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GW NILES 2E, LLC
in favor of

OLDPLANK TRAIL COMMUNITY BANK, N.A.

AMENDED AND RESTATED MORTGAGE, SECURITY AGREEMENT AND
ASSIGNMENT OF LEASES AND RENTS

RETURN BY MAIL To:

OL.D PLANK TRAIL COMMTUNITY
BANK, N.A.

20012 Wolf Road

Mokena, Ilinois 60448

Attention: UmarRiaz <ARA HOFF
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AMENDED AND RESTATED MORTGAGE, SECURITY AGREEMENT
AND ASSIGNMENT OF LEASES AND RENTS

By
GW NILES 2E, LL.C
In Favor of

OLD PLANK TRAIL COMMUNITY BANK, N.A.

THIS AMENDED AND RESTATED MORTGAGE, SECURITY AGREEMENT AND
ASSIGNM.ENT OF LEASES AND RENTS made this 14_ day of September, 2019 (“Amended
Agreement” o1 “Mortgage”) by GW NILES 2E, LLC, an Illinois limited liability company, duly
organized validly existing and in good standing under the laws of the State of Illinois, having an
office at 2211 Nixt' Flston Avenue, Suite 304, Chicago, lllinois 60614 (the “Mortgagor") in favor
of OLD PLANK TRAIL COMMUNITY BANK, N.A. an Illinois chartered bank, having an
office at 20012 Wolf Road.'Mokena, Illinois 60448 (the "Mortgagee™.

WHEREAS, on Dectmose 11, 2018, the Mortgagor and Mortgagee entered into that
certain Mortgage Security Agreement and Assignment of Leases and Rents dated as of
December 11, 2018 (the “Original Agreement”), pursuant to which the Mortgagee set forth
therein a certain maturity date by v’hich the Mortgagor's entre indebtedness to the Mortgagee
shall become due,

WHEREAS, Mortgagor has requested and Mortgagee has agreed to extend the Maturity
Date of the Loan to September 1, 2020; and 4s)such, an amended and restatement of the
Mortgage, Security Agreement and Assignment of Leasss and Rents is required;

WITNESSETH:

Mortgagor (may hereinafter be referred to as the "Debtor™) has been extended a
construction loan in an original principal amount up to the sum of Sever Million Seven Hundred
Fifty Thousand and 00/100 Dollars (§7,750,000.00) lawful money of the United States of America
(the “Loan" or the “Debt”), or so much thereof as shall have been advancad by the Mortgagee to
the Debtor pursuant to the terms of that certain Promissory Note between fne Debtor and the
Mortgagee (which, as now exists, and as the same may hereafter, from time totinzc b= extended,
amended, modified, restated or superseded, hereinafter collectively referred to as the "Evidence of
Indebtedness"), and

NOW THIS INDENTURE WITNESSETH, that the Mortgagor, for better securing the
performance by the Debtor of all of its obligations under the Evidence of Indebtedness and the
payment and performance by the Mortgagor of the terms, covenants, provisions and conditions of
the Mortgagor's Obligations and its obligations under and in any other documents and
agreements given to secure payment of the Evidence of Indebtedness according to the true intent
and meaning thereof, and also for and in consideration of one dollar to the Mortgagor in hand
paid by the delivering of these presents, the receipt whereof is hereby acknowledged, has granted,
bargained, sold, alienated, released, conveyed and confirmed, and by these presents does grant
bargain, sell, release, convey, alienate and confirm unto the said Mortgagee, forever and grants
the Mortgagee a security interest in:

535619
65988865.2
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MORTGAGED PROPERTY

A All the land located in the Village of Niles, County of Cook and State of
Illinois as more particularly described in Schedule A annexed hereto and made a part hereof (the
"Land"). .

B. All buildings, structures and improvements of every nature whatsoever
now or hereafter situated on the Land (the "Improvements").

TOGETHER with all and singular rights, hereditaments, and appurtenances belonging or in
any way inzident or appertaining thereto, including, but not limited to:

S All fixtures, appliances, and materials, of every nature whatsoever now or
hereafter owned Ly the Mortgagor and located in or on, or attached to, or used, or intended to be
used, in conneccivii with the operation of, or with construction on, the Land or the Improvements,
including all extensicis cadditions, improvements, betterments, renewals and replacements to
any of the foregoing ar.d all of the right, title and interest of the Mortgagor in and to any such
personal property or fixtures together with the benefit of any deposits or payments now or
hereafter made by the Mortgagoe: or on its behalf with regard thereto (the "Personal Property").

D. All right, tile 2nnd interest of the Mortgagor, if any, in and to the land in
the bed of the streets or highways aboiling the Land to the center line thereof; all easements,
rights of way, strips and gores of land, st/ests, ways, sidewalks, curbs, alleys, passages, sewer
rights, waters, water courses, water rights and-powers, and all estates, rights, titles, interests,
privileges, liberties, tenements, hereditaments, remainders, reversions and appurtenances
whatsoever, in any way belonging, relating or appe.taining to the Land or the Improvements, or
which hereafter shall in any way belong, relate or besppurtenant thereto, whether now owned or
hereafter acquired by the Mortgagor (the "Appurtenances™.

E. All leases, lettings, occupancy agreements) and licenses (collectively, the
"Leases") of the Land and/or the Improvements or any part thereel now or hereafter entered into
and all right, title and interest of the Mortgagor thereunder (including. without limitation, the
cash and securities deposited thereunder), the right to receive and coliect. the rents, issues and
profits from the Leases (the "Rents") and all the estate, right, title, interest; property, possession,
claim and demand whatsoever, at law as well as in equity, of the Mortgagor of -in and to, and all
proceeds of any sales or other dispositions of, the property described in Paragraphbs (A), (B), (C)
and (D) above and this Paragraph (E).

F. All proceeds of and any unearned premiums on any insurance policies
covering the Improvements or the Personal Property or the Rents including, without limitation,
the right to receive and apply the proceeds of any insurance, judgments or settlements made in
lieu thereof.

G. All awards ("Awards"), heretofore made and hereafter to be made by any
municipal, state or federal authorities to the Mortgagor and all subsequent owners of the property
described above in Paragraphs (A) through (E) including any awards for any changes of grade of
streets affecting the property described above in Paragraphs (A) through (E) as the result of the
exercise of the power of eminent domain (a "Taking").

H. All the other estate, right, title, interest, use, possession, property, claim
65988865.2
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and demand whatsoever, contract rights, general intangiEles, actions and rights in action,
relating to the property described above in Paragraphs (A) through (G) and proceeds, products,
replacements, additions, substitutions, renewals and accessions of any of the foregoing.

All the property, interests and rights referred to in Paragraphs (A) through (H) above and
any additional property, interests or rights hereafter acquired by the Mortgagor and subject to the
lien of this Mortgage or intended to be so are referred to in this Mortgage as the "Mortgaged
Property", '

TO HAVE AND TO HOLD the Mortgaged Property to the Mortgagee, its successors and
assigns, forever. '

The-iMlortgagor hereby grants to the Mortgagee a security interest in all rights and
property desciibed above in Paragraphs (C) and Paragraphs (E) through Paragraph (H)
(collectively, tie "Collateral"). This Amended Agreement shall constitute a self-operative Security
Agreement under riicle 9 of the Uniform Commercial Code with respect to such rights and
property, but the Morigzzor agrees to execute and deliver on demand such other instruments as
the Mortgagee may request-in order to create or perfect its security interest or to impose the lien
hereof more specifically upov-any of such rights and property. The Mortgagor hereby appoints
the Mortgagee its agent and aitorney-in-fact (which appointment shall be deemed to be an agency
coupled with an interest), with fu'i power of substitution, to execute, deliver and file on its behalf
any UCC-1 financing statements,-UCC-3 continuation statements and any other instruments
necessary to create or perfect the Mortgsgee’s security interest upon any of the Collateral granted
in this Paragraph which the Mortgagur nas failed or refused to execute and deliver to the
Mortgagee within ten (10) days after notice sud request by the Mortgagee to so execute and
deliver. The Mortgagee shall have all the rights and remedies under this Mortgage, or under any
applicable law or agreements with the Mortgagur, of a Secured Party under the Uniform
Commercial Code in addition to those specified here.n:

This Mortgage shall be effective as a UCC-1 financing statement pursuant to the Uniform
Commercial Code of Illinois (810 ILCS 5/1-101 et. seq.).

And the Mortgagor covenants, represents and warrants with in» Mortgagee that;
ARTICLEI

TERMS, COVENANTS, CONDITIONS,
REPRESENTATIONS AND WARRANTIES

The Mortgagor covenants, represents and warrants to the Mortgagee as follows:

Section 1.1, Compliance with Mortgagor's Obligations. The Mortgagor will carry out and
perform the Mortgagor's Obligations within the time and in the manner required by the Guaranty
and this Mortgage.

Section 1.2. Maintenance of the Mortgaged Property and Compliance with Laws. The
Mortgagor, shall (at its expense in so far as is applicable by the context):

(a) maintain the Improvements in good and substantial order and repair and
in such fashion that the value and utility of the Mortgaged Property will not be diminished and
will make or cause to be made all necessary and appropriate repairs, replacements, and renewals
65988865.2
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thereof, whether interior or exterior, structural or non-structural; all repairs, replacements and
renewals to be at least equal, in quality and class, to that of the original Improvements;

) not use or cause the whole or any part of the Mortgaged Property to be
used in such a manner as to cause the same to be subject to forfeiture under applicable laws. In
the event that any person or entity, in possession of the whole or any part of the Mortgaged
Property, or otherwise, may, by acts or omissions, cause the Mortgaged Property to be subject to
forfeiture, the Mortgagor, within five (5) days after receiving notice of the cccurrence of any such
act or omission, shall notify the Mortgagee of the occurrence of such act or omission and shall
commence such legal proceedings against the party committing or permitting the acts or
omissions as shall be necessary to prevent such forfeiture;

© comply with, or cause to be complied with, all laws, statutes, codes, acts,
ordinances, < orders, judgments, decrees, injunctions, rules, regulations, permits, licenses,
authorization, -Jiiections and requirements of all governments, departments, commissions,
boards, courts,” autlicrities, agencies, officials and officers which may, as at the date of this
Mortgage or therealier, affect the Mortgaged Property or any part thereof or its use or condition,
or which may affect ary adjoining sidewalks, curbs, vaults and vault space if any, or streets or
ways in so far as the Mortgapsr is required to comply therewith;

(d) comply witk; o1, cause to be complied with, all requirements of the issuer of
any policy(s) of insurance covering er affecting the whole or any part of the Mortgaged Property:

(e) not do or permit sy act or thing which is contrary to the requirements or
prohibitions of any document of record affecting the Mortgaged Property nor commit or permit
any waste of or any nuisance in, at or on the Martgaged Property or any part thereof.

Section 1.3. Alterations. None of the Improvéraents or any part or portion thereof, and
none of the Personal Property or any part or portici chereof, shall be removed, altered or
demolished without the prior written consent of the Morigagee in each instance, provided,
however, that the Mortgagor shall have the right, without the consent of the Mortgagee, to remove
and dispose of, free from the lien of this Mortgage, such Personal Property as from time to time
may become worn out or obsolete, provided that, simuitaneously ‘wick or prior to such removal,
any such Personal Property shall be replaced with Personal Propertyof like kind and value at
least equal to that of the replaced Personal Property and free from any t'tle retention, security
interest or other encumbrance.

Section 1.4. Taxes and Other Charges; Mortgage Taxes. (a) The Mortgagar »ail pay when
due (1) all liens of any kind, taxes of any kind and nature (including but not limit¢d . real and
personal property taxes and income, franchise, withholding, profits and gross receipis)taxes),
assessments, water and sewer charges, rents and rates, and other governmental or municipal
charges, fines or impositions relating to the Mortgaged Property or any part thereof, and (ii) taxes
upon the rents, revenues, income or profits of the Mortgaged Property, or taxes arising in respect
of the occupancy, use or possession of the whole or any part thereof, which, if not paid, shall result
in the imposition of a lien upon the Mortgaged Property, and the Mortgagor will promptly deliver
official receipts therefor to the Mortgagee.

