuity to completion. If (a) estimates received, and/or made, by Lender disclose that the
cost of Restoration would be in excess of the amount of the Net Insurance Proceeds made available
therefor, or (b) during the period of Restoration the amount of the Net Insurance Proceeds made available
for the Restoration shall not be sufficient to complete such Restoration, then in either such event, Borrower
shall deposit with Lender such cash or other security as shall be satisfactory to Lender with respect to the
deficiency.

10.2. Application of Proceeads. All insurance proceeds shall be paid to Lender and applied by Lender first
to payment of the actual costs, fees and expenses, if any, incurred by Lender in connection with proof of
and adjustment of the loss and settlement with the insurance company. The Net Insurance Proceeds shall
be applied by Lender: (a) to the payment of the Debt and/or performance of the Obligations; or (b) at
Lender’s option, to the payment of any of the cost of the Restoration.

10.3. Disbursement of Proceeds. If Net Insurance Proceeds are to be applied to the Restoration, Lender
shall hold such Net Insurance Proceeds, together with any amounts and security deposited with Lender
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pursuant to §§ 10.1 and 11.2 hereof, and advance the same for costs of the Restoration from time to time
as the Restoration progresses. Such funds will be advanced upon written request of Borrower, and upon
Borrower's compliance with such requirements as to the disbursement thereof as Lender shall impose.

104, mo i ith Lender. Lender shall have, and Borrower hereby grants to and creates in
favor of Lender, a first lien on and security interest in and right of set-off against any sums of money or
other security deposited with Lender pursuant to §§ 10.1 and 11.2 and the proceeds thereof as security for
the payment of the Debt and performance of the Obligations.

11. CONDEMNATION

11.1. Notice smnafion; Participation. Borrower shall give Lender immediate notice of any actual
or threatened Condemnation. In the event that any of the Mortgaged Property shall be taken in
Condemnation proceedings, Lender may participate in such Condemnation proceedings. Borrower shalll
not adjust -cantest, accept, reject or compromise any proposed Condemnation Award without approval of
Lender. Lerwszr may collect the Condemnation Award and endorse any drafts therefor, All Condemnation
Awards shall e deposited with Lender. Borrower will execute any and all further documents that may be
required in orde~ to facilitate collection of any Condemnation Award and the payment of any Condemnation
Award to Lender.

11.2. Condemnation. if ‘a Condemnation shall occur, the Net Condemnation Award received by Lender
shall, at the option of Lendz, (i) be applied to the payment of the Debt and/or performance of the
Obligations, or (ii) be held uy Lender and applied and paid over toward the cost of Restoration,
substantially in the same manner zind 3ubject to the same conditions as those provided in § 10 hereof with
respect to Net Insurance Proceeds und other monies. In the event that the costs of Restoration shall
exceed the Net Condemnation Award received by Lender and made available for the Restoration,
Borrower shall deposit with Lender such Gash or other security as shall be satisfactory to Lender with
respect to the deficiency.

11.3. Expenses of Collection. Lender shall be ‘eriitled as a first priority to reimbursement out of any
Condemnation Award for all costs and fees (including rzasonable attorneys' fees) of, expenses incurred
by, and reimbursements to, the Lender with respeci « the determination and collection of any
Condemnation Award or proceeding.

114. Voluptary Condemnations. Neither Borrower nor any Person controlled by or under common
control with either Borrower, or any Member or General Partner, vdl_obtain or exercise any power of
Condemnation or eminent domain with respect to any of the Mortgaged “roverty, directly or indirectly, or
enter into any agreement with any Person or Governmental Authority with respect to the Condemnation of
any of the Mortgaged Property, without the prior written consent of Lender.

12, EVENTS OF DEFAULT AND REMEDIES

12.1. Events of Default Defined. The occurrence of any of the foregoing shall congtitita an Event of
Default under this Morigage:

(a) nonpayment of any interest or principal under the Note when due;

(b} failure of any Borrower or Guarantor to perform any agreement under the Note or any of the Loan
Documents or otherwise a part of this loan transaction or to pay in full, when due, any liability whatsoever
to Lender or any installment thereof or interest on It;

(c) the occurrence of any other default or event of default under the Note, the Loan Agreement, or any
other document evidencing or securing the loans described here;

(d) Borrower (i) files a petition in bankruptcy or a petition to take advantage of any insolvency act or other
act for the relief or aid of debtors; (ii) makes an assignment for the benefit of its creditors; (iii) consents to
or acquiesces in the appointment of a receiver, liquidator or trustee of itself or of the whole or any part of its
properties and assets; (iv) files a petition or answer seeking for itself reorganization, arrangement,

Page 10 of 28



1906555004 Page: 12 of 29

UNOFFICIAL COPY

composition, readjustment. fiquidation, dissolution or similar relief under the federal bankruptcy laws or any
other applicable law; (v) on a petition in bankruptcy filed against it, is adjudicated a bankrupt;

(e) one or more judgements or decrees shall be entered against the Borrower involving a liability greater
than $100,000.00; or

{f) any Guarantor shall become deceased, declare bankruptcy or attempt to revoke its guaranty.

122,

Rentedies U nt of Default.

{a) Acceleration of Debt. Upon the occurrence of an Automatic Acceleration Event of Default, the entire
unpaid Debt (principal, interest and otherwise), shall automatically become immediately due and
payable without notice or demand. Upon the occurrence of any other Event of Default, at Lender’s
option, the entire unpaid Debt (principal, interest and otherwise), shall become immediately due and
pay~u'e without notice or demand.

(b) Other Kernedias. Upon the occurrence of any Event of Default, Lender may immediately undertake any
one or more; of the following:

Q)

(2)

(3)

Eore .. Jastitute an action to foreclose this Mortgage, or take such other action as the law
may allow, atlaa or in equity, for the enforcement thereof and realization on the Mortgaged
Property, and procezs thereon to final judgment and judicial sale or execution thereon for the
entire unpaid balance ri the Debt, including interest at the rates and pursuant to the methods of
calculation specified in the: Ncte, together with all costs of suit, interest at the Default Rate on any
judgment obtained by Lenderirom and after the date of any judiclal sale of the Morigaged Property
until actual payment is mace to Lender of the full amount due Lender, and an attorneys’
reasonable fee for collection, any us age or custom to the contrary notwithstanding.

Entry. Lender shall be entitled to possassion of the Martgaged Property upon an Event of Default.
Lender personally, or by its agents or atiarreys, may enter into and upon any of the Mortgaged
Property and may exclude Borrower and its 2gents wholly therefrom without liability for trespass,
damages or otherwise and Borrower agrees to slirender possession to Lender on demand after
the happening of any Event of Default. Upon such =i entry, Lender may: (i) use, operate, manage
and control the Mortgaged Property and conduct the tusiress thereof, sither personally or by its
agents or receivers and exercise all rights and powers of Psrower with respect thereto either in
the name of Borrower or otherwise as Lender shall deem best: (i) restore the Mortgaged Property;
(i} complete the construction of any Improvements under corstruction or renovation and in the
course of such completion may make such changes in the contemplated or completed
Improvements as Lender may deem desirable and may insure the same; and (iv) do all such
Maintenance as to Lender may deem advisable. Lender shall be entitled « cilact and receive all
Rents, and after deducting the expenses of conducting the business thereof onid of all necessary
Maintenance and amounts necessary to pay for Impositions, premiums. for iriansance and other
proper charges upon any of the Mortgaged Property, as well as just and reasonabie compensation
for the services of Lender and for all attorneys and agents properly engaged and employed by
Lender, Lender shall apply the remaining Rents in such order as Lender may elect, to the payment
of the Debt and/or performance of the Obligations, and the payment of any other sums required to
be paid by Borrower under any of the Loan Documents. Lender shall be liable to account only for
Rents actually received by Lender.

Receivership. Lender may have a receiver appointed to enter into and have and take possession
of the Mortgaged Property, collect the Rents and apply the same as the court may direct. Lender
shall be entitied to the appointment of a receiver without the necessity of proving either the
inadequacy of the security or the insolvency of Borrower or any other Person who may be liable to
pay any of the Dabt and/or perform any of the Qbligations and Borrower and each such Person
shall be deemed to have waived such proof and to have consented to the appointment of such
receiver. Should Lender or any receiver collect Rents, the moneys so collected shall not be
substituted for payment of the Debt nor can they be used to cure the Event of Default, without the
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prior written consent of Lender. Borrower hereby expressly consents to the appointment of a
receiver for the Mortgaged Property upon the occurrence of any Event of Default, and waives any
requirement for the posting of any bond or other security in connection with such appointment and
such receiver, and for any hearing in connection with such appointment.

Sale of personal property. Lender shall also have such rights and remedies in respect of any of the
Personal Property Security and Fixtures as are provided by the Code and such other rights and
remedies in respect thereof which Lender may have at law or in equity or under any of the Loan
Documents, including the right to take possession of the Personal Property Security and Fixtures
wherever located and to sell all or any portion thereof at public or private sale, without prior notice
to Borrower, except as otherwise required by law {and if notice is required by law, after 10 days’
prior written notice), at such place or places and at such time or times and in such manner and
upon such terms, whether for cash or on credit, as Lender in its sole discretion may determine.
Lender shall apply the proceeds of any such sale first to the payment of the reasonable costs and
ranenses incurred by Lender in connection with such sale or collection, including reasonable
atterney’s fees and legal expenses, and second to the payment of the Debt and performance of
the Chlicutions, and then to pay the balance, if any, as required by law. Upon the occurrence of
any Eveni «i Default, Borrower, upon demand by Lender, shall promptly assemble any personal
property and.~ix*ures included in the Mortgaged Property and make it available to Lender at a
place to be designzted by Lender which shall be reasonably convenient to Lender and Borrower.
Both Borrower and L znder shall be eligible to purchase any part or all of such property at any such
disposition.

Provisions re: Foreclosure Sale. Except to the extent prohibited by applicable law:

{A) If Lender should become th: purchaser at any foreclosure sale, it shall be entitied to credit any
of the unpaid balance of the L« bt against the amount of the purchase price. Borrower hereby
expressly waives any right which Borrower may have to direct the order in which any of the
Mortgaged Property shall be sold in in event of any sale or sales pursuant hereto.

(B) In the event of a sale or other disposition: uf.any of the Mortgaged Property, and the execution
of a deed or other conveyance pursuant tharew, the recitals in such deed or conveyance of
facts, such as default, the giving of notice <¢ default and notice of sale, terms of sale,
purchaser, payment of purchase money, and any ofner Jact affecting the regularity or validity of
such sale or disposition shall be conclusive proof of thz *uth of such facts; and any such deed
or conveyance shall be conclusive against all persons as 1% uch facts recited therein. In case
of any sale in foreclosure of this Mortgage, the Mortgaged roperty may be sold in one parcel
and as an entirety or in such parcels, manner or order as Leniler in its sole discretion may
elect.

(C) Lender, at its option, may set aside any declared acceleration of rialurity of the Note,
whereupon the terms and provisions therein stated and the covenants, terris and conditions in
this Mortgage shall revive and continue with the same force and effect as if vuch acceleration
had not occurred.

(D) Upon the occurrence of an Event of Default hereunder, Lender in pursuance of the foregoing
remedies, or in addition thereto, shall be entitled to resort to its several securities for the
payment of the sums secured hereby in such order and manner as Lender may think fit without
impairing Lender’s lien in, or rights to, any of such securities and without affecting the liability
of any Person for the Debt.

Waivers and Releases

(a) Consent to Jurisdiction. Venue, etc. Borrower hereby consents to the jurisdiction of the courts of the
State in and for the county in which the Mortgaged Property is located with respect to any action, suit
or other legal proceeding commenced by Lender pursuant to any of the Loan Documents, and hereby
walves any right to transfer any such action to any other court.
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(b) Waiver of Redemption. Borrower hereby wholly waives the period of redemption and any right of
redemption of any of the Mortgaged Property before or after sale under this Mortgage or otherwise, or
sale upon foreclosure of this Mortgage, as provided under any law of the State now or hereafter in
effect.

(c) Waiv arshalling, ete. Borrower, for itself and its successors in title, hereby waives all rights at law
or in equity to have the Mortgaged Property marshaled in the event of the foraclosure of this Mortgage
or otherwise. Borrower will not at any time insist upon, plead, or in any manner whatsoever claim or
take any benefit or advantage of any present or future laws pertaining to the administration of the
estates of decedents, exempting any of the Mortgaged Property from attachment, levy or sale under
execution, or providing for any stay of execution, exemption from civil process, or extension of time for
payment, or providing for the valuation or appraisal of any of the Mortgaged Property prior to any sale
or sales thereof which may be made pursuant to any provision herein, or pursuant to the decree,
judgment or order of any court. Borrower hereby covenants not to hinder, delay or impede the
execaiion of any power herein granted or delegated to Lender, but to suffer and permit the execution of
avery power as though no such law or laws had been made or enacted.

(d) Walver of Matives. Borrower hereby waives all notices not herein elsewhere specifically required, of
Borrower's defau!cor of Lender's exercise, or election to exercise, any option or election under this
Mortgage.

(e) Waiver of Personal Ser.ice. Borrower hereby waives personal service of process in any action or
proceeding at any time curimenced to enforce this Mortgage, and agrees that such process shall be
deemed properly and adequa’ely served if sent to Borrower at the address provided in or pursuant to
§13 hereof for the giving of notives to Borrower, by certified or registered mail, return receipt
requested, in the manner provided i § 12 hereof for the giving of notices to Borrower.

(f) Foreclosure Subject fo Leases. In the event.tsat Lender shall have the right to foreclose this Mortgage,
Borrower authorizes Lender at its option to foreclose subject to the rights of any tenants, and the failure
to make any such tenants parties to any suct: furaclosure proceeding and to foreclose their rights will
not be asserted by Borrower as a defense to any-praceeding instituted by Lender to collect any of the
Debt or any deficiency after foreclosure.

13. NOTICES

13.1. Addresses. All notices, demands, requests and consents reqitred under this Mortgage shall be in
writing, and shall be deemad properly given: (a} if delivered personally, (b1 if sent by United States certified
or registered mail with return receipt requested; (c) if sent by Federal Express or other overnight delivery
service; or (d) if sent by facsimile transmission, confirmed by certified or registers3 mail with return receipt
requested; in each such case (except for personal delivery), with postage or charyec prepaid or billed to
sender, and addressed if to Borrower at the Borrower’s address hereinabove set fortii, or if to the Lender,
at the Lender's address hereinabove set forth, or at such other address or addresses @as any party hereto
may hereafter designate for itself by written notice to each other party hereto. A copy of anvnotices sent to
Borrower shall also be sent to Rock Fusco & Connelly, LLC, 321 N. Clark Street, Suite 2200, Chicago,
llinois 606654 — Attn: Patrick Clancy. A copy of any notice sent to Lender shall also be sent to Kelly, Olson,
Michod, DeHaan & Richter, L.L.C., 333 W. Wacker Drive, Suite 2000, Chicago, lllinois 60606 —Attn: Mark
Kosmingkas.

13.2. Manner of Delivery. Notices, demands and requests hereunder shall be deemed sufficiently served
or given for all purposes hereunder on the earlier of the date of actual receipt, or: (a) if served by certified
or registered mail, three days after the time such notice, demand or request shall be deposited for mailing
in any Post Office or Branch Post Office regularly maintained by the United States Postal Service; (b) if
sent by overnight delivery service, on the day following delivery thereof to such overnight delivery service,
or (c) if sent by facsimile fransmission, with confirmation by certified or registered mail, on the date such
facsimile transmission is received by the Person fo whom it is sent.

14. CERTAIN SECURITY AGREEMENT PROVISIONS
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14.1. Status of Borrower. Borrower represents and warrants that Borrower's exact legal name is correctly
set forth at the end of this Mortgage. Borrower Is an arganization of the type specified in the first paragraph
of this Mortgage. Borrower is incorporated in or organized under the laws of the Formation State. Borrower
will not cause or permit any change to be made in its name, identity or corporate, limited liability company
or partnership structure unless the Borrower shall have first notified the Lender in writing of such change at
least 30 days prior to the effective date of such change, and shall have first taken all action required by the
Lender for the purpose of perfecting or protecting the lien and security interest of the Lender. Borrower's
principal place of business and chief executive office, and the place where Borrower keeps Its books and
records, including recorded data of any kind or nature, regardless of the medium or recording, including
software, writings, plans, specifications and schematics, has been for the preceding four months (or, if less,
the entire period of the existence of the Borrower) and will continue to be the address of the Borrower set
forth above (unless Borrower notifies the Lender in writing at least 30 days prior to the date of such
change). Borrower's organizational identification number, if any, assigned by the state of incorporation or
organization is corractly set forth in § 1.4(c) of this Mortgage. Borrower shall promptly notify the Lender of
any change ‘i its organizational identification number. If Borrower does not now have an organizational
identification nunber and later obtains one, the Borrower promptly shall notify the Lender of such
organizational iZer.ification number.