(b) The Mortgagor will not claim any deduction from the taxable value of the
Mortgaged Property by reason of this Mortgage nor shall the Mortgagor claim or be entitled to
any credit agamst the principal and interest due and owing under the Evidence of Indebtedness
and this Mortgage for any taxes, assessments, water rates or other governmental or municipal
65988865.2
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charges, bonds or impositions paid by the Mortgagor relating to the Mortgaged Property.

(@ In the event of the passage after the date of this Mortgage of any law of the
state wherein the Mortgaged Property is located deducting from the value of land for the purposes
of taxation any lien thereon, or changing in any way the laws for the taxation of mortgages or
debts secured by mortgages for state or local purposes, or the manner of the collection of any such
taxes so as to affect this Mortgage, or the Debt, the Mortgagee shall have the right to give thirty
(30) days written notice to the Debtor or owner of the Mortgaged Property requiring the payment
of the Debt, and if such notice be given, the Debt shall become due, payable and collectible at the
expiration of said thirty (30} days. Unless prohibited by applicable law, any notice given pursuant
to this Subsection requiring the payment of the Debt shall provide an option to the Mortgagor, in
lieu of suchacceleration, to either pay to the Mortgagee an amount or amounts equal to any and
all sums payable by the Mortgagee as taxes or otherwise by reason of such laws including taxes, if
any, payabl¢ omthe amounts so paid to the Mortgagee or, in the alternative, pay the Debt in full.
If the notice as nirovided above be given, the payment of said sums described in the preceding
sentence or the 1)zoi, as may be the case, shall become due, payable and collectible at the
expiration of the thirty (29) day period referred to above.

(d) i at any time the United States of America, any state thereof or any
governmental subdivision of 2i1y such state, shall require (i) revenue or other stamps to be affixed
to the Evidence of Indebtedness ot this Mortgage, or (i) the payment of any taxes or fees on this
Mortgage, or the Evidence of Indectadiiess or in connection with the recording of this Mortgage or
any amendment, extension or modificat’on hereof, the Mortgagor will pay the same, with interest
and penalties thereon, if any.

Section 1.5. Tax and Insurance Deposits. At any time, the Mortgagee, at its option, to be
exercised by ten (10) days prior written notice to'the Mortgagor, may require that the Mortgagor
deposit with the Mortgagee, monthly, one-twelfth (1/12th) of the annual charges for ground or
other rent, if any, insurance premiums and real estate tax%3, assessments, water, sewer and other
charges which might become a lien upon the Mortgagea P'roperty (or any part thereof) and the
Mortgagor shall, accordingly, make such deposits. In additior; il yrequired by the Mortgagee, the
Mortgagor shall simultaneously therewith deposit with the Mortzagee a sum of money which,
together with the monthly installments aforementioned, will be suificient to make each of the
payments aforementioned at least thirty (30) days prior to the date on“=hich such payments are
due. Should said charges not be ascertainable at the time any deposit is required to be made with
the Mortgagee, the deposit shall be made on the basis of an estimate made by the Mortgagee in its
sole discretion, and when the charges are fixed for the then current year, the Mortgagor shall
deposit any deficiency with the Mortgagee. All funds so deposited with the Meitsjaeze shall be
held by it, but not in escrow and, except to the extent required by applicable law, witnsut interest,
and, provided that no "Event of Default” (as defined below in Section 2.1.1), shall havs azcurred
and be continuing, shall be applied in payment of the charges aforementioned when and as
payable, to the extent the Mortgagee shall have such funds on hand. Should an Event of Default
occur and be continuing, the funds deposited with the Mortgagee, as aforementioned, may be
applied in payment of the charges for which such funds shall have been deposited or to the
payment of the Debt or any other charges affecting the security of the Mortgagee, as the
Mortgagee see fit, but no such application shall be deemed to have been made by operation of law
or otherwise until actually made by the Mortgagee as herein provided, nor shall any application
be deemed to affect any right or remedy of the Mortgagee hereunder or under any statute or rule
of law. If deposits are being made with the Mortgagee, the Mortgagor shall furnish the Mortgagee
with bills for the charges for which such deposits are required to be made hereunder and/or such
other documents necessary for the payment of same, at least fifteen (15) days prior to the date on
65988865.2
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which the charges first become payable.

Section 1.6. Warranty of Title. The Mortgagor represents and warrants that it is the fee
simple owner of the Mortgaged Property free of defects, liens, and encumbrances of any nature
other than those exceptions to title as set forth in the Mortgagee's title insurance policy or the
marked title insurance commitment delivered to the Mortgagee as of the date hereof and insuring
the lien of this Mortgage and any existing loan from Lender to Mortgagor. The Mortgagor
warrants that this Mortgage is and will be maintained as a valid first lien on the Mortgaged
Property subject only to the above-mentioned exceptions, and will defend the same against the
claims of all persons or entities whomsoever, At the Mortgagor's sole cost and expense, the
Mortgagor forthwith upon the execution and delivery of this Mortgage, and thereafter from time
to time, will.cause this Mortgage, and any security instrument creating or evidencing the lien or
security iniciest hereof upon the Mortgaged Property and each instrument of further assurance,
to be filed, vegistered or recorded in such manner and in such places as may be required by any
present or futuiedaw to publish notice of and fully to protect the lien hereof upon, and the lien of
the Mortgagee in, chie Mortgaged Property.

Section 1.7, Right of Mortgagee to Defend and Uphold the Lien: Costs. (a) The Mortgagee
shall have the right to appea:-in and defend any action or proceeding brought with respect to the
Mortgaged Property and to bring any action or proceeding, in the name and on behalf of the
Mortgagor, which the Mortgagee,in its sole discretion, believes should be brought to protect its
mnterest in or the title to the Mortgaged Property. The Mortgagee may take such action by
attorneys selected by the Mortgagee.

o) If any action or procesiing be commenced, whether adversary or not
(including an action to foreclose this Mortgage or to collect the Debt), to which action or
proceeding the Mortgagee is made a party, or in ‘wkich it becomes necessary to defend, uphold or
enforce the lien of this Mortgage, the Mortgagee 124y prosecute, defend or participate in such
action or proceeding by attorneys selected by the Mortgage,

© All sums paid by the Mortgagee for thie vxpense of any such action or
proceeding described in this Section including any appellate proseeding in connection herewith
(including without limitation, reasonable attorneys' fees and disbursements at trial and appellate
level} shall be paid by the Mortgagor to the Mortgagee, upon demand, +¢gether with interest from
the date that such sum is advanced, payment made or expense incurred, to @ad including the date
of reimbursement, computed at the Default Rate. Any such sum paid by ine Mortgagee and the
interest thereon shall be a lien on the Mortgaged Property prior to any claim, lien right, title or
Interest in, to or on the Mortgaged Property attaching or accruing subsequent to t'ie lien of this
Mortgage, and shall be deemed to be secured by this Mortgage and evidenced by the Evidence of
Indebtedness.

(d) In the event the maturity of the principal amount of the Debt shall be
accelerated by reason of a default under the Evidence of Indebtedness, this Mortgage, or any
other instrument given to secure the payments provided to be made pursuant to the Evidence of
Indebtedness, in addition to the costs and fees described above in Subsection (c), the Mortgagor
shall pay to the Mortgagee, upon demand, together with the interest thereon at the Default Rate,
the fees and costs incurred by the Mortgagee, following such acceleration, in obtaining an
appraisal of the fair market value of the Mortgaged Property prepared by an appraiser, duly
qualified under applicable law and governmental regulations to issue appraisals of real property
to the Mortgagor in connection with the approval of loans so secured, and the fees and costs
incurred by the Mortgagor in obtaining an Environmental Survey of the Mortgaged Property, as
65988865.2
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defined below in Subsection 1.24 (f). Upon reasonable notice to the Mortgagor, the Mortgagee, its
officers, employees, agents and contractors, may enter the Mortgaged Property to conduct the
Environmental Survey. Any such fees and costs paid by the Mortgagee and the interest thereon
shall be a lien on the Mortgaged Property prior to any claim, lien, right, title or interest in, to or
on the Mortgaged Property attaching or accruing subsequent to the lien of this Mortgage, and
shall be deemed to be secured by this Mortgage and evidenced by the Evidence of Indebtedness.

Section 1.8. Insurance Coverage. The Mortgagor, until the Debt secured by this Mortgage
shall be fully paid and satisfied, shall keep, as applicable, the Mortgagor, the Improvements and
the Personal Property insured, by a company or compantes and in form, amounts and with
coverage and deductibles satisfactory to Mortgagee premiums prepaid, insurance policies in
companies coverages, and amounts satisfactory to Mortgagee, insuring the Mortgaged Property
against loss‘or damage by fire and such other hazards as may be requested by Mortgagee,
including, batawet by way of limitation, extended coverage, flood, vandalism, malicious mischief,
and sprinkler lenxage; an all-risks course of construction insurance policy (builder’s risk); and
owners and general) contractor’s general liability insurance, public liability insurance and
workers’ compensatic:l 1wsurance. All policies shall contain loss payable clauses satisfactory to
Mortgagee, shall be delivered to Mortgagee, and shall comply with the Minimum Insurance
Coverage Schedule attached liereto as Schedule B and made a part hereof.

Section 1.9. Insurance Proceads. (a) The Mortgagor shall give the Mortgagee prompt
notice of any damage or destructica by fire or casualty occurring at the Mortgaged Property and
the Mortgagor shall make such temgporary repairs as are necessary for the protection of the
Improvements. The proceeds of any insursnce paid on account of any damage or destruction to
the Mortgaged Property shall be paid over to the Mortgagee to be applied as hereinafter provided.
In the event any such insurance proceeds shell be paid to the Mortgagor or by two-party check
delivered to the Mortgagor, the Mortgagor shali forthwith pay such insurance proceeds to the
Mortgagee, or endorse such two-party check and delivérat to Mortgagee (as the case may be), and
the Mortgagor shall be personally liable for any suvzp insurance proceeds not paid to the
Mortgagee, notwithstanding any exculpation provision contaiiied in this Mortgage or in any other
Loan Document (as defined in Section 2.1.1¢h) of this Mortgage

(b) The Mortgagee shall have the option, in its‘sciwe discretion, to apply any
insurance proceeds it may receive by reason of damage or destruction to the Mortgaged Property
toward payment of the Debt, or the same may be paid over either wholly or in part to the
Mortgagor or to the heirs, successors or assigns of the Mortgagor for the repair of the
Improvements and Personal Property or for the erection of new Improvements'and the acquisition
and installation of new Personal Property in their place, or for any other pwrrise or object
satisfactory to the Mortgagee, and, if the Mortgagee shall receive and retain insuratica money for
such damage to the Mortgaged Property, the lien of this Mortgage shall be affected (nly by a
reduction of the amount of said lien by the amount of such insurance money received and retained
by the Mortgagee and applied toward payment of the obligations secured hereby.

Section 1.10. Condemnation. (a) The Mortgagor shall give the Mortgagee prompt notice of
any condemnation or eminent domain proceedings affecting the Mortgaged Property.

(b} The Mortgagor will not enter into any agreement for a Taking of the
Mortgaged Property, or any part thereof, without the prior written consent of the Mortgagee.