14.2. Authorization 1o Tile Financing Siatements; Power of Aftorney, Borrower hereby authorizes the
Lender at any time anc f.om time to time to file any initial financing statements, amendments thereto and
continuation statements with or without the signature of the Borrower as authorized by applicable law, as
applicable to all or part of the vortaaged Property. For purposes of such filings, the Borrower agrees to
furnish any information requestec: by the Lender promptly upon request by the Lender. Borrower also
ratifies its authorization for the Lencier to have filed any like initial financing statements, amendments
thereto and continuation statements, if tiled prior to the date of this security instrument. Borrower hereby
irrevocably constitutes and appoints the Lader and any officer or agent of the Lender, with full power of
substitution, as its true and lawful attorneys-in-fact with full irrevocable power and authority in the place and
stead of the Borrower or in the Borrower's own name to execute in the Borrower's name any documents
and otherwise to carry out the purposes of this § 14.2, t= the extent that the Borrower's authorization above
is not sufficient. To the extent not prohibited by iaw, Borrawar hereby ratifies all acts said attorneys-in-fact
have lawfully done in the past or shall lawfully do or cause to-be done in the future by virtue hereof. This
power of attorney is coupled with an interest and shall be irrevocabiv.

15. NON WAIVER, ETC.

15.1. Waiver Not Affecting Mortaage. No failure by Lender to insist upen the strict performance by
Borrower of any of the provisions hereof shall be deemed to be a waiver uf any of the provisions hereof,

and Lender, notwithstanding any such failure, shall have the right thereafter to insist upon the strict
performance by Borrower of all of the provisions of this Mortgage. Neither Borrowei r.0r. any other Person
liable for the payment of any of the Debt or the performance of any of the Obligatiyrs, nor any Person
giving security for any of the Debt or for the performance of any of the Obligations, shaii t+ yelieved of any
of such respective obligations, nor shall any security given by any of them be released, nor the position of
any subordinate lienholder be improved, by reason of: (a) any failure by Lender to comply with any request
by Borrower or of any other Person so obligated to foreclose or otherwise enforce this Mortgage; (b) the
release, regardless of consideration, of any of the security held for payment of any of the Debt and/or the
performance of any of the Obligations or the release of any Guarantor of any of the Debt; (c) any
agreement or stipulation between any subsequent owner or owners of the Mortgaged Property and Lender
extending the time of payment or modifying the terms of the Note or any of the Loan Documents; (d) any
grant of forbearance or extension of time for the payment of any of the Debt or the performance of the
Obligations; (e) Lender's acceptance of any other or additional security for the payment of any of the Debt
or the performance of any of the Obligations; (f) Lender's waiver of or failure to exercise any right granted
herein or in any of the Loan Documents; (g) any changes hereafter made in any of the terms, covenants,
conditions or agreements of this Mortgage or in any other Loan Document; (h) Lender’s giving of consent
to the filing of any map, plat, replat or condominium declaration affecting any of the Mortgaged Property; (i)
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Lender's giving of consent to the granting of any easement or other right affecting the Mortgaged Property;
or (j) Lender's making or consenting to any agreement subordinating the lien hereof.

15.2. Right te Cure Defaults. If Borrower shall fail to fully and timely perform any of the Obligations,
Lender shall be under no abligation to take action to correct such fallures. However, at its option, Lender
may take such action and expend such sums as Lender deems necessary to comrect such failures andfor
any consequences thereof. Such action or payment by Lender shall not constitute a waiver by Lender of
the performance of sald act, and Lender may treat Borrower's failure to perform such act as a default (and,
upon expiration of any applicable grace period, an Event of Default) notwithstanding Lender’s having
undertaken {or completed) the performance of the act. Borrower will repay to Lender upon demand any
amounts expended by Lender to correct each such failure and/or any consequences thereof, and all
expenses of Lender in taking such action, with interest at the Default Rate from the incurring of such
expense or the making of such payment, as the case may be. The payment of such amounts to Lender
shall be secured by this Mortgage.

16. GENERAL COVENANTS

16.1. Estoppe! Cirtificate. Borrower, within ten (10) business days upon written request, will furnish a
duly acknowledgec w.itten statement in form satisfactory to Lender setting forth the amount of the Debt
then secured by this Mrngage, and stating either that no offsets or defenses exist against the Debt, or if
such offsets or defenser are alleged to exist, the nature and extent thereof, and containing such other
matters as Lender shall reas anub!y request.

16.2. Lender Expenses. Borrowar shall promptly pay upon request all expenses and costs incurred by
Lender, including reasonable attoriie;’s fees, together with interest thereon at the Default Rate from the
date of the payment thereof by Lender, i'i copnection with:

(a) any action, proceeding, litigation or clair instituted or asserted by or against Lender or in which Lender
becomes engaged, wherein it becomes necessary in the opinion of Lender to protect Lender's interests
in the Mortgaged Property or the security afior.ed hereby, or by any of the Loan Documents, or to
defend or uphold the Lien of this Mortgage, or ths validity or effectiveness of any assignment of any
claim, award, payment, insurance policy or any ot/ie, right or property conveyed, encumbered or
assigned by Borrower to Lender under this Mortgage, or %iie priority of any of the same;

(b) any further assurances requested by Lender under § 3.7, or ary other provision hereof, including all
filing and recording costs and costs of searches;

(c) the negotiation, preparation, execution and delivery of the Loan Docurnerits, and any amendments and
supplements thereto at any time entered into;

(d) all taxes, fees and other assessments, including stamp taxes, if any, upue.any documents or
transactions contemplated by this Mortgage or in connection with the recording 2 filing of any Loan
Document;

{e) the collection and/or enforcement of any Debt and/or Obligations, including the realization upon any of
the Mortgaged Property or other security for any of the Debt or Obligations; and

{f) the collection and application of any insurance proceeds and Condemnation Awards.

All such expenses and costs, with interest thereon at the Default Rate as provided above, shell be added to
and become part of the Debt and be secured by this Morigage; provided, however, that in any action to
foreclose this Mortgage or to recover or collect the sums due hereunder, the provisions of law and of this
Mortgage relative to the recovery of costs, disbursements, commissions, allowances and reasonable
attorneys' fees, shall prevail over any conflicting requirements of this § 16.2. The provisions of this § 16.2
shall survive payment of the Debt and performance of the Obligations and any release of, or reconveyance
under, this Mortgage.

16.3. Taxation of Mortgage. In the event of the passage after the date of this Mortgage of any law
deducting from the value of the Mortgaged Property for the purpose of taxation any Lien thereon, or
changing in any way the laws now in force for the taxation of mortgages or deeds of trust, or debts secured
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thereby, so as to adversely affect the interest of Lender, then the Borrower shall bear and pay the full
amount of such taxes, provided that if payment by Borrower of any such new or additional taxes would be
unlawful or would render the Debt wholly or partially usurious, Lender may, at Lender’s option, declare the
whole sum secured by this Mortgage, with interest thereon, to be due and payable on a date to be
specified in a written notice to Borrower, which shall be not less than 60 days after the date such notice is
given.

16.4. Amendments. No provision of this Mortgage shall be changed, altered, modified or released except
by an agreement in writing signed by Borrower and Lender. No compliance with or failure to comply with
any provision of this Mortgage shall be waived or excused except by a written instrument executed by
Lender.