© In the event the whole or any part of the Mortgaged Property shall be the
subject of a Taking, or shall be voluntarily conveyed in lieu thereof prior to the payment in full of
65988865.2
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the Debt, the Mortgagor shall pay to the Mortgagee, during the period from the date of a Taking
(or conveyance in lieu thereof) to the payment in full of the Debt, the difference, if any, between
the interest payable thereon at the rate stipulated in the Evidence of Indebtedness in respect of
the Debt and the interest actually paid to the Mortgagor by the entity exercising the right of
eminent domain or to whom the Mortgaged Property was conveyed in lieu of the exercise of such
power. ;

d All Awards are hereby assigned to the Mortgagee. The Mortgagee and its
legal representatives, successors and assigns (at its or their option) are hereby irrevocably
authorized and empowered to collect and receive the Awards from the authorities making the
same, to give proper receipts and acquittances therefor in any of their names or in the name of the
Mortgagor -and to apply the same toward the payment of the Debt, the Evidence of Indebtedness
or this Mottgage, in such priority and proportions as the Mortgagee in its discretion shall deem
proper, although the Debt secured by this Mortgage then may not be due and payable. If the
Mortgaged Property is sold, through foreclosure or otherwise, prior to the receipt by the
Mortgagee of any iAwards, the Mortgagee shall have the right, whether or not a deficiency
judgment on the Evid<ne= of Indebtedness shall have been sought, recovered or denied, to receive
any Awards, or a portion Lhareof sufficient to pay the Debt, whichever is less,

(e) Notwnilistanding any Taking, the Mortgagor shall remain liable to perform
the Mortgagor's Obligations at ihe time and in the manner provided for pursuant to the
Mortgagor’s Obligations and in this-Mortgage and the Debt shall not be reduced until any Awards
shall have been actually received ana-arplied by the Mortgagee to the discharge of the Debt. The
Mortgagor shall file and prosecute its ciai or claims for any Awards in good faith and with due
diligence and cause the same to be collected «iid paid over to the Mortgagee. The Mortgagor,
further, hereby irrevocably appoints the Mortgagee and its officers and employees the attorney-in-
fact of the Mortgagor, coupled with an interest, ‘o file, prosecute, settle, and compromise its
claims for any Awards, to receive any Awards and t2 endorse any instruments with respect
thereto. The Mortgagor further agrees that although 1t.is hereby expressly agreed that the same
shall not be necessary in any event, the Mortgagor shall, vron demand, of the Mortgagee, make,
execute and deliver to it any and all assignments and other inscrunents sufficient for the purpose
of assigning any Awards to the Mortgagee, free, clear and dischiarsed of any encumbrances of any
kind or nature whatsoever.

Section 1.11. Estoppel Certificates.

(a) The Mortgagor, within twenty (20) days of the receipt o’ a request from the
Mortgagee, but not more frequently than twice in any twelve (12) month period, -+ill furnish a
written statement, duly acknowledged, of the amount due on the Debt and whether any offsets
and defenses exist against the Debt.

b The Mortgagee, within twenty (20) days of the receipt of a request from the
Mortgagor, but not more frequently than twice in any twelve (12) month period, will furnish to the
Mortgagor a statement setting forth the principal balance then outstanding on the Evidence of
Indebtedness, accrued interest thereon to the date of the statement and the date to which such
interest has been paid.

Section 1.12. Financial Statements. (a) The Mortgagor agrees to furnish or cause to be
furnished to the Mortgagee, within ninety (90) days next following the end of its fiscal or
calendar year, as the case may be, with a complete financial and operating statement of (i) the
Mortgagor, (ii) the Mortgagor's subsidiaries if Mortgagor is a corporation, (iii) each of the
659888652
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general partners comprising Mortgagor if Mortgagor is a partnership, (iv) each of the managers
or if no managers, each of the members of Mortgagor if Mortgagor is a limited liability
company, (v} any guarantor of the payment of the Loan andfor of this Mortgage or of any
construction of the Mortgaged Property (each, a “Guarantor” and collectively the “Guarantors”),
and (vi) each tenant of the whole or any part of the Mortgaged Property affiliated with or owned
In whole or part by the Mortgagor or by any such Guarantor, each such statement shall be in a
form and shall contain such information as the Mortgagee may require, and to he dated as of
December 31, or the last day of any fiscal year of each entity required to comply with this
Section if not a calendar year, of each year during the term of this Mortgage. Each such
statement shall (1) include, without limitation, a balance sheet (which, if applicable, shall be a
consolidated balance sheet), an income statement, a statement of partner's capital (to the
extent applicable to such entity) and a statement of cash flow and of all of its contingent
liabilities, {Z) be prepared in accordance with generally accepted accounting principles, in
reasonable detail; and (3) be certified as correct by a Certified Public Accountant satisfactory to
the Mortgagee:

(b} cromptly after a request therefor, the Mortgagor shall furnish to the
Mortgagee such other firancial data or information as the Mortgagee may reasonably request
from time to time.

(©) at the sams time as it delivers the financial statements required under
the provisions of Subsections (a) and-() above, the Mortgagor shall furnish to the Mortgagee a
certificate sighed by the Mortgagor; tv, the effect that no default under the Evidence of
Indebtedness, an Event of Default under this Mortgage nor a default in or under any other
agreement to which the Mortgagor is a partv-or by which it is bound, or by which any of its
properties or assets may be affected, and no vvent which, with the giving of notice or the lapse
of time, or both, would severally constitute tuzh an event of default, has occurred, and
specifying in reasonable detail, the exceptions, if ar.y,t= such statement.

(d) If any of the parties required to comply with this Section are individuals,
then such individuals shall furnish to the Mortgagee, within tarez hundred fifteen (315) days of
the filing thereof, a true copy of such individuals Federal Income T'ax returns for the preceding
calendar year.

(e) The Mortgagee shall have the right to inspect the beuks and records of the
Mortgagor at reasonable times.

0 Failure to provide the financial statements, tax returns an4 oZaer financial
information required by this Section 1,12 shall entitle the Mortgagee to, in additior'ts2nd not in
limitation of the other remedies the Mortgagee is afforded hereunder, increase the rate o: interest
payable under the Note by three (3%) percent per annum for the longer of (i) thirty (30) days, or
(1) such date as the financial statements, tax returns and other financial information are
delivered to the Mortgagee.

Section 1.13. Restrictions on Sales and Transfers. The Mortgagar shall not, without the
prior consent in writing of the Mortgagee, voluntarily change the use of the Mortgaged Property
or sell, transfer, or convey its interest in the Mortgaged Property or any part thereof in or by any
one or series of transactions or permit the Mortgaged Property or any part thereof or any interest
therein to be sold, transferred, or conveyed. For the purposes of this Section a "sale" shall include:

(1) if the Mortgagor is a corporation, a majority of its voting shares of stock shall be sold,
transferred or pledged, or the majority interest therein shall be transferred by the issuance of new
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shares or otherwise, in any one or series of transactions; or, (II) if the Mortgagor is a partnership,
limited liability company, joint venture or similar entity, the majority of the interest or interests
in the Mortgagor be sold, transferred or pledged or the majority of the interests therein be
transferred or diluted by the admission of new partners, members or otherwise, in any one or
series of transactions; or, if by operation of law, either the Mortgaged Property or such voting
shares or interests shall be sold, transferred or pledged, in any one or series of transactions.
Consent to one such transaction shall not be deemed to be a waiver of the right to require such
consent to further or successive transactions.

Section 1.14. Restrictions on Leasing and Further Encumbrances. The Mortgagor shall
not, without first obtaining the prior consent of the Mortgagee in each such instance:

(a) mortgage, convey or grant a lien subordinate to this Mortgage on the
Mortgaged Property, or on any or all of the Land, Improvements, Personal Property or
Appurtenancesof which it is comprised;

(b} co''ect any Rents for a period of more than one (1) month in advance other
than the security depos:ted in connection with a Lease;

(© further piedge, transfer, mortgage or otherwise encumber or assign the
Leases and Rents;

(d) walve, excuse, cunuone, discount, set-off, compromise, cancel, terminate or
In any manner release or discharge, any ‘enant under any Lease, of and from any obligations,
covenants and agreements by said tenan: to-be kept, observed and performed, including the
obligation to pay rent thereunder, in the mannar and at the place and time specified therein;

(e) cancel, terminate or consent toany surrender of any Lease, except as may
be provided in any such Lease, or commence an action ot ¢jectment or any summary proceedings
for dispossession of the tenant under any Lease or execute 21y right to recapture provided in any
Lease;

© execute or permit to exist any Lease except ior accupancy by the lessee
under and pursuant to a written lease in form and substance satisfact2ry.to the Mortgagee and
with a lessee satisfactory to Mortgagee;

(2 modify, amend, extend or renew any Lease, or permit tae Jussee under any
Lease to assign the tenancy thereunder unless such lessee has such right of assigaricut under its
lease without the necessity of obtaining Mortgagor's consent thereto:

(h) relocate any tenant under any Lease, nor consent to any modification of the
express purposes for which such space has been leased, nor consent to any subletting of all or any
portion of the Mortgaged Property, or to an assignment of any Lease or a further subletting of any
sublease, except as may be provided in any Lease;

0] consent or agree to accept a subordination of any Lease to any mortgage or
other encumbrance (other than this Mortgage) now or hereafter affecting the Mortgaged Property;

W) create or permit to exist any easement or restrictive covenant affecting the
Mortgaged Property.
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Consent to one such transaction shall not be deemed to be a waiver of the right to require such
consent to future or successive transactions.

Section 1.15. Liens. The Mortgagor shall discharge of record, by the filing of a bond
pursuant to court order or otherwise, any mechanic's or materialmen's lien or a judgment lien
filed against the Mortgaged Property, within thirty (30) days after the filing thereof.

Section 1.16. No Recorded Restrictions Based on Race, Etc. The Mortgagor shall not
execute or file or record any instrument which imposes a restriction upon the sale or occupancy of
the Mortgaged Property on the basis of race, sex, religion, national origin, color or creed. Upon
any violation of this undertaking, the Mortgagee may, at its option, declare the unpaid balance of
the Debt tohe immediately due and payable.

Section~1.17. Maintenance of Existence. The Mortgagor will, if other than a natural
person, do ali-tliungs necessary to preserve and keep in full force and effect its existence,
franchises, rights 2. privileges as a business or stock corporation, partnership, limited liability
company, trust or oth<r natity under the laws of the jurisdiction of its formation or incorporation
and will comply with ail regulations, rules, ordinances, laws, statutes, orders and decrees of any
governmental authority applicable to it or to the Mortgaged Property, or any part thereof. If the
Mortgagor heremn is a corpeiation, then the Mortgagor represents that the execution of this
Mortgage has been duly authorized by the Board of Directors of the Mortgagor and this Mortgage
1s made in the regular and ordinaiy csurse of business. If the Mortgagor herein is a partnership,
limited liability company or joint veniurz, then the Mortgagor represents that, as may be the case,
all of its general partners, members, aiid; to the extent required by law and its organizational
documents, 1ts limited partners, members, if axy; have authorized the execution of this Mortgage
and this Mortgage is made in the regular and crdinary course of business.

Section 1.18. Usury. Nothing herein or in thz Evidence of Indebtedness, and none of the
terms, covenants, conditions or obligations hereof or thériof shall impose or shall be deemed to
impose upon the Mortgagor an obligation to make any pavment, pay any interest or late charges
in excess of, or do any act or take any action, or forbear from deing any act or taking any action, in
violation of any statute, rule, ordinance or regulation in effect and effective as of the date of such
payment, act, action or forbearance. In no event shall the Mortgager te required to make any such
illegal or impermissible payment or to take or do any such illegal or irinermissible act or forbear
from so doing or so taking nor shall any such failure so to pay or act e such forbearance be
deemed a default hereunder. If the provisions of this Mortgage would at a=y time otherwise
require payment by the Mortgagor to the Mortgagee of an amount of interest in-excess of the
maximum amount then permitted by law, the interest payments to the Morigagee shall be
reduced to the extent necessary so that the Mortgagee shall not receive interest in éxiess of such
maximum amount. To the extent that, pursuant to the foregoing sentence, the Mortgagee shall
recelve interest payments hereunder in an amount less than the amount otherwise provided, such
deficit (the "Interest Deficit”) will accumulate and will be carried forward (without interest) until
the Debt is paid in full. Interest otherwise payable to the Mortgagee hereunder for any
subsequent period shall be increased by the maximum amount of the Interest Deficit that may be
so added without causing the Mortgagee to receive interest in excess of the maximum amount
then permitted by law. The terms, covenants, conditions and obligations hereof or of the Note
requiring any such illegal or impermissible payment, act, action or forbearance on the part of the
Mortgagor to be made or taken are deemed amended, modified or altered in such a manner as to
bring all and each of them into conformity with the applicable statutes, rules, ordinances or
regulations in respect of the Mortgagor and the Mortgagor hereby covenants and agrees to abide
by, conform to and comply with any and all such terms, covenants, conditions and obligations as
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so amended, modified or altered.