16.4. Usury Savings Provision. It is the intention of the parties to conform strictly fo the Usury Laws. All
agreements contained in the Loan Documents are expressly limited so that in no contingency or event
whatsoeve., whether by reason of the making of advances on account of the Loan, or under any of the
Loan Documents, or acceleration of maturity of the unpaid principal balance of the Loan or otherwise, shall
the amount paid or agreed to be pald by or on behalf of Borrower to the Lender for the use, forbearance or
detention of mriey exceed the highest lawful rate permissible under any applicable Usury Law. If, from
any circumstances woatsoever, compliance with any of the Loan Documents, at the time performance
thereunder shall be dvz, shall involve transcending the limit of validity under any Usury Law then, ipso
facto, the obligations te-t< fulfilled shall be reduced to the limit of such validity. If Lender shall ever receive
as interest an amount which wul'd exceed the highest lawful rate, such amount which would be excessive
interest shall be applied to the redrciion of the unpaid principal balance due under the Note and not to the
payment of interest. This provisior. sh2!t control every other provision of all agreements between Borrower
and Lender; provided, however, that \hzrz shall be no automatic reduction of such payments or obligations
as to any party barred by law from availing *self in any action or proceeding of the defense of usury, or any
party barred or exempted from the operation of Gy Usury Law, or in the event and to the extent the Loan,
because of its amount or purpose or for any olher reason, is exempt from the operation of the Usury Law.
All sums paid or agreed to be paid to Lender for theuse, forbearance or detention of any of the Debt or for
the Obligations outstanding from time to time shall, iz %ic extent permitted by applicable law, and to the
extent necessary to preclude exceeding the limit of vairit’ prescribed by law, be amortized, prorated,
allocated and spread from the earliest date of disbursement of any of the proceeds of the Note until
payment in full of the principal balance of the Debt and the Obligaticns so that the actual rate of interest on
account of such Debt and Obligations is uniform throughout such tema.

16.8. Subrogation. Lender shall be subrogated, notwithstanding their release of record, to any Liens,
superior titles, rights, equities and charges of all kinds heretofore or hereafer existing on the Mortgaged
Property to the extent that the same are paid or discharged from the proceeas of iiia Loan or are otherwise
paid by Lender.

16.7. ) gvs. Whenever in this Mortgage Lender is to apply, or sheiiaiect to apply, any
sum of money to payment of any of the Debt, or to performance of any of the Obligatioi, L ender may so
apply such sums to principal, interest, costs and expenses, or otherwise, all in such oraer of priority as
Lender may elect, unless a different order of priority is required by applicable law.

16.8. Lender Not Liable: Indempity, Lender shall not be responsible or liable in any way for any condition
in or upon any of the Mortgaged Property (whether or not discovered by Lender), including any condition
relating to the presence on the Mortgaged Property of any Hazardous Substance, or any defects in any of
the Mortgaged Property or any personal injury, death, damage to property, loss, cost, liability, damage or
expense in any way arising out of or connected with the condition or maintenance of any of the Mortgaged
Property or any construction or other work therecn, or Borrower's use and occupancy of the Mortgaged
Property. Borrower will indemnify, defend and hold Lender harmless from and against all such liability and
responsibility. The provisions of this § 16.8 shall survive the payment of the Debt, performance of the
Obligations, release of this Mortgage and the reconveyance of the Mortgaged Property.

16.9. Lease Priority. This Mortgage shall not be subordinate to any Lease, unless Lender enters into a
separate agreement with the tenant for such subordination. Each Lease hereafter made shall: (a) require
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the tenant to enter into an agreement with Lender, if Lender so requests, m:h will provide that, in the
event of the sale of any of the Mortgaged Property under the power of sale herein contained, or under any
judicial foreclosure hereof, or of a deed in lieu of foreclosure, such tenant will, upon the written request of
any Person succeeding to the interest of Borrower as the result of said sale or deed, automatically become
the tenant of any such successor in interest, without any change in the terms or other provisions of the
Lease, and that said successor in interest shall not be bound by (i) any payment of rent for more than one
{l) month in advance, {ii) any provision requiring the return of any security deposit or prepayment in the
nature of security for the performance by said Tenant of its obligations under said Lease, or any provision
entitling the Tenant to credit any such amounts to its obligations under its Lease, or (iii) any amendment or
modification in the Lease made without the consent of Lender or any such successor in interest; and (b)
require the tenant, upon Lender's request, to enter into an agreement in recordable form with Lender to
provide, at the option of Lender, that this Mortgage shall become subject and subordinate, in whole or in
part {but not with respect to priority of entitiement to any Condemnation Awards or insurance proceeds), to
such tenari’s Lease. Borrower shall join in any of such agreements if Lender so requests. On request of
Lender, Boiicwer shall obtain from the tenants and furish to Lender the agreements required by this
§ 16.9, all or wiiich agreements shall be in form and substance satisfactory to Lender.

17. IRANSFER OF MORT(:A'SED PROPERTY

17.1. Restrictions Upon Transfer, Lender has made the Loan in reliance in part upon the management
and development skills of Borrower. Accordingly, without the prior written approval of Lender, Borrower,
except as may be permitted ¢y £ 17.2 hereof, shall not: (2} allow a Transfer of any of Borrower's interest in
the Mortgaged Property to occur: ‘or (b) permit any Transfer of any ownership interest (whether stock,
general partnership interest or otherwise) in Borrower; or (c) permit or suffer to occur any Transfer of any
ownership interest (direct or Indirect} in-any non-publicly traded Person which is a shareholder, partner,
member or other owner of an interest in >orrower; and any such prohibited act shall be an Event of
Default.

17.2. Permitted Transfers. Lender shall have tha right to condition its consent to any Transfer prohibited
by § 17.1 hereof upon the payment of a fee or charg¢ 2iie/or upon an increase in the rate of interest and/or
changes in the other provisions of any of the Loan Docur.e”its. References in this Mortgage to proceeds of
any of the Mortgaged Property are not intended as a conser+-a, and do not authorize, any Transfer of any
of the Mortgaged Property.

18. FUTURE ADVANCES

In addition to the indebtedness evidenced by the Note and all cther Debt, this Mortgage, to the fullest extent
permitted by the law of the State, shall secure also and constitute a Lien on the Mortgeged Property for all future
advances made by Lender to Borrower and future obligations incurred by Borrower to Lende; i connection with the
Mortgaged Property or the Loan, plus interest thereon to the same extent as if such future adzances were made or
such future obligations incurred on the date of the execution of this Mortgage. The total amount f (ha indebtedness
that may be secured by this Mortgage shall not exceed a maximum principal amount equal to $1,780,000.00 plus
future advances and/or future obligations made or incurred for the reasonable protection of the security or to enable
completion of a contemplated improvement.

19. ENVIRONMENTAL MATTERS
19.1. Environmental Covenants. Borrower hereby covenants and agrees with Lender as follows:

(a) At all times until this Mortgage has been satisfied of record, the Mortgaged Property and the use and
operation of the Mortgaged Property shall comply with all Environmental Requirements, all
governmental permits, approvals and licenses required with respect to the Mortgaged Property by any
Environmental Requirements shall be and remain in effect, and Borrower shall comply therewith. Any
Hazardous Substance at any time present, handled or generated on the Mortgaged Property will be
disposed of in strict compliance with all Environmental Requirements. Without limiting the foregoing,
Borrower shall not allow or permit any Hazardous Substance to exist or be stored, located, discharged,
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manufactured, possessed, managed, processed orlﬁhenmse han(l:z on the Mortgaged Property at
any time, except in strict compliance with all applicable Environmental Requirements.

There are no underground storage tanks or above-ground storage tanks presently on the Mortgaged
Property and Borrower will not place or allow any underground storage tanks or above-ground storage
tanks to be placed on the Mortgaged Property while this Mortgage remains in effect.

Borrower shall immediately notify Lender should Borrower become aware of any Hazardous Substance
on, in, or under the Mortgaged Property, and any other environmental problem or liability with respect
to the Mortgaged Property. Borrower shall immediately notify Lender and provide copies upon receipt
of all written complaints, claims, citations, demands, inquiries, reports or notices relating to the
condition of the Mortgaged Property or its compliance with Environmental Requirements. Borrower
shall promptly cure and have dismissed with prejudice any such actions and proceedings to the
satisfaction of Lender. Borrower shall keep the Mortgaged Property free of any lien imposed pursuant
to any Znvironmental Requirements.

Borrower shall not do or take any action or omit or fail to take any action which will result in the
unauthorizer - release of any Hazardous Substance or the existence of any environmental
contaminatianir,-on, under or with respect to, any of the Mortgaged Property.

Fallure of Borrcwe: to comply with all Environmental Requirements and governmental safety
requirements shall b.:-a default under this Mortgage and Lender, in addition to all the other rights and
remedies avallable to Lander, shall have the option to require specific performance of Borrower's
obligations hereunder.