Section 1.19. Payment of Charges; Advances and Disbursements: Costs of
Administration and Enforcement.

(a) Upon default of the Mortgagor in the performance of any term, covenant,
condition or obligation by the Mortgagor to be performed under the Guaranty or this Mortgage, or
to pay, when due, any of the sums which the Mortgagor is required to pay as provided above in
Section 1.4;.the Mortgagee may, but shall not be obligated to, cure such default, or make such
payment ii:-che name and on behalf of the Mortgagor. All sums advanced and all expenses
incurred at‘arny time by the Mortgagee pursuant to this Section 1.19 or as otherwise provided
under the terwus; covenants, conditions or obligations of this Mortgage or under applicable law
shall be reimbursel by the Mortgagor to the Mortgagee, upon demand, and shall bear interest
from the date that s1¢h:sum is advanced, payment made or expense incurred, to and including
the date of reimbursenient, computed at the Default Rate. Any such sum paid by the Mortgagee
and the interest thereon shali-be a lien on the Mortgaged Property prior to any claim, lien, right,
title or interest in, to or on the Mrortgaged Property attaching or accruing subsequent to the lien of
this Mortgage, and shall be decmed to be secured by this Mortgage and evidenced by the
Guaranty and the Evidence of Indebtedness.

()] The Mortgagor siinil-bear and pay all direct and incidental expenses
(including, without limitation, attorneys' fees axd dishursements for legal services of every kind at
trial and appellate level) relating to the adwinistration of this Mortgage and the other Loan
Documents (as defined in Section 2.1.1(h) of thiz Mortgage) including, without limitation, the
performance of new appraisals of the Mortgaged Progerty necessitated by (i) the Mortgagee's
credit policy guidelines applicable to mortgage loans riade by Mortgagee or (ii) any regulatory
requirements imposed upon Mortgagee by any governmentlor quasi-governmental entity having
jurisdiction over Mortgagee. All such expenses paid by the Mcrtgz gee shall be reimbursed by the
Mortgagor to the Mortgagee, upon demand, and shall bear interest from the date that such sum is
advanced, payment made or expense incurred, to and including ke date of reimbursement,
computed at the Default Rate. Any such sum paid by the Mortgages and the interest thereon
shall be a lien on the Mortgaged Property prior to any claim, lien, right, titi» or interest in, to or
on the Mortgaged Property attaching or accruing subsequent to the lien of tiiz Mortgage, and
shall be deemed to be secured by this Mortgage and evidenced by the Guaranwy aud-the Evidence
of Indebtedness.

Section 1.20. Assignment of Leases and Agreements.

(a) Neither the Mortgagor nor any tenant under any Lease shall have the
right or power, as against the Mortgagee without its consent, to cancel, abridge or otherwise
modify tenancies, subtenancies, leases or subleases now or hereafter in effect in respect of all or
any part of the Mortgaged Property or the Improvements or to accept or make, as the case may be,
prepayments of installments of rent to become due thereunder. The Rents of the Mortgaged
Property are hereby transferred and assigned to the Mortgagee, and the Mortgagee shall have the
right to enter upon the Mortgaged Property for the purpose of collecting the same and to let and
operate the Mortgaged Property or any part thereof and to apply the Rents, either in whole or in
part, as the Mortgagee elects, to the payment of all charges and expenses of the Mortgaged
Property or in reduction of any part of the Debt or other sums due or to become due under the
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Guaranty, the Evidence of Indebtedness or this Mortgage. This assignment and grant shall
continue in effect until the Debt and all other obligations secured by this Mortgage are paid if full.
The Mortgagee hereby waives the right to enter upon the Mortgaged Property for the purpose of
collecting the Rents and the Mortgagor shall have a license to collect and receive the Rents until
an Event of Default hereunder, but such license of the Mortgagor may be revoked by the
Mortgagee upon any such Event of Default. From and after the occurrence of an Event of Default
hereunder all Rents collected or received by Mortgagor shall be accepted and held for Mortgagee
in trust and shall not be commingled with the funds and property of Mortgagor, but shall be
promptly paid over to Mortgagee. The Mortgagee may apply all Rents or any part thereof so
received hereunder, after the payment of all of its expenses including costs and attorneys' fees, to
the Debt in such manner as it elects or at its option the entire amount or any part thereof so
received msy be released to the Mortgagor.

o) All future Leases entered into after the execution of this Mortgage for the
whole or any part'uf the Mortgaged Property shall contain the following provision:

"Tenant/Lesses hzreby agrees not to look to the mortgagee of (1) the fee interest in
the premises dervsed by this Lease or (ii) the lease to which this Lease is
subordinate, in such ruortgagee’s capacity as mortgagee, mortgagee in possession,
successor in title to such interest, or otherwise, for accountability for any security
deposit required by the laridlird hereunder, unless said sums have actually been
received by said mortgagee as security for the tenant's performance of this Lease."

Section 1.21. Right of Inspectioi. <The Mortgagee and its agents shall have the right to
enter and inspect the Mortgaged Property at al’ reasonable times upon reasonable notice.

Section 1.22. Late Charges. If any instal!lment of interest or the unpaid principal
balance due under this Note or any required escrowr fund payment for taxes or insurance
becomes overdue for a period in excess of fifteen (15) days, Borrower shall pay to Lender upon
demand a late charge of four cents ($.04) for each dollar sc sverdue in order to defray part of the
increased cost of collection resulting from such late payments. \Payment of such late charges
does not excuse or cure a late payment.

Section 1.23. Environmental Matters. (a) For purposes of thiz Mortgage, the following
terms shall have the following meanings:

"Environmental Complaint" - shall mean any judgment, lier.. order, complaint,
notice, citation, action, proceeding or investigation pending before any Governméntal Authority,
including, without limitation, any environmental regulatory body, with respect to <r threatened
against or affecting the Mortgagor or relating to its business, assets, property or faciiiZia¢ or the
Mortgaged Property, in connection with any Hazardous Material or any Hazardous Discharge or
any Environmental Law,

"Environmental Laws" - shall mean all federal, state and local statutes,
ordinances, regulations and rules relating to environmental quality, health, safety, contamination
and cleanup, including, without limitation, the Clean Air Act, 42 U.S.C. [17401 ef seq.; the Clean
Water Act, 33 U.S.C. 01251 et seq., and the Water Quality Act of 1987; the Federal Insecticide,
Fungicide, and Rodenticide Act, 7 U.S.C. (1136 et seq.; the Marine Protection, Research, and
Sanctuaries Act, 33 US.C. [ 1401 et seq.; the National Environmental Policy Act, 42 U.S.C.
04321 et seq.; the Noise Control Act, 42 U.S.C. 14901 et seq.; the Occupational Safety and Health
Act, 29 U.S.C. (651 et seq.; the Resource Conservation and Recovery Act, 42 U.S.C. 116901 et seq.,
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as amended by the Hazardous and Solid Waste Amendments of 1984; the Safe Drinking Water
Act, 42 U.8.C. [300f et seq., as amended by the Superfund Amendments and Reauthorization Act,
the Emergency Planning and Community Right-to-Know Act, and Radon Gas and Indoor Air
Quality Research Act; the Toxic Substances Control Act, 15 U.S.C. 02601 et seq.; the Atomic
Energy Act, 42 U.S.C. 012011 e seq., and the Nuclear Waste Policy Act of 1982, 42 U.S.C. 01 10101
et seq.; and state lien and superlien and environmental cleanup statutes, with implementing
regulations and guidelines, Environmental Laws shall also include all state, regional, county,
municipal and other local laws, regulations and ordinances insofar as they are equivalent or
similar to the federal laws recited above or purport to regulate Hazardous Materials.

"Governmental Authority" - shall mean any federal, state, or local government,
governing bady, agency, court, tribunal, authority, subdivision, bureau or other recognized body
having junzdiction to enact, promulgate, interpret, enforce, review or repeal any Environmental
Law.

‘Rarardous Discharge" - shall mean any release of a Hazardous Material caused
by the seeping, spiiling; leaking, pumping, pouring, emitting, using, emptying, discharging,
injecting, escaping, leacning, dumping or disposing of any Hazardous Material into the
environment, and any labilityfor the costs of any cleanup or other remedial action.

"Hazardous Materials" - shall mean, without limitation, the following, including
mixtures thereof any hazardous-substance, pollutant, contaminant, waste, by-product or
constituent regulated under the Comjpichensive Environmental Response, Compensation and
Liability Act, 42 U.S.C. 09601 et seq.; cii-4nd petroleum products and natural gas, natural gas
liquids, liquefied natural gas and synthetic gas-usable for fuel; pesticides regulated under the
Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. 0136 et seq.; asbestos and
asbestos-containing materials, PCBs and other substances regulated under the Toxic Substances
Control Act, 15 U.8.C. 02601 et seq.; source matesial, special nuclear material, by-product
material and any other radicactive materials or radioactivc wastes, however produced, regulated
under the Atomic Energy Act or the Nuclear Waste Policy Act of 1982; chemicals subject to the
OSHA Hazard Communication Standard, 29 C.F.R. 01910.1500 et seq.; and industrial process
and pollution control wastes whether or not hazardous within the meaning of the Resource
Conservation and Recovery Act, 42 U.S.C. 06901 et seq.

) The Mortgagor covenants, represents and warran:s that:

)] to the best of the Mortgagor's knowledge, after doe. inquiry and
investigation, the Mortgaged Property has never been used by previous owneis aperators or
occupants or the Mortgagor to generate, manufacture, refine, transport, treat, sterz, handle or
dispose, transfer, produce, process or in any manner deal with any Hazardous Materiai,

(i1) the Mortgagor has not received a summons, citation, directive,
letter or other communication, written or oral, from any Government Authority concerning any
Intentional or unintentional action or omission on the Mortgagor's part which had resulted in the
violation of any Environmental Laws, as the same may relate to the Mortgaged Property,

(1)  to the best of the Mortgagor's knowledge, after due inquiry and
Investigation, no lien has been attached to any revenues or any real or personal property owned
by the Mortgagor and located in the state where the Mortgaged Property is located, including, but
not limited to the Mortgaged Property, for "Damages" and/or "Cleanup and Removal Costs", as
such terms are hereinafter defined in any Environmental Law, or arising from an intentional or
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unintentional act or omission in violation thereof by the Mortgagor or by any previous owner
and/or operator of such real or personal property, including, but not limited to the Mortgaged
Property,

(tv)  the Mortgagor has duly complied, and shall continue to comply,
with the provisions of the Environmental Laws governing it, its business, assets, property,
facilities and the Mortgaged Property, and shall keep the Mortgaged Property free and clear of
any liens imposed pursuant to such laws,

) the Mortgagor shall not, and shall not permit any of its officers,
partners, members, employees, agents, contractors, licensees, tenants, occupants or others to
generate, manufacture, refine, transport, treat, store, handle, dispose, transfer, produce, process
or in any imanner deal with any Hazardous Material on the Mortgaged Property except in
accordance witliall Environmental Laws applicable thereto,

{v)  there is not now outstanding any Environmental Complaint issued
by any Governmental Avthority to the Mortgagor or relating to the Mortgagor's business, assets,
property, and facilities‘or the Mortgaged Property under any Environmental Law, and there is
not now existing any condition which, if known by the proper authorities, could result in any
Environmental Complaint, and tuat

(viy)  the Larigagor has, and will continue to have, all necessary licenses,
certificates and permits under the Lrvironmental Laws relating to the Mortgagor and its
facilities, property, assets, and business, snd the Mortgaged Property and the foregoing are in

compliance with all Environmental Laws,

(c) If the Mortgagor receives 2oy notice of (i) the presence of Hazardous
Materials on the Mortgaged Property, (il) any -iclation of or noncompliance with any
Environmental Law, (iii) the occurrence of a Hazardouz Discharge on or about any asset,
business, facility or property of the Mortgagor or cansed by the Mortgagor, or (iv) any
Environmental Complaint affecting the Mortgagor or the Mortgaged Property or the Mortgagor's
operations, assets, business, facilities or properties, then the Mortgagor will give written notice of
the foregoing to the Mortgagee within ten (10) days of receipt theceof and shall (1) promptly
comply with the Environmental Laws and all other laws, regulations, r2eolutions and ordinances
to correct, contain, cleanup, remove, resolve or minimize the impact of such Hazardous Materials,
Environmental Discharge or Environmental Complaint and (2) shall (i) pos. a hond from a surety
or (11} cause a lending institution to issue a letter of credit for the benefit of the Mo teagee and any
Governmental Authority requiring the same; the surety or the lending institutic:, 4nd the form,
the substance and the amount of the bond or letter of credit to be satisfactory to thz MMortgagee
and satisfactory to the applicable Governmental Authority, or shall give to the Mortgagce aind the
applicable Governmental Authority such other security satisfactory in form, substance and
amount to both the Mortgagee and the applicable Governmental Authority to assure that the
Mortgagor does correct, contain, cleanup, remove, resolve or minimize the impact of such
Hazardous Materials, Environmental Discharge or Environmental Complaint.

()] Notwithstanding the foregoing provisions of Subsection {c) above, the
Mortgagor shall have the right (1) to contest (a "Contest") by appropriate administrative, legal or
equitable proceedings, diligently prosecuted, in good faith, in its name or in the name of the
Mortgagee if required by law, at the sole cost and expense of the Mortgagor, the validity or
applicability of any Environmental Laws, or any Environmental Complaint against the
Mortgaged Property or the Borrower, and (1) to postpone compliance with the Environmental
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Laws until the final determination of such Contest without violating the provisions of this
Mortgage provided, however:

(i) enforcement proceedings with respect to any and all Environmental
Laws are deferred or stayed during the pendency of the Contest,

(i1) the Mortgagee shall not be subject to any civil or criminal or other
penalties or liabilities, costs or expenses by reason of any such Contest or postponement in
complying with the Environmental Laws,

(iii)  the Mortgagor shall (i) post a bond, cause the issuance of a letter of
credit or pravide such other security required under the provisions of Subsection (c) above,

(iv}  the lien of this Mortgage shall not be impaired in the sole judgment
of the Mortgagce and no default shall exist under this Mortgage,

W any Contest shall be instituted promptly after Mortgagor receives
notice of the existence 'of any Environmental Law which imposes an obligation upon the
Mortgagor or the Mortgagee or any Mortgagor receives notice of any Environmental Complaint
which asserts any obligation-o: liability affecting any Mortgagor, the Mortgagee or all or any
portion of the Mortgaged Property, and such Contest shall at all times be diligently prosecuted
until a final disposition is obtained that negates such assertion of obligation or liability, and

(vi}  the Mortgagr shall notify the Mortgagee in writing within ten (10)
days after commencement of a Contest, and sh-li give the Mortgagee a monthly report, during the
period of a Contest, on the Mortgagor's progreas with respect thereto, and shall promptly give the
Mortgagee such other information with respect chereto as the Mortgagee shall reasonably
request,

(vi)  The Mortgagee will, at the €vpense of the Mortgagor, execute and
deliver any documents jurisdictionally necessary or proper to prosceute such Contest proceedings.
The Mortgagee, at the cost and expense of the Mortgagor, sheil have the right (but not the
obligation) to join in any Contest.

(e) Without limitation of the Mortgagee's rights ‘unier this Mortgage or
applicable law, the Mortgagee shall have the right, but not the obligation;, to-czercise any of its
rights to cure as provided in this Mortgage or to enter onto the Mortgaged Property or to take
such other actions as it deems necessary or advisable to correct, contain, cleanup; reineve, resolve
or minimize the impact of, or otherwise deal with, any such Hazardous Material, ilazardous
Discharge or Environmental Complaint upon its receipt of any notice from any person oi entity or
Governmental Authority, informing the Mortgagee of such Hazardous Material, Hazardous
Discharge or Environmental Complaint, which if true, could adversely affect the Mortgagor or any
part of the Mortgaged Property or which, in the sole opinion of the Mortgagee, could adversely
affect its collateral security under this Mortgage. All reasonable costs and expenses incurred and
paid by the Mortgagee in the exercise of any such rights shall be paid by the Mortgagor to the
Mortgagee upon demand, together with interest from the date that such sum is advanced,
payment made or expense incurred, to and including the date of reimbursement, computed at the
Default Rate. Any such sum paid by the Mortgagee and the interest thereon shall be a lien on the
Mortgaged Property prior to any claim, lien, right, title or interest in, to or on the Mortgaged
Property attaching or accruing subsequent to the lien of this Mortgage, and shall be deemed to be
secured by this Mortgage and evidenced by the Guaranty and the Evidence of Indebtedness.
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(4] Upon reasonable notice to the Mortgagor, the Mortgagee, its officers,
employees, agents and contractors, may enter the Mortgaged Property to inspect it and to
conduct, complete and take such tests, samples, analyses and other processes (an “Environmental
Survey") as the Mortgagee shall require to determine the Mortgagor's compliance with this
Subsection and the Environmental Laws. The costs, expenses and fees of the Mortgagee of such
entry, inspection, tests, samples, analyses and processes shall be paid and reimbursed by the
Mortgagor to the Mortgagee, upon demand, together with interest from the date that such sum is
advanced, payment made or expense incurred, to and including the date of reimbursement,
computed at the Default Rate. Any such sum paid by the Mortgagee, with interest thereon at the
rate provided to be paid on the indebtedness secured by this Mortgage, shall be a lien on the
Mortgaged Property prior to any claim, lien, right, title or interest in, to or on the Mortgaged
Property attzching or accruing subsequent to the lien of this Mortgage, and shall be deemed to be
secured by tiis Mortgage and evidenced by the Guaranty and the Evidence of Indebtedness.

) Upon written request, the Mortgagor shall provide to the Mortgagee the
following information peptaining to all operations conducted in or on the Mortgaged Property:

W copies of all licenses, certificates and permits under the
Environmental Laws;

(i) material-safety data sheets and maps, diagrams and site plans
showing the location of all storage arcas and storage tanks for all Hazardous Materials or other
chemicals in, used at, manufactured at, Lipight to or stored at the Mortgaged Property;

(i)  copies of all materials filed with any Governmental Authority;
(iv)  a description of the oparations and processes of the Mortgagor; and

W) any other information which the Mortgagee may reasonably
require.

(h) The Mortgagor and each of the general partac:s.in Mortgagor if Mortgagor
i1s a partnership and each of the members of Mortgagor if Morigaior.is a limited Liability
company, covenants and agrees, at its sole cost and expense, to indemuify protect, and save the
Mortgagee harmless against and from any and all damages, losses, liabilities, cbligations,
penalties, claims, litigation, demands, defenses, judgments, suits, proc:edings, costs,
dishursements or expenses of any kind or of any nature whatsoever (including, witncatlimitation,
costs and reasonable attorneys' fees and disbursement, generally, and at trial and zpgellate level
and experts' fees and disbursements) which may at any time be imposed upon, incuyred by or
asserted or awarded against the Mortgagee and arising from or out of:

(i) the Mortgagor's failure to perform and comply with this Section, or

(i1) any Hazardous Material, any Hazardous Discharge, any
Environmental Complaint, or any Environmental Law applicable to the Mortgagor, its operations,
business, assets, property or facilities, or the Mortgaged Property, or

(1)  the imposition of any lien against the Mortgaged Property to the
extent of damages caused by, or the extent of the recovery of any costs for the cleanup, release
or threatened release of any Hazardous Material; or
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(iv)  any action against the Mortgagor under this indemnity or the
assertion by the Indemnitor of any defense to its obligations hereunder.

Section 1.24. Further Advances. In addition to the Evidence of Indebtedness and the
Mortgagor’s Obligations, this Mortgage is intended to secure and provide for the payment and
performance of any and all obligations now due and owing or which may hereafter be or become
due or owing by the Mortgagor to the Mortgagee, including, without limitation, all amounts
advanced by the Mortgagee in accordance with the terms, conditions and provisions of this
Mortgage, to remedy an Event of Default hereunder (including reasonable attorney’s fees) and/or
to preserve the collateral mortgaged hereunder. The obligation of the Mortgagee to make further
or future sdvances or re-advances shall be optional with the Mortgagee. Advances and re-
advances 125y be made under the provisions hereof, or otherwise, to the present or any future
owner of the Martgaged Property.

ARTICLE II
DEFAULTS AND REMEDIES
Section 2.1.1. Events-or.Jefault-Optional Acceleration. The Debt shall become due, at the

option of the Mortgagee, upon the occurrence of any of the following events, which event shall be
an "Event of Default":

(a) after default in the payment or performance of the Mortgagor’s Obligations,

(b} after default in the payment when due and payable of any other sum of
money required to be paid or expended under ‘this Mortgage, the Guaranty, the Evidence of
Indebtedness, or any other Loan Document (as hereindttar defined),

(© if any warranty, representation or cértification made herein or in any
financial statement furnished pursuant hereto or in connsction with the Guaranty or the
indebtedness evidenced by the Evidence of Indebtedness and serured by this Mortgage (the
“Loan") shall be materially false,

(d) after default in keeping the Mortgaged Property, insured as herein
provided, .