In the event that there shall 52 fied a lien against the Mortgaged Property by any Governmental
Authority, arising from an intentioriai ur unintentional action or omission of Borrower and resulting in the
releasing, spilling, pumping, pouring, e~-iing, emptying or dumping of any Hazardous Substance, then
Borrower shall, within thirty (30) days afier *i1e date that Borrower is given notice that the lien has been
placed against the Mortgaged Property or within-such shorter period of time in the event that the holder
of such lien has commenced steps to cause ine ‘Mortgaged Property to be sold pursuant to the lien,
either (A) pay the claim and remove the lien from in% Mortgaged Property, or (B) furnish a cash deposit
or a bond satisfactory to Lender in the amount of the c'ai'n out of which the lien arises, or other security
reasonably satisfactory to Lender in an amount sufficient to-discharge the claim out of which the lien
arises. Notwithstanding any other provision of this Mortgage. ‘any default by Borrower under this
§ 19.1(f) which continues beyond the end of said thirty (30) day »ariod, time being of the essence, shall
be an Event of Default under this Mortgage.

If any Governmental Authority serves upon Borrower a directive to remcve or arrange for the removal
or discharge of any Hazardous Substance in, under or on the Mortgaged ™roperty, Borrower agrees
that the repayment of the Loan may, at Lender’s election, be accelerated unlcss Porrower shall have
complied with such directive within thirty (30) days from its date, time being «f ‘ha essence, to the
satisfaction of the Governmental Authority involved.

Promptly following completion of any actions imposed upon any Borrower under any Environmental
Requirements, Borrower shall obtain and dellver to Lender certifications of environmental consultants
acceptable to Lender, in form and substance satisfactory to Lender, stating that all action required by
any Environmental Requirement has been taken, and that upon completion of such action, the
Mortgaged Property, to the knowledge of such professional, is then in compliance with the applicable
Environmental Requirements.

Borrower shall promptly after obtaining knowledge thereof advise Lender in writing of (i) any
governmental or regulatory actions instituted or threatened in writing under any Environmental
Requirements affecting the Mortgaged Property or any Indemnity hereunder including, without
limitation, any notice of inspection, abatement or noncompliance, (ii) all claims made or threatened in
writing by any third party against Borrower or the Mortgaged Property relating to any Hazardous
Substance or to any alleged violation of an Environmental Requirement, and (iii} Borrower's discovery
of any occurrence or condition on the Mortgaged Property or any real property adjoining or in the
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vicinity of the Mortgagedgrzperty which could subject Borrower orP Mortgaged Property to a claim
under any Environmental Requirement or to any restrictions on ownership, occupancy, transferability
or use of the Mortgaged Property under any Environment Law. Borrower shall deliver to Lender all
such documentation and records relating to any matter, notice of which is required by this §19.1, as
Lender may reasonably request.

19.2. Indemnities, Borrower shall indemnify, defend, and hold the Lender harmless from and against any
and all Environmental Claims that are asserted at any time against the Lender or the Martgaged Property,
and any and all losses, liabilities, damages, expenses (including reasonable attorneys’ fees and
disbursements), that Lender suffers or incurs as a result of any such Environmental Claim or the assertion
of any such Environmental Claim {whether such Environmental Claim is meritorious or not). The provisions
of this § 19.2 shall survive the payment of the Debt, the performance of the Obligations and the release and
satisfaction of this Mortgage.

19.3. No CERCLA Claim Against Lender. Borrower hereby waives, releases and agrees not to make any
claim or bitg any cost recovery action against Lender under CERCLA or any state equivalent, or any
similar law 1o axisting or hereafter enacted, nor for contribution or indemnity from Lender.

19.4. No Coriin! nf Borrower by Lender. Borrower hereby acknowledges and agrees that Lender has not
participated, and sival ot participate, in the management of Borrower and that any indicia of ownership
which Lender may have ‘n and to the Mortgaged Property by virtue of this Mortgage and the other Loan
Documents (and the rignts granted to Lender therein) is primarily to protect Lender's security interest and
lien in and to the Mortgaged Picparty.

19.5. Right to Inspect, etc. Lencer, in person or by agent, shall have the right, but not the obligation, at
any time and from time to time to eite: upon the Mortgaged Property, take samples, review Borrower's
books and records, interview Borrower’s e:nyioyees and officers, and conduct similar activities to ascertain
the status of Borrower's compliance with this 819, Borrower shall cooperate in the conduct of such an
audit. Such entry may be made at any time or (imes upon not less than 24 hours notice {which may be oral
notice) to Borrower. In addition, Lender may havi: tests (which may include drilling and sampling, among
other things) and audits of the Mortgaged Property dzr= for the purpose of testing for evidence of non-
compliance. If at the time such tests or audits are done, i1 Cvent of Default exists, or if such tests or audits
done at any time show that Borrower is not in compliance i this § 19, or if Lender reasonably believes
that Borrower is in default under this § 19, then all of Lendcr’s costs, fees and expenses incurred in
connection with such tests and audits shall be paid for by the Boriouver.

20. DEFINITIONS, CONSTRUCTION AND INTERP ION

20.1. Governing Law. Notwithstanding that the Note is governed by the 12ws of the State of lllinois, this
Mortgage shall be construed and enforced in accordance with the intermnal laws {without regard to the
conflict of laws rules) of the State of lllinois. Notwithstanding anything to the ceiitrary contained in this
Mortgage or in any other document described herein, Borrower expressly consents’to jurisdiction in the
courts and laws of the State of lllinols, and consents to the applicability of the laws of th2 State of llinois,
with respect to any personal liability and any action for a deficiency judgment, whether before or after any
foreclosure.

20.2. Successors and Assigns. All of the grants, obligations, covenants, agreements, terms, provisions
and conditions herein shall run with the Land, and shall apply to, bind and inure to the benefit of, the
successors of Borrower and any subsequent owner of the Land or the Improvements, and the successors
of Lender and any subsequent holder of the Note.

20.3. Provisions Severable. If any term or provision of this Mortgage or the application thereof to any
person or circumstances shall, to any extent, be invalid or unenforceable, the remainder of this Mortgage,
or the application of such term or provision to persons or circumstances other than those as to which it is
held invalid or unenforceable, shall not be affected thereby, and each term and provision of this Mortgage
shall be valid and be enforced to the fullest extent permitted by law.

Page 19 of 28



204,
parties hereto on d‘rfferent counterparts. Each such counterpart shall for all purposes be deemed to be an
original and all such counterparts shall together constitute but one and the same Mortgage. Executed
signature pages to any counterpart instrument may be detached and affixed 1o a single counterpart, which
single counterpart with multiple executed signature pages affixed thereto constitutes the original counter-
part instrument. All of these counterpart pages shall be read as though one and they shall have the same
force and effect as if all of the parties had executed a single signature page.

20.5.

1906555004 Page: 21 of 29

UNOFFICIAL COPY

. This Mortgage may be executed in any number of counterparts and by the

Other_Interpretive Provisions. As used herein, the following words and phrases shall have the

following meanings: (i} “including” shall mean “including but not limited to”; (i) “provisions” shall mean

“provisions, terms, covenants and/or conditions”; (iii) “any of” shall mean all or any part of or interest in that

with respect to which such phrase is used.

20.6.

20.7.
unless the context clearly requires otherwise:

Miscellaneous Provisions.

. Whebever used herein, the singular number shall include the plural, the plural shall include the

sing:iar. and the use of any gender shall be applicable to all genders.

If any provision of this Mortgage shall conflict with any provision of any other Loan Document, the
pravision of 2 document which shall enlarge the interest of the Lender in the Morigaged Property,
afford the Ler.de: preater financial security in the Mortgaged Property and/or assure payment of the
Debt and perform=iice of the Obligations in full, shall control.

Except as otherwise-opressly stated herein, with respect to any matters which, under this
Mortgage, Lender shall bave, the right to approve, consent to, be satisfied with, exercise its
judgment with regard to or calzulate, the decisions of Lender with respect to such matters shall be
made in the sole discretion of Leiider. may be given or withheld without regard to reasonableness,
and shall be final and conclusive.

. The headings and captions in this Morl3age are for convenience only, and are not to be construed

as defining or fimiting in any way the scope or intent of the provisions of this Mortgage.

. The granting of consent by Lender to any mi2\e” as to which such consent is required by the

provisions hereof shall not be deemed a waiver of the right to require consent to future or
successive matters.

If any of the Mortgaged Property could, under applicable iaw, he treated either as personal property
or as a part of the real estate, or if it is unclear whether such praperty is real property or personal
property, it is the intention of Borrower and Lender that such prijeriy be treated for all purposes
hereunder as real estate.

Each of the parties have participated in the negotiation and preparatior. of *his Mortgage, with the
advice of counsel, and this Mortgage shall not be construed against any js2:v-by reason of that
party having prepared the initial draft, or subsequent versions, of this Morigage.

Definitions. As used herein, each of the following terms shall have the meaning indicated below,

“Assignment of Leases” shall mean that certain Assignment of Leases and Rents made by Borrower in
favor of Lender on or about even date herewith, which further secures the Note.

“Automatic Acceleration Event of Default” shall mean an "Automatic Acceleration Event of Default” as
defined under the Loan Agreement.

“Borrower” shall mean HOMAN LLC, an lllinois Limited Liability Company its successors and assigns
permitted under the Loan Documents.

“Casualty” shall mean any damage, destruction, or loss to or of any of the Mortgaged Property resulting
from fire, any peril insured against, or any other cause except a Condemnation.

“CERCLA" shall mean the Comprehensive Enviiunmenlal Response Compensation and Liability Act of
1980 (42 U.S.C. § 9601 et seq.), as now and hereafter amended.
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“CGL Policy” shL\Jmean Qommerclal Gene &!‘I’ly insurance pohcy meeting the requirements of
§ 5.1(d) hereof.

*Code” shall mean the Uniform Commercial Code as adopted and in effect in the State on the date
hereof and as amended or supplemented at any time hereafter.

“Collateral” shall mean collectively the “Accounts”®, “Chattel Paper”, “Deposit Accounts®, "Documents”,
“Equipment”, “General Intangibles”, *Goods", “Instruments®, “Inventory”, as such terms are defined in
the Code, and all Personal Property, Records, Intellectual Property, and other assets, tangible or
intangible, now owned or hereafter acquired by Borrower, and the Proceeds of each thereof.

“Condemnation” shall mean any condemnation or taking of any of the Mortgaged Property or the use
thereof by any Governmental Authority or other Person pursuant to the power of eminent domain or
condemnation, and any conveyance of any of the Mortgaged Property in lieu of condemnation.

“Condemnation Award” shall mean any and all awards, damages and other sums of money at any time
owec or Lecoming payable, or paid, with respect to any Condemnation, including any payments for any
conveyancsin lieu of Condemnation, and awards for changes of grade of any streets.

“Debt” shallean (i) all indebtedness of Borrower evidenced by the Note, including principal, interest,
additional intere=u #-any, late charges, and interest after default, (ii) any and all extensions, renewals,
refinancings or refuncings thereof in whole or in part, whether or not now provided for in the Loan
Documents, (iii) aii cost= and expenses incurred by Lender in the collection of any of such
indebtedness, including reusiniable attorneys' fees and legal expenses, (iv) all future advances made
by Lender for the protection or prezervation of any of the Mortgaged Property, and (v) all other amounts
coming due to Lender under any-prsvision of any of the Loan Document,

‘Default Rate” shall mean the “Defauit F.ole" as defined in the Note.

“Environmental Activity® (whether one or mzis), shall mean any one or more of the following: (1) any
present or future storage, holding, exister.ca, release, emission, discharge, generation, abatement,
disposition, handling or transportation of any-i#azardous Substance from, on, under or otherwise
relating to the Mortgaged Property or any Migratico 7iact, or the use, operation or occupancy thereof,
or any threat of any such activity, including but not iiritad to any failure of all *hazardous waste” (as
defined in RCRA) generated or removed from the Mortgaged Property to be removed and disposed of
at sites and transported by carriers which maintain valid per nits 1:nder RCRA and any other applicable
Environmental Requirements; (2) any fallure of any Person, incivaing without limitation the Borrower, to
comply with any of the Environmental Requirements relating *o *ie Mortgaged Property or the
ownership, use, operation or occupancy thereof, or any Migration Tract, including but not limited to any
failure by any Person to properly obtain or file any notices, permits, licensas or similar authorizations, if
any, required under any Environmental Requirements in connection with the Mortoaged Property or the
ownership, use, operation or occupancy thereof; (3) any investigation, inquiry, ori2r or proceeding by
any Governmental Authority, andfor any remedial obligations of the Borrower or a1, Person under any
Environmental Requirements relating to the Mortgaged Property or any Migration Trzct: (4) any failure
of any representation or warranty set forth in § 19 of this Mortgage to be true and correct in all respects
when made; and (5) any failure of the Borrower to perform, or cause to be performed, any covenant in
§ 19 of this Mortgage.

“Environmental Claim® or “Environmental Claims” shall mean any and all claims, demands, actions or
causes of action that are asserted at any time against Lender or any Indemnified Party which directly or
indirectly relate to or arise from any Environmental Activity which occurs during the indemnity Period.

“Environmental Requirements” shall mean, collectively: CERCLA; RCRA; the Hazardous Materials
Transportation Act (49 U.S.C. Section 1802 et seq.); the Federal Water Pollution Prevention and
Control Act (33 (J.S.C. Section 1251 et seq.); the Safe Drinking Water Act (42.t/.5.C_Saction 300F et
seq.); the Toxic Substances Control Act (15 {/.5.C_Section 2601 et seq.); the Clean Air Act (42 U.S.C.
Section 7401 et seq.); the Clean Water Act, 33 U.S.C. Section 7401 et seq.; all international treaties,
compacts, conventions and agreements having the force of law in the United States of America and all
federal, state or local statutes, ordinances, codes, rules, regulations, orders and decrees, regulating,
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relating to or imposing liabllity or standards of conduct concerning any hazardous, toxic or dangerous
waste, substance or material as now or at any time hereafter in effect, each as now or hereafter
amended; and any and all judgments, orders, decrees, permits, licenses, authorizations, concessions,
grants, franchises, agreements or other governmental restrictions or requirements relating to the
environment or to any Hazardous Substance or to any Environmental Activity.

“Escrow Date" shall mean: (a) when used In relation to real estate taxes and assessments on the
Mortgaged Property, the thirtieth (30th) day before any of such taxes and assessments are first due
and payable in each year; and (b) when used with respect to insurance premiums, the thirtieth (30th)
day before such premiums are due.

“Event of Default” shall mean an Event of Default as defined in § 12.1 hereof, and any event, omission
or circumstance otherwise specifically stated in this Mortgage to be an Event of Default.

*FEMA" shall mean the Federal Emergency Management Agency, and its successors.

*Fixtures” shall mean all fixtures, equipment, apparatus, machinery, fittings and appliances, chattels,
bullding ‘maiarials and tangible personal property of every kind and character, now or at any time
hereafter aim:et' to or attached to or placed upon or used in any way in connection with the complete
and comfortable: e, enjoyment, occupancy, operation andfor maintenance of the Improvements or the
Land, including such of the foregoing as may be used in connection with the generating or distributing
of air, water, heat, eleziricity, light, fuel or refrigeration, or for ventilating or sanitary purposes, or for the
removal of dust, refuse o- parkage, and all renewals, replacements and substitutions thereof, additions
and accessions thereto, anc all srare parts for any of the same.

“Formation State” shall mean the-¢'ate under the laws of which the Borrower is organized or formed.
"GAAP" shall mean general acceptec 2.counting principles, consistently applied.
*Genera! Partner” shall mean any general pzitniar of Borrower, if applicable.

“Governmental Authority” shall mean the Uni‘ed States of America, the State of lllinols, the County
where the Land is located, any political subdivision of them, and any court, agency, department,
commission, board, bureau, officer or instrumentality ¢f 01y of them,

“Guarantors” shall mean “Guarantors” as defined in the Loan Aareement.

“Guaranty” shall mean that certain Guaranty Agreement (or ¢sllectively, Guaranty Agreements) of even
date herewith given by the Guarantors to Lender as security fce ton payment of the Debt and/or the
performance of any of the Obligations, and any amendments thereto ».:ade at any time.

*Hazardous Substance” shall mean: {a) any “hazardous substance” as siwh term is presently defined in
CERCLA; (b) any additional substances or materials which are hereafter iticorhorated in or added to
the definition of “hazardous substance” for the purposes of CERCLA; (¢) ary Ziement, substance,
compound or mixture, including disease-causing agents, now or hereafter designziey as, or containing
components designated as, hazardous, dangerous, toxic, harmful, and/or subject to rogulation by any
Environmental Requirement, including asbestos in any form and any substance containing asbestos,
mold, urea formaldehyde foam insulation, transformers or other equipment which contains dielectric
fluid or polychlorinated biphenyls, flammable explosives, radioactive materials, chemicals known to
cause cancer or reproductive toxicity, pollutants, effluents, contaminants, emissions or related
materials, lead and any waste, substance or material now or hereafter regulated by any Environmental
Requirement; (d) any radioactive material, including any source, special nuclear or by-product material
as defined at 42 {/.S.C. Section 2014, as how or hereafter amended; (e) any lead-based paint; and (f)
mold, fungus, microbacterial contamination or pathogenic organisms.