(e) after default after notice and demand either in assigning sud' delivering
the policies insuring the Improvements or the Personal Property against loss &= horeinafter
provided for or in reimbursing the Mortgagee for premiums paid on such msurance, as
hereinabove provided for,

O after default upon request in furnishing a statement of the amount due on
this Mortgage and whether any offsets or defenses exist against the Debt, as hereinabove
provided for,

@ if the Mortgagor does or permits to be done anything that may in any way
impair the lien of this Mortgage or impair the value of the Mortgaged Property or any of the
Improvements or weaken or diminish the security intended to be given under and by virtue of this
Mortgage,

th) upon the failure of the Mortgagor to perform or comply with any other
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term, covenant, condition or obligation of this Mortgage or of the Note or of any term, covenant,
condition or obligation of any other agreement or instrument executed by the Mortgagor which
secures the Guaranty or the indebtedness evidenced by the Evidence of Indebtedness (collectively,
the "Loan Documents"), or of any other agreement between the Mortgagor and the Mortgagee, in
accordance with the terms hereof and thereof,

@) a default under, or any attempted withdrawal, cancellation or disclaimer
of liability under, any guarantee which guarantees payment of the Debt or any part thereof or the
construction of the Mortgaged Property, or under any agreement giving security for any such
guarantee;

G) the failure of (i) the Mortgagor, (i) if Mortgagor is a corporation, any
shareholderin Mortgagor, (iii) if Mortgagor is a partnership, any general partner in Mortgagor or
any sharehcidzr or partner in such general partner, (iv) if the Mortgagor is a limited liability
company, any meiaber, (v) any Guarantor or (vi) any entity directly or indirectly controlled by any
of the parties ‘covered by (1) through (vi) above, to perform or observe any term, covenant,
condition or obligatior of any bond, note, loan agreement, guarantee, or any other instrument or
agreement in connectioa jvith the borrowing of money or the obtaining of advances or credit, or of
any instrument given to secvre the same, to which such party and Mortgagee or its affiliates are
parties,

k) if a default vecrrr under any mortgage which is prior, equal or subordinate
.to the lien of this Mortgage or the mortgxgze under any such prior, equal or subordinate mortgage
commences a foreclosure action in connectizn with said mortgage;

O the further mortgage, pledse or encumbrance by the Mortgagor of the
Mortgaged Property or any part thereof or any ir.te:est therein without the prior written consent
of the Mortgagee;

(m)  the further assignment or encumbrz:ice by the Mortgagor of the Rents
arising from the Mortgaged Property, or any part thereof, withsut the prior written consent of the
Mortgagee in each instance;

(n) if the Mortgagor leases all or any part of th< Mortgaged Property in
violation of Section 1.14 hereof, or effects any changes in any lease in viaiation of Section 1.14
hereof;

(0) the occurrence, in the sole judgment of the Mortgagee, ri a material
adverse change in the identity, control, financial condition or operation of the Mortzayor or the
Mortgaged Property;

® if the Mortgaged Property ceases to be leased and managed by Mortgagor
or such other person or entity as may be approved by the Mortgagee in writing pursuant to a
written agreement satisfactory to the Mortgagee in form and substance;

) any default, for thirty (30) days after notice and demand, in the payment of
any taxes of any kind and nature, assessments, water and sewer charges, rents and rates, and
other governmental or municipal charges, fines or impositions relating to the Mortgaged Property
or any part thereof;

() any failure for thirty (30) days after notice and demand to exhibit to the
Mortgagee receipted bills for any taxes of any kind and nature, assessments, water and sewer
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charges, rents and rates, and other governmental or municipal charges, fines or impositions
herein referred to; or

() if the Mortgagee shall give the written notice specified above in Section
1.4(c); or

(t) the death of a Guarantor;

(w) any nonpayment of any Rate Management Obligation (as defined in that
certain Construction Loan Agreement by and between Mortgagor and Mortgagee dated as of the
date hereof) when due or the breach by Mortgagee of any term, provision, or condition contained
in any Rate Management Agreement (as defined in that certain Construction Loan Agreement by
and between Mortgagor and Mortgagee dated as of the date hereof).

Sectior-Z4.2. Events of Default-Automatic Acceleration. The Debt shall forthwith and
automatically becorie due, upon the occurrence of any of the following events which event shall
also be an "Event of Doranlt”:

if the Mortgagss or any Guarantor shall;
@ call 4 meeting of or make an assignment for the benefit of creditors,

(11) file a pelition in bankruptey, under Title 11 of the U.S. Code, as
amended (the "Bankruptey Code"), or be adjudicated insolvent or bankrupt, file a petition in
bankruptcy, or be adjudicated insolvent or Lankiwot,

(u1)  be the subject of ax. o:der for relief under the Bankruptcy Code, or
petition or apply to any tribunal for the appointmépt of a receiver or a trustee for it or a
substantial part of its assets,

(v)  file any petition seeking ary reorganization, arrangement,
composition, readjustment, liquidation, dissolution, or similar reliéf under any present or future
federal or state act or law relating to bankruptcy, insolvency, or other. relief for debtors, whether
now or hereafter in effect,

) have filed against it a petition, application i preceeding described
above in subdivision (iv) or such a petition, application or proceeding shall ha've bien commenced
against it, which remains undismissed or unstayed for a period of thirty (30) days 4r.incre,

(vi) by any act or omission indicate its consent to, appreval of or
acquiescence in any petition, application or proceeding described above in subdivision (iv) or in
the appointment of a custodian, receiver or any trustee for it or any substantial part of any of its
property,

(vi)  suffer any such custodianship, receivership or trusteeship to
continue undischarged for a period of thirty (30) days or more,

(viil)  conceal, remove or permit to be concealed or removed, any part of
its property, with intent to hinder, delay or defraud its creditors or any of them,

(ix)  make or suffer a transfer of any of its property which may be
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fraudulent under any bankruptey, fraudulent conveyance or similar law,

x) make any transfer of its property to or for the benefit of a creditor
at a time when other creditors similarly situated have not been paid,

(xi)  shall suffer or permit, while insolvent, any crediter to obtain a lien
upon any of its property through legal proceedings or distraint which is not vacated within thirty
(30) days from the date thereof, or

(xii)  generally not pay its debts as such debts become due.

Section 2.2. Grace Provision. If the Mortgagor shall fail to perform any of the terms,
covenants, p.ovisions or conditions of the Mortgagor’s Obligations or this Mortgage which provide
for the pay:neut of a sum of money only the Mortgagor shall have five (5) days after the date
provided in this Mortgage to cure such default and if the default is of such nature that it cannot
be cured by the payinent of a sum of money only then the Mortgagor shall have a period of fifteen
(15) days where no tine period is provided for performance (or such other number of days for
performance as may be eisowhere provided in this Mortgage) after notice from the Mortgagee to
cure such default. However, il such non-monetary default cannot reasonably be cured within such
fifteen (15) day period {(or sucli other number of days for performance as may be elsewhere
provided in this Mortgage) and thke Mortgagor shall have commenced to cure such default within
such fifteen (15) day period (or such sther number of days for performance as may be elsewhere
provided in this Mortgage) and therealrzr diligently and expeditiously proceeds to cure the same,
such fifteen (15) day period (or such ottier mumber of days for performance as may be elsewhere
provided in this Mortgage) shall be extended fsi-so long as it shall require the Mortgagor, in the
expeditious exercise of due diligence, to cure such default, it being understood that no extension
shall be for a period beyond sixty (60) days; previded, however, that the extension of the grace
period provided in this sentence shall not be applicab'e ta the delivery of any financial statements
or information required pursuant to Section 1.12 of thisWrtgage. Any payment of the whole or
any part of the principal sum due under the Mortgagor s 2bligations after the date provided in
the Guaranty for the making of such payment, shall bear intecest at the Default Rate, beginning
from such date that the payment was due.

Section 2.3. Waiver of Automatic Stay. The Mortgagor agrees (hat, in the event that the
Mortgagor, any guarantor of the Debt or any part thereof, any guarantor of the construction of the
Mortgaged Property, or any of the persons, parties or entities constituting the Mortgagor or any
such guarantor shall (i) file with any bankruptcy court of competent jurisdiction «.r he the subject
of any petition under the Bankruptcy Code, (ii) be the subject of any order for reliefissued under
the Bankruptcy Code, (iii) file or be the subject of any petition seeking any rériganization,
arrangement, composition, readjustment, liquidation, dissolution, or similar reliet wncer any
present or future federal or state act or law relating to bankruptey, insolvency, or other relief for
debtors, (iv) have sought or consented to or acquiesced in the appointment of any trustee, receiver,
conservator, or liguidator, or (v) be the subject of any order, judgment, or decree entered by any
court of competent jurisdiction approving a petition filed against such party for any
reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar relief
under any present or future federal or state act or law relating to bankruptcy, insolvency, or relief
for debtors, the Mortgagee shall thereupon be entitled and the Mortgagor irrevocably consents to
immediate and unconditional relief from any automatic stay imposed by Section 362 of the
Bankruptey Code, or otherwise, on or against the exercise of the rights and remedies otherwise
available to the Mortgagee as provided for herein, in the Guaranty, Evidence of Indebtedness, or
mn any other of the Loan Documents delivered in connection herewith and as otherwise provided
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by law, and the Mortgagor hereby irrevocably waives any right to object to such relief and will not
contest any motion by the Mortgagee seeking relief from the automatic stay and the Mortgagor
will cooperate with the Mortgagee, in any manner requested by the Mortgagee, in its efforts to
obtain relief from any such stay or other prohibition.

Section 2.4. Remedies. (a) Upon the occurrence of any Event of Default, the Mortgagee
may, in addition to any rights or remedies available to it hereunder or at law, take such action as
1t deems advisable to protect and enforce its rights against the Mortgagor and in and to the
Mortgaged Property, including the following actions, each of which may be pursued concurrently
or otherwise, at such time and in such order as the Mortgagee may determine, in its sole
discretion, without impairing or otherwise affecting the other rights and remedies of the
Mortgagee:

1) declare the entire unpaid Debt to be immediately due and payable;

(i1) enter into or upon the Mortgaged Property, either personally or by
its agents, nominees or-attorneys, and dispossess the Mortgagor and its agents and servants
therefrom, and thereupor. the Mortgagee may (A) use, operate, manage, control, insure, maintain,
repair, restore and otherwise-deal with all and every part of the Mortgaged Property and conduct
the business thereat, (B) complete any construction on the Mortgaged Property in such manner
and form as the Mortgagee déems advisable, (C) make alterations, additions, renewals,
replacements and improvements ¢o i on the Mortgaged Property, (D) exercise all rights and
powers of the Mortgagor with respect ‘v the Mortgaged Property, whether in the name of the
Mortgagor or otherwise, including the righ? t» make, cancel, enforce or modify Leases, obtain and
evict tenants, and demand, sue for, collect and zeeeive all earnings, revenues, rents, issues, profits
and other income of the Mortgaged Property and every part thereof, and (E) apply the receipts
from the Mortgaged Property to the payment of (hz Debt, after deducting therefrom all expenses
(including attorneys' fees) incurred in connection witli the aforesaid operations and all amounts
necessary to pay the taxes, assessments, insurance axd other charges in connection with the
Mortgaged Property, as well as compensation for the services of the Mortgagee, its agents and
employees;

(i)  institute a proceeding or proceedings; far the complete or partial
foreclosure of this Mortgage in accordance with the Illinois Foreclosuré Act (735 ILCS 5/15-1101
et. seq.);

(iv) sell the Mortgaged Property, and all estate, right, sitle, interest,
claim and demand of Mortgagor therein, and all rights of redemption thereof, a4 ane or more
sales, as an entirety or in parcels, with such elements of real and personal property, aid at such
time and place and upon such terms, as it may deem expedient, or as may be required by
applicable law, and in the event of a sale of less than all of the Mortgaged Property, this Mortgage
shall continue as a lien and security interest on the remaining portion of the Mortgaged Property;
and Mortgagor hereby expressly waives any and all rights to redemption and reinstatement
under 735 ILCS 5/15-1101 on its own behalf, on behalf of all persons claiming or having an
interest (direct or indirect) by, through or under Mortgagor and on behalf of each and every
person acquiring any interest in or title to the Land subsequent to the date hereof, it being the
intent hereof that any and all such rights of redemption of Mortgagor and such other persons, are
and shall be deemed to be hereby waived to the full extent permitted by applicable law:;

) institute an action, suit or proceeding in equity for the specific
performance of any covenants, conditions or agreements contained herein or in the Guaranty the
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Evidence of Indebtedness or in any other Loan Document;

(vi)  recover judgment on the Guaranty or the Evidence of Indebtedness
before, during, after or in lieu of any proceedings for the enforcement of this Mortgage;

(vil)  obtain the appointment of a receiver, custodian, trustee, liquidator
or conservator of the Mortgaged Property, to be vested with the fullest powers permitted under
applicable law, as a matter of right without regard to, or the necessity to disprove, the adequacy of
the security for the Debt or the solvency of Mortgagor or any other person liable for the payment
of the Debt, and Mortgagor and each other person so liable waives or shall be deemed to have
wailved such necessity and consents or shall be deemed to have consented to such appointment;

(viii)  with or without the entrance upon the Mortgaged Property, collect,
receive, sue‘10v-and recover in its own name all rents, issues, profits and cash collateral derived
from the Morigased Property; and after deducting therefrom all costs, expenses and liabilities of
every character 1acurred by Mortgagee in collecting the same and in using, operating, managing,
preserving and conirsiiing the Mortgaged Property, and otherwise in exercising Mortgagee's
rights under subsection /13 of this Section, including all amounts necessary to pay impositions,
insurance premiums and othcz charges in connection with the Premises, as well as compensation
for the services of Mortgagee an its attorneys, agents and employees, apply the monies arising as
aforesaid to the unpaid balance of {ne Note and any other portion of the Debt remaining unpaid,;

(1x)  pursue sozh other remedies as the Mortgagee may have under one
or more of the other Loan Documents aiidar any other collateral given as security for the Loan;
and

x) pursue such remed:es 2s the Mortgagee may have under applicable
law.