“Impositions” shall mean all taxes and assessments of every kind and nature now or hereafter
assessed against or levied upon any of the Mortgaged Property or the revenues, rents, issues or profits
thereof by any Governmental Authority, including real and personal property taxes, general and special
assessments, inspection and license fees, water and sewer rents and charges.
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“lmprovements'u l\lean the buﬁ!scst: IAS.IEM g;r |mprovements now or hereafter located

on the Land,

“Indemnified Parties® shall mean collectively Lender, its successors, any subsequent holder(s) of the
Note, and any nominee(s) or designee(s) of Lender who shall purchase the Mortgaged Property (or any
part thereof) at a sale upon foreclosure of this Mortgage, or who shall succeed to title to any or all of the
Mortgaged Property by deed in lieu of foreclosure, and their respective agents, directors, officers,
partners, members, shareholders, attorneys and employees.

“Indemnity Period” shall mean that period of time commencing with the beginning of time and ending on
the earlier of: (i) the first date on which all sums and obligations payable under the Note and other Loan
Documents have been paid and the Lender's obligation to make further disbursements of proceeds of
the Loan has terminated; or (ii} the date on which Borrower's title to the Mortgaged Property is
transferred through foreclosure (judicial or by power of sale) of the lien of the Mortgage or by deed in
lieu theraof.

“Intangib'ss” shall mean all goodwill, frademarks, trade names, option rights, purchase contracts,
computer records and software, books and Records and general intangibles of the Borrower relating to
any of the Fartuzged Property, all Intellectual Property, all rights of the Borrower under or with respect
to all accounts, coriract rights, instruments, chattel paper and other rights of the Borrower for payment
of money for prope ty sold or lent, for services rendered, for money lent, or for advances or deposits
made, all rights of ine Barrower to plans and specifications, designs, drawings, models and other
matters prepared for any co7.struction or renovation on the Land, all rights of the Borrower under any
contracts executed by the Borruwer as owner with any provider of goods or services in connection with
any construction or renovation uncisrtaken on, or services performed or to be performed in connection
with, any part of the Mortgaged Prupariy, and all other intangible property of the Borrower related to or
used in connection with any of the Mor:gaged Property, and shall specifically include, without limiting
the foregoing, all trade insignia and logos (ir.ciuing goodwill related thereto), if any, used in connection
with the operation of the Mortgaged Property.

“Intellectual Property” shall mean all patents, tracari2rks, trade names, and service marks, and related
goodwill, now or hereafter acquired by Borrower.

*ISC" shall mean the Insurance Services Office.

*Land” shall mean all of the real property and interests in reai-pronerty described on Exhibit A attached
to and incorporated into this Mortgage.

“Leases” shall mean all agreements for use and cccupancy of any part of the Mortgaged Property, now
existing or hereafter entered into, including all present and future !'cases (including subleases),
licenses, concessions, rights in respect of tenants holding over and tenancie s fol owing attornment, and
all extensions, maodifications, renewals or supplements to any lease, license. or ccncession, and all
cash or securities deposited with the Borrower to secure performance of the tenarit's obligations under
such Lease.

*Legal Requirements” shall mean collectively (i) all present and future laws, ordinances, orders, rules,
regulations and requirements of all Governmental Authorities, including those with respect to zoning,
subdivision, building, safety, fire protection, wetlands protection, historical preservation, access for the
handicapped or disabled, ecological or environmental matters; and (ji) all covenants, restrictions and
conditions now or hereafter of record which may apply to any of the Mortgaged Property or the use,
occupancy, possession, Maintenance, Restoration or enjoyment thereof,

“Lender” shall mean Old Plank Trall Community Bank, N.A. its successors, and any subsequent holder
or holders of the Note.

“Lien” shall mean any mortgage, deed of trust, security agreement, financing statement, security
interest, judgment lien, mechanic’s or materiaiman's lien, any other lien, encumbrance, charge,
retention or reservation of title as security, pledge, hypothecation or assignment as security, of any of,
or upon, the Mortgaged Property, whether now existing or hereafter created, suffered or incurred.
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“Loan” shall mean the I che Loan Amount to be mad g:Lender to Borrower pursuant to the Loan
Agreement.

“Loan Agreement’ shall mean that certain Global Agreement Regarding Covenants and Tracking
Requirements dated as of the date hereof entered into by and between Lender on the one hand and
Homan LLC, an llinois limited liability company, Wilson Court LLC, an lllinois limited liability company,
NPS Express Inc., an lilinois corporation, NPS Logistics LLC, an lllinois limited liability company, New
Paclific Sourcing Ltd., an lllincis corporation, and Jennifer Shi, an individual, on the other hand, together
with any amendments, extensions and supplements thereto made at any time.

“Loan Amount” shall mean the maximum aggregate principal amount of the Loan, which is_Eight

red Eighty T ths Dollars (U.S. $880,000.00).

“Loan Documents” shall mean collectively the Loan Agreement, the Note, this Mortgage, the
Assignment of Leases, the Guaranty, financing statements to evidence security interests securing the
Loan.an all other instruments, documents and agreements now or hereafter evidencing, securing or
supporting-any of the Debt or the Obligations, and any amendments, extensions and supplements to
any of them rnade at any time.

"Maintenance™ snell mean all repairs, renewals, replacements, alterations, additions, betterments and
improvements to-the Mortgaged Property {whether Iinterior or exterior, structural or non-structural,
ordinary or extraordinzry, foreseen or unforeseen), that are necessary to keep the Mortgaged Property
in good order, condition unc repair, consistent with the standard described in § 6.2 and suitable for the
Permitted Uses.

“Maturity Date” shall mean the natuity Date set forth in the Note.
“Member” shall mean any member ol Bur-ower, if applicable.

“Migration Tract® shall mean any property otier than the Land, from which any Hazardous Substance
may move or migrate onto, into or under Wa Land (including the groundwater thereunder), and any
property other than the Land into, onto or under-w*ich any Hazardous Substance may move or migrate
from the Land (including the groundwater thereundzry

“Mortgaged Property” shall mean collectively all the prorarty and interests, tangible and intangible,
described or referred to in §§ 1.1, 1.2 and 1.3 hereof, wheiné: now owned or hereafter acquired by
Borrower.

“Net Condemnation Award” shall mean a Condemnation Award, less tre costs and expenses, including
reasonable attorney's fees, incurred by Lender in connection with such (*ondemnation Award and the
Condemnation to which it relates.

“Net Insurance Proceeds” shall mean all of the proceeds and sums of money o< or becoming due or
paid under any policy of insurance upon any of the Mortgaged Property, including any sums paid in
setlement of any claim under any such insurance policy, less the costs and ¢xpenses, including
reasonable attorney’s fees, incurred by Lender in connection with such insurance proceeds and the
Casualty to which they relate.

“Note” shall mean that certain Promissory Note of even date herewith in the Loan Amount from
Borrower to the order of Lender, as amended, modified, supplemented, replaced, exchanged,
extended, renewed, increased, refunded or restated from time to time.

“Obligations” shall mean the obligation to pay the Debt and all obligations of Borrower to Lender arising
from or out of any of the Loan Documents.

‘Permitted Encumbrances” shall mean only those matters listed as exceptions to coverage on
Schedule B to the Lender’s policy of title insurance insuring the lien of this Mortgage; except that those
matters which are listed in said policy as matters which are subordinate to the lien of this Mortgage
shall be included as "Permitted Encumbrances® only as matters which are so subordinate, and
notwithstanding any provision of any of lhe Loan Ducumenls seemingly lo the contiany, none of the
Loan Documents shall be subject to such items so listed as subordinate.
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U N O F F I C IA L C OoEI?eme.iness of Borrower and its

“Permitted Uses" shall mean use solely as the normal operation
related business entities and activities incidental thereto.,

“Parson” shall mean an individual, corporation, general partnership, limited partnership, limited liability
company, unincorporated association, trust or any other legal entity.

“Personal Property” shall mean all tangible personal property now owned or hereafter acquired by
Borrower,

“Personal Property Security” shall mean, collectively, the Fixtures, Intangibles, and all other property
described in § 1.2 hereof, whether now owned or hereafter acquired by Borrower.

“Proceeds” shall mean all “Proceeds” as defined in the Code, with respect to the Collateral or
Mortgaged Property, and includes without limitation proceeds of insurance payable by reason of loss or
damage to Collateral or Mortgaged Property.

“Propzrty” shall mean those items listed in § 1.1 hereof.

“RCRA" s+all mean the Resources Conservation and Recovery Act of 1976, as now or hereafter
amended (+2 ¢ S.C. Seclion 6901 el seq.) and any regulations promulgated thereunder.

“Records” shal-tizan all “Records” as defined in the Code, now owned or hereafter acquired by
Borrower, and includes without limitation all books, records, computer records and software relating to
any part of the Mongaged Property.

*Rents” shall mean: all rerials, security deposits, reimbursements and other sums of money now or
hereafter due to Borrower uncer any Lease; all of the rents, issues, profits, royalties, income, receipts,
revenues and earnings now or hereafter due Borrower under any Lease or arising from the use and
enjoyment of any of the Mortgaged Preparty; all damages for default by any party under any Lease; all
proceeds of any policy of insurance coverina loss of rents or business interruption resulting from any
Casualty; all rights of Borrower to collect and recover any of such amounts; and the proceeds of all
such Rents.

*Restoration” shall mean the restoration, repair, repuiding, alteration and/or replacement of any of the
Mortgaged Property made necessary by any Casuaity or Condemnation, to a condition as nearly as
possible to its condition prior to such Casualty or Coizemnation (but with such changes as Borrower
may make pursuant to § 8 hereof), and includes demolition, temparary repairs and the protection of the
Mortgaged Property pending the completion of Restoration.

“State” shall mean the State of lllinois

“Transfer" shall mean: (a) with respect to Borrower's interest in the Mortgaged Property, any sale,
assignment, lease, transfer or conveyance {(whether voluntarily, involuntaily, oy operation of law or
otherwise) of any of Borrower's interest in the Mortgaged Property, or any agree:neat by Borrower to do
any of the same; and (b) with respect to any ownership interest (whether stock; rartnership interest,
membership interest or otherwise) of any Person in Borrower, or any ownership iiterest (direct or
indirect) in any Person which is a shareholder, partner, member or other owner of an interest in
Borrower, any sale, assignment, conveyance, transfer, grant of a security interest in or encumbrance of
any of such interest, or any agreement by any such Person to do so.

“Usury Law" shall mean any law or regulation of any Governmental Authority having jurisdiction, limiting
the amount of interest that may be paid for the loan, use or detention of money and applicable to the
Debt and/or any of the Obligations.

21. WAIVER OF TRIAL BY JURY

211. Waiver of Trial By Jury. LENDER AND BORROWER IRREVOCABLY WAIVE ALL RIGHT TO
TRIAL BY JURY IN ANY COURT IN ANY ACTION: (A) LENDER BRINGS TO COLLECT AMOUNTS
OWED UNDER OR SECURED BY THIS MORTGAGE; (B) ALLEGING THAT (l) LENDER OR
BORROWER HAS BREACHED THIS AGREEMENT OR ANY AGREEMENT SECURLCD BY THIS
AGREEMENT, (Il) LENDER OR BORROWER HAS BREACHED ANY OTHER AGREEMENT, EXPRESS
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OR IMPLIED, (W) L NID\EIRQR ﬁl\FOL %L&LUFFQRQ.)EEP)LOYEES OR AGENTS HAVE

ACTED WRONGFULLY, NEGLIGENTLY OR OTHERWISE TORTIOUSLY WITH RESPECT TO
BORROWER; OR (C) TO WHICH BORROWER AND LENDER ARE PARTIES. THIS WAIVER OF TRIAL
BY JURY DOES NOT WAIVE EITHER BORROWER'S OR LENDER'S RIGHT TO BRING A LAWSUIT
THAT A JUDGE, WITHOUT A JURY, WOULD DECIDE.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, Borrower has executed this Mortgage as of the day and year first above written.
BORROWER:

HOMAN LLC,
an lllinois lirgited liability company

By:
Name: Jennifer Shi
Title: Manager

STATE OF ILLINOIS ¥
} 88

COUNTY OF _¢ )

I, Fﬂmﬂg | (_;,% ,.« Notary Public, in and for the County and State aforesaid, DO HEREBY CERTIFY
THAT Jennifer Shi, personally\kno wr. t> me to be the Manager of Homan LLC, an Illinois limited liability company, and
personally known to me to be the same peson whose name is subscribed to the foregoing instrument, appeared before me this
day in person and acknowledged that as sucia lfanager of the Homan LLC she signed and delivered the said instrument

pursuant to authority given by the company, as ker See and voluntary act and as the free and voluntary act of said companies,
for the uses and purposes therein set forth.

GIVEN under my hand and official notarial s=a! thus lf " dayof __ MAtee , 2019.
My commission expires
f{ Z’ ( ZD g s ot y ).
Notary Public

A

PATRICK A CLANCY

" OFFIGIAL SEAL

Notary Publie, Stm of Iinois

\ / My Commission Expires
R August 02, 2020
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EXHIBIT A Legal Description

A PARCEL OF LAND IN THE NORTHWEST 1/4 OF THE NORTHEAST 1/4 OF SECTION 35, TOWNSHIP39
NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:
COMMENCING AT A POINT 30.00 FEET SOUTHEAST OF THE SOUTHEASTERLY RIGHT OF WAY LINE OF
THE ILLINOIS NORTHERN RAILROAD AND ON THE WEST LINE OF THE EAST 450.00 FEET OF THE
NORTHWEST 1/4 OF THE NORTHEAST 14 OF SAID SECTION 35; THENCE SOUTH 00 DEGREES, 25
MINUTES, 45 SECONDS WEST ALONG SAID WEST LINE A DISTANCE OF 99.44 FEET TO THE POINT OF
BEGINNING; THENCE CONTINUING SOUTH 00 DEGREES, 25 MINUTES, 45 SECONDS WEST ALONG SAID
WEST LINE A DISTANCE OF 452.65 FEET; THENCE SOUTH 89 DEGREES, 48 MINUTES, 54 SECONDS EAST
ALONG A LINE 814.72 FEET SOUTH OF AND PARALLEL WITH THE NORTH LINE OF THE NORTHEAST 1/4
OF SAID SECTION 35, A DISTANCE OF 250.00 FEET; THENCE NORTH 00 DEGREES, 256 MINUTES, 45
SECONDS EAST AILONG A LINE 200.00 FEET WEST OF AND PARALLEL WITH THE EAST LINE OF THE
NORTHWEST 1/4 O+ THE NORTHEAST 1/4 OF SAID SECTION 35, A DISTANCE OF 50.00 FEET; THENCE
SOUTH 89 DEGREES. 48 MINUTES, 54 SECONDS EAST ALONG A LINE 764.72 FEET SOUTH OF AND
PARALLEL WITH THE J¢CRTH LINE OF THE NORTHEAST 1/4 OF SAID SECTION 35, A DISTANCE OF 35.00
FEET; THENCE NORTH 00 CEGREES, 25 MINUTES, 45 SECONDS EAST ALONG A LINE 165.00 FEET WEST
OF AND PARALLEL WITH THZ EAST LINE OF THE NORTHWEST 1/4 OF THE NORTHEAST 1/4 OF SAID
SECTION 35, A DISTANCE OF 77.32 FEET; THENCE SOUTH 90 DEGREES, 00 MINUTES, 00 SECONDS
WEST A DISTANCE OF 4,38 FEET; THENCE NORTH 00 DEGREES, 15 MINUTES, 20 SECONDS WEST A
DISTANCE OF 325.34 FEET, THENCE NORTH 89 DEGREES, 48 MINUTES, 54 SECONDS WEST ALONG A
LINE 362.07 FEET SOUTH OF AND PAFALLEL WITH THE NORTH LINE OF THE NORTHEAST 1/4 OF SAID
SECTION 35, A DISTANCE OF 276.73 FEET TQ THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PIN: 16-35-200-024-0000
Commonly known as: 3106 S. Homan Avenue, Chicagc. lllir.ois
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