In the event that Mortgagee shall exarise any of the rights or remedies set
forth in subsections (i) and (viii) of this Section, Mortgagee skall not be deemed to have entered
upon or taken possession of the Mortgaged Property except upoi-the exercise of its option to do so,
evidenced by its demand and overt act for such purpose, nor shall i« he deemed a mortgagee in
possession by reason of such entry or taking possession. Mortgagee sh<!lnot be liable to account
for any action taken pursuant to any such exercise other than for Rents actually received by
Mortgagee, nor liable for any loss sustained by Mortgagor resulting from anyfailure to let the
Premises, or from any other act or omission of Mortgagee except to the extent surn loss is caused
by the willful misconduct or bad faith of Mortgagee.

() The proceeds or avails of any sale made under or by virtue of thiz Section
2.4, together with any other sums which then may be held by the Mortgagee under this Mortgage,
whether under the provisions of this Section 2.4 or otherwise, shall be applied as follows:

First: To the payment of the costs and expenses of any such sale,
including, without limitation, compensation to the Mortgagee, its agents and counsel, and of any
judicial proceedings, including, without limitation, the costs and legal expenses of the Mortgagee
In foreclosing or otherwise enforcing this Mortgage, wherein the same may be made, and of all
expenses, liabilities and advances made or incurred by the Mortgagee under this Mortgage,
together with interest at the Default Rate, and all taxes or assessments, except any taxes,
assessments or other charges subject to which the Mortgaged Property shall have been sold.
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Second: To the payment of the whole amount then due, owing or unpaid
upon the Evidence of Indebtedness for principal and interest with interest on the unpaid principal
at the Default Rate from and after the happening of any Event of Default described above in
Section 2,1 until the same is paid.

Third: To the payment of any other sums required to be paid by the Mortgagor
pursuant to any provision of this Mortgage, the Guaranty, Evidence of Indebtedness and all other
Loan Documents.

Fourth: To the payment of the surplus, if any, to whosoever may be lawfully
entitled to receive the same.

Tne-Mortgagee and any receiver or custodian of the Mortgaged Property or any part
thereof shali beliable to account for only those rents, issues and profits actually received by it.

(¢ The Mortgagee may adjourn from time to time any sale by it to be made
under or by virtue of this Mortgage by announcement at the time and place appointed for such
sale or for such adjouinzd- sale or sales; and, except as otherwise provided by any applicable
provision of law, the Mortgasee, without further notice or publication, may make such sale at the
time and place to which the same shall be so adjourned.

(d) Upon the completion of any sale or sales made by the Mortgagee under or
by virtue of this Section 2.4, the Mortgugee, or an officer of any court empowered to do so, shall
execute and deliver to the accepted purchi<ser or purchasers a good and sufficient instrument, or
good and sufficient instruments, granting, conveying, assigning and transferring all estate, right,
title and interest in and to the property and rights sold. The Mortgagee is hereby irrevocably
appointed the true and lawful attorney-in-fact of the-Mortgagor (coupled with an interest), in its
name and stead, to make all necessary conveyances, 4szignments, transfers and deliveries of the
Mortgaged Property and rights so sold and for that puinose the Mortgagee may execute all
necessary instruments of conveyance, assignment, transter and delivery, and may substitute one
or more persons or entities with like power, the Mortgagor Fereby ratifying and confirming all
that its said attorney or such substitute or substitutes shall Jawfully do by virtue hereof.
Nevertheless, the Mortgagor, if so requested by the Mortgagee, shali ratify and confirm any such
sale or sales by executing and delivering to the Mortgagee or to such rerchaser or purchasers all
such instruments as may be advisable, in the judgment of the Mortgagee, fov such purpose, and as
may be designated in such request. Any such sale or sales made under or by virice of this Section
2.4, shall operate to divest all the estate, right, title, interest, claim and demsnd whatsoever,
whether at law or in equity, of the Mortgagor in and to the properties and rights 50 5014, and shall
be a perpetual bar both at law and in equity against the Mortgagor and againsc ary and all
persons or entities claiming or who may claim the same, or any part thereof, either frory, through
or under the Morigagor.

_ (e) Upon any sale made under or by virtue of this Section 2.4, the Mortgagee

may bid for and acquire the Mortgaged Property or any part thereof and in lieu of paying cash
therefor may take settlement for the purchase price by crediting upon the Debt of the Mortgagor
secured by this Mortgage the net sale price after deducting therefrom the expenses of the sale and
the costs of the action and any other sums which the Mortgagee is authorized to deduct under this
Mortgage.

) The Mortgagor's Obligations, the obligation of this Mortgage, the Guaranty
and of the Evidence of Indebtedness shall continue until the Debt is paid in full notwithstanding
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any action or actions or partial foreclosure which may be brought to recover any amount or
amounts for installments of principal, interest, taxes, assessments, water and sewer charges,
rents and rates or insurance or other sums or charges due and payable under the provisions of
this Mortgage.

(® No recovery of any judgment by the Mortgagee and no levy of an execution
under any judgment upon the Mortgaged Property or upon any other property of the Mortgagor
shall affect in any manner or to any extent, the lien of this Mortgage upon the Mortgaged
Property or any part thereof, or any liens, rights, power or remedies of the Mortgagee hereunder,
but such liens, rights, powers and remedies of the Mortgagee shall continue unimpaired as before,
and notwithstanding any statutory rate of interest applicable with respect to judgments, after the
entering or‘execution of any judgment, the Debt shall bear interest at the rate or rates payable
under the Evidence of Indebtedness and this Mortgage until the Debt shall have been paid in full.

hy In the event of a foreclosure of this Mortgage or the succession by the
Mortgagee to the inierests of the Mortgagor hereunder, the purchaser of the Mortgaged Property
or such successor shali srcceed to all rights of the Mortgagor, including any right to proceeds of
Insurance and to unearred premiums, and in and to all policies or certificates of insurance
assigned and delivered to the Iortgagee pursuant to this Mortgage.

() During sucii time that the Mortgagor shall be in default under this
Mortgage, or under the Guaranty, the-Mortgagee, in the event that the Mortgagor shall not file a
protest against any proposed assessed valuation of the Mortgaged Property at least fifteen (15)
days prior to the last date on which sucti'piotest may be legally filed, or having filed such protest
and the same having been denied, shall not bave commenced a proceeding for the reduction of
said assessed valuation at least fifteen (15) dayvs prior to the last date of which such proceedings
may be legally commenced, the Mortgagee may, aui shall have no obligation to, file such protest
or commence and prosecute such proceeding, in its cwx name or in the name of the Mortgagor,
and the Mortgagor agrees to cooperate fully, in good faiik, with the Mortgagee in the conduct of
any such proceeding. All expenses of any such filing by thz"Mortgagee or its commencement of
any such proceeding, including, but limited to, reasonable cuunvel fees, shall be borne by the
Mortgagor, and if paid by the Mortgagee shall be reimbursed by-the Mortgagor to the Mortgagee,
1ts successors or assigns, upon demand, together with interest finisu the date that such sum is
advanced, payment made or expense incurred, to and including th< date of reimbursement,
computed at the Default Rate. All expenses incurred by the Mortgagee, as described above in this
Subsection, and the interest thereon, shall be a lien on the Mortgaged Property grior to any claim,
lien, title or interest in, to or on or claim upon the Mortgaged Property atiachinz or accruing
subsequent to the lien of this Mortgage and shall be deemed to be secured by this Mortgage and
evidenced by the Guaranty and the Evidence of Indebtedness.

)] THE MORTGAGOR HEREBY WAIVES THE RIGHT TO TRIAL BY
JURY, THE RIGHT TO CLAIM ANY OFFSET AND THE RIGHT TO ASSERT A
COUNTERCLAIM IN ANY ACTION OR PROCEEDING BROUGHT BY THE MORTGAGEE TO
ENFORCE ANY OF ITS RIGHTS UNDER THE GUARANTY, THE EVIDENCE OF
INDEBTEDNESS OR UNDER THIS MORTGAGE.

k) Any assignee of this Mortgage, the Mortgagor's Obligations, and the
Evidence of Indebtedness shall take the same free and clear of all offsets, counterclaims and
defenses of any nature whatsoever which the Mortgagor may have against any assignor of this
Mortgage, the Mortgagor’s Obligations, and the Evidence of Indebtedness and ne such offset,
counterclaim or defense shall be interposed or asserted by the Mortgagor in any action or
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proceeding brought by any such assignee upon this Mortgage, the Guaranty, and the Evidence of
Indebtedness and any such right to interpose or assert any such offset, counterclaim or defense in
any such action or proceeding is hereby expressly waived by the Mortgagor.

O The Mortgagor shall not be relieved of the Mortgagor's Obligations by
reason of (i) failure of the Mortgagee to comply with any request of the Mortgagor or any
guarantor of the payment of the Evidence of Indebtedness and/or of this Mortgage to take any
action to foreclose this Mortgage or otherwise enforce any of the provisions hereof or of the
Guaranty or Evidence of Indebtedness or of any other mortgage, instrument or document
evidencing, securing or guaranteeing payment of the Debt or any portion thereof, (ii) the release,
regardless of consideration, of the whole or any part of the Mortgaged Property or any other
security for-the Debt or the release of any individual or entity guaranteeing the payment of the
Evidence of-indebtedness and/or of this Mortgage, or (iii) the extension or modification of this
Mortgage or 3ry other mortgage, instrument or document evidencing, securing or guaranteeing
payment of thervidence of Indebtedness and/or of this Mortgage or any portion thereof, without
first having obtaiizd)the consent of the Mortgagor, and in the last event, the Mortgagor shall
continue to be obligatsd to fulfill Mortgagor’s Obligations at the time and in the manner provided
in the Guaranty and tais Mortgage, as so extended or modified, unless expressly released and
discharged by the Mortgagez., Regardless of consideration, and without the necessity for any
notice to or consent by the heldzr of any subordinate lien, encumbrance, right, title or interest in
or to the Mortgaged Property, the Mortgagee may release any person or entity at any time liable
for the payment of the Debt or any-psrtion thereof or any individual or entity guaranteeing the
payment of the Evidence of Indebtedices and/or of this Mortgage or any part of the security held
for the Debt or with respect to any guarap‘ee, and may extend the time of payment or otherwise
modify any of the terms, covenants, condiciopser obligations of the Guaranty, the Evidence of
Indebtedness and/or this Mortgage, including, without limitation, a modification of the interest
rate payable on the principal balance of the Evidence of Indebtedness, without in any manner
impairing or affecting this Mortgage or the lien tliezesf or the priority of this Mortgage, as so
extended and modified, as security for the Debt over zn; such subordinate lien, encumbrance,
right, title and interest. The Mortgagee may resort for tnc payment of the Debt to any other
security or guarantee held by the Mortgagee in such order and manner as the Mortgagee, in its
discretion, may elect. The Mortgagee shall not be limited exclusizely to the rights and remedies
herein stated but shall be entitled to every additional right and reinedy now or hereafter afforded
by law or equity.

{(m)  The Mortgagee shall have the right from time to time-4o take action to
recover any sum or sums which constitute a part of the Debt as the same becorie-due, without
regard to whether or not the balance of the Debt shall be due, and without prejudise to the right
to the Mortgagee thereafter to bring an action of foreclosure, or any other action, for-a default or
defaults by the Mortgagor existing at the time such earlier action was commenced.

(n) The Mortgagee shall have the right to receive and accept partial payment
of any sum or sums which constitute a part of the Debt or the interest accrued thereon and such
receipt and acceptance by the Mortgagee shall not be deemed a waiver or modification of any
default or defaults by the Mortgagor existing at such time.

(o) All remedies provided in this Mortgage are distinct from and cumulative to
any other right or remedy under this Mortgage, the Guaranty, the Evidence of Indebtedness, any
other guarantee of the payment of the Evidence of Indebtedness and/or of this Mortgage or any
other agreement between, among others, if any, the Mortgagor and the Mortgagee executed
simultaneously or in connection herewith, or afforded by law or equity, and may be exercised
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concurrently, independently or successively. Wherever in this Mortgage the prior consent of the
Mortgagee is required, the consent of the Mortgagee given as to one such transaction shall not be
deemed to be a waiver of the right to require such consent to future or successive transactions.
Any such consents shall be in writing.

(m Any forbearance by the Mortgagee in exercising any right or remedy
hereunder, or otherwise afforded by applicable law, shall not be a waiver of or preclude the
exercise of any such right or remedy. The procurement of insurance or the payment of taxes or
other liens or charges by the Mortgagee or other corrective or security protecting measures by the
Mortgagee shall not be a waiver of the Mortgagee's right to accelerate the maturity of the Debt.

(q) In any action or proceeding to foreclose this Mortgage, or to recover or
collect tlie Diebt, the provisions of law respecting the recovery of costs, disbursements and

allowances sn2ll also be applicable.

Section 2.5, Raserved.

Section 2.6. Interzst After Default. If any payment due hereunder or under the Guaranty
is not paid when due, whetheron any stated due date, any accelerated due date or any other date
or at any other time specified-vuder any of the terms, covenants, conditions or obligations hereof
or thereof, then and in such event the Mortgagor shall pay interest on the entire outstanding and
unpaid principal balance of the Debt, Som and after the date on which such amount first became
due, at the Default Rate (as hereinait¢r-defined) and such interest shall be due and payable, on
demand, at such rate which shall survive = indgment of foreclosure and sale which may occur by
reason of an Event of Default and shall not be rierged therein, until the entire amount due is paid
to the Mortgagee, whether or not any action -hall have been taken or proceeding commenced to
recover the same or to foreclose this Mortgage. Al) 2ccrued but unpaid interest shall be secured
by this Mortgage as part of the Debt together with interest from the date that such sum is
advanced, payment made or expense incurred, to an4 including the date of reimbursement,
computed at the Default Rate. Nothing in this Section/2:5 or in any other provision of this
Mortgage shall constitute an extension of the time of paymer:i of the Debt or shall increase the
maximum principal amount which may under any contingency be secured by this Mortgage. For
the purpose of this Mortgage "Default Rate" shall be a rate of intarest to the date of payment of
the sum due to the Mortgagee, which shall be the higher of (1) five parcent (5%) per annum in
excess of the interest rate then prevailing under the Evidence of Indebtedress from (x) the stated
due date of such payment, (y) the day any sum is paid by the Mortgagee whick; vursuant to this
Mortgage, the Mortgagor is required to reimburse to the Mortgagee, or (z) th~. ~ccelerated or
stated maturity date of the Evidence of Indebtedness, whichever is the case, or i’y five percent
(5%) per annum in excess of the Prime Rate, determined on a daily basis, from (x) the stated due
date of such payment, (y) the day any sum is paid by the Mortgagee which, pursiiziit)to this
Mortgage, the Mortgagor is required to reimburse to the Mortgagee, or (z) the accelerated or
stated maturity date of the Evidence of Indebtedness, whichever is the case, but in no event more
than the highest rate permitted by the applicable usury law in respect of the Mortgagor. For the
purpose of this Section 2.6, the Prime Rate of the Mortgagee shall be the rate of interest
established from time to time by the Mortgagee as its Prime Rate (the "Prime Rate") which rate
hereunder shall change with each change in the Prime Rate and shall become effective on the
date the Mortgagee announces the change in the Prime Rate at its head office in Chicago, Illinois.

Section 2.7. Possession of the Mortgaged Property. Upon the occurrence of any Event of
Default hereunder, it is agreed that the Mortgagor, if it is then the occupant of the Mortgaged
Property or any part thereof, shall immediately surrender possession of the space so occupied to
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the Mortgagee, custodian, trustee, receiver, liquidator or conservator of the Mortgaged Property,
as may be the case, and if the Mortgagor is permitted to remain in possession, the possession
shall be as a month-to-month tenant of the Mortgagee, and, on demand, the Mortgagor shall pay
to the Mortgagee monthly, in advance, a reasonable rental for the space so occupied and in default
thereof the Mortgagor may be dispossessed by the usual summary proceedings. The covenants
herein contained may be enforced by a receiver of the Mortgaged Property or any part thereof.
Nothing in this Section 2.7 shall be deemed to be a waiver of the provisions of this Mortgage
prohibiting the sale or other disposition of the Mortgaged Property without the Mortgagee's prior
written consent.

ARTICLE III

MISCELLANEQUS

Section ‘3.1, “Dlotices. All notices or other communications required or otherwise given
pursuant to this Morigsze shall be in writing and shall be personally delivered, delivered by
overnight courier or mui}zd by registered or certified mail, postage prepaid, with return receipt
requested, addressed as follova:

If to the Mortgagor:

GW Niles 2E, LL¢

2211 North Eltsorrsvenue, Suite 304

Chicago, Illinois 60614

Attention: GW Property Group, LL.C — Series 49

With a copy to:

Polsinelli

150 North Riverside Plaza, Suite 300
Chicago, Illinois 60606

Attention: Kelly Greco, Esq.

If to the Mortgagee:

Old Plank Trail Community Bank, N.A. .
-5300-West-85-Btrect  Zcxoiz Welf Rd.
—QakLawnlllineis-60463 MoKerna (v Lodggw

Attention: Umar Riaz
With a copy to:

Fuchs & Roselli, Ltd.

440 West Randolph Street, Suite 500
Chicago, Illinois 60606

Attention: Richard C. Perna, Esq.

Any party may change the person or address to whom or which notices are to be given
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hereunder, by notice duly given hereunder; provided, however, that any such notice shall be
deemed to have been given hereunder only when actually received by the party to which it is
addressed. Any notice or other communication given hereunder shall be deemed to have been
given or delivered, if personally delivered, upon delivery, if sent by overnight courier, on the first
(Ist) business day of the Mortgagee after being sent, and if sent by mail, on the third (3rd)
business day of the Mortgagee after mailing. Each party shall be entitled to rely on all
communications which purport to be given on behalf of any other party hereto and purport to be
signed by an authorized signatory of such party or the above indicated attorneys.

Section 3.2. Consent to Jurisdiction: Waivers. (a) The Mortgagor hereby consents to the
jurisdiction of the courts of the State of Illinois and the state where the Mortgaged Property is
located if the Mortgaged Property is not located in the State of 1llinois in any actions, suits or
proceediiigs-arising out of or in connection with the Guaranty or this Mortgage. In addition, the
Mortgagor iirevacably and unconditionally waives any objection which the Mortgagor may now or
hereafter haveio'the laying of venue of any of the aforesaid actions, suits, or proceedings arising
out of or in connection with the Guaranty or this Mortgage brought in any of the aforesaid courts,
and hereby further ir:evacably and unconditionally waives the right to plead or claim that any
such action, suit or procreding brought in any such court has been brought in an inconvenient
forum; and

(b) The Mortgsgot, waives the requirements of personal service in connection
with any actions, suits or proceeaings-arising out of or in connection with the Guaranty or this
Mortgage, and consents that all servise-of process may be made by certified mail, return receipt
requested, addressed to the Mortgagor at the address of the Mortgagor set forth above in Section
3.1 as such address may be changed as therein sct forth.

Section 3.3. Governing Law. Except to'thc extent that the law of the state where the
Mortgaged Property is located must be applied Lezanse this Mortgage constitutes a lien on
premises located in that state, this Mortgage shall be corstrued in accordance with the laws of the
State of Illinois.

Section 3.4. Binding Obligations. The terms, covenants; piovisions and conditions herein
contained shall bind and inure to the benefit of the heirs, distributes. executors, administrators,
successors and assigns of the parties hereto but the foregoing provisiore of this Section shall not
constitute a waiver of the provisions of Sections 1.13 and 1.14 above.

Section 3.5. Further Assurances. The Mortgagor will, at the request o. ths Mortgagee and
at the cost and expense of the Mortgagor (a) promptly correct any defect, error or'ornission which
may be discovered in the contents of this Mortgage, or in the execution, acknocw!¢dgment or
recordation hereof, or (b) promptly do, execute, acknowledge and deliver any and all such further
acts, deeds, conveyances, mortgages, deeds of trust, amendments, supplements, assignments,
estoppel certificates, financing statements and continuations thereof, notices of assignment,
transfers, certificates, assurances and other instruments as the Mortgagee may reasonably
require from time to time in order to (i) effectuate the purposes of this Mortgage, (ii) subject to the
lien and security interest hereby created any of the Mortgagor's properties, rights or interests
covered or now or hereafter intended to be covered hereby, (iii) perfect and maintain such lien and
security interest, or (iv) convey, grant, assign, transfer and confirm untoe the Mortgagee the rights
granted or now or hereafter intended to be granted to the Mortgagee hereunder or under any
other instrument executed in connection with this Mortgage or which the Mortgagor may be or
become bound to convey, mortgage or assign to the Mortgagee in order to carry out the intention
or facilitate the performance of the provisions of this Mortgage. The Mortgagor hereby appoints
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the Mortgagee as its attorney-in-fact to execute, acknowledge and deliver for and in the name of
the Mortgagor any and all of the instruments mentioned in this Section 3.5 and this power, being
coupled with an interest, shall be irrevocable as long as any part of the Debt remedies unpaid,

Section 3.6. Captions. The title of this document and the captions used herein are
inserted only as a matter of convenience and for reference and shall in no way define, limit or
describe the scope or intent of this Mortgage or any of the provisions hereof,

Section 3.7._Severability. If any term, covenant, condition or obligation of this Mortgage
shall be held to be invalid, illegal or unenforceable in any respect, this Mortgage shall be
construed without such term, covenant, condition or obligation.

Section 3.8. Set-Off. The Mortgagor, to further secure the Debt, hereby (a) pledges and
grants to the Mortgagee a security interest in and to and a lien on, any and all deposits (general
or special, timc el demand, provisional or final) at any time held and other indebtedness at any
time owing by e lMortgagee or any affiliate thereof to or for the credit or account of the
Mortgagor (collectively, "Deposits"), and (b) irrevocably authorizes and directs the Mortgagee or
any affiliate thereof at ary time and from time to time upon the occurrence of an Event of Default
under this Mortgage, or a defanult under the Guaranty, the Evidence of Indebtedness or any other
Loan Document, without notice 1o the Mortgagor (any such notice being expressly waived by the
Mortgagor) and to the fullest extent permitted by law, to set off and apply any such Deposits
against any and all obligations of tliz Mortgagor now or hereafter existing under the Loan
Documents, or to hold such Deposits £0v future application against obligations thereafter arising
under any of the Loan Documents irrespecrive of whether or not the Mortgagee shall have made
any demand under any of the Loan Document=and although such obligations may be contingent
or unmatured. From and after the date of th= occurrence of any default under any of the Loan
Documents, the Mortgagee shall have dominion an? rontrol over such Deposits and shall have the
sole ability to make withdrawals with respect to such Deposits. The Mortgagee agrees promptly
to notify the Mortgagor after any such application made hy the Mortgagee; provided, however,
that the failure to give such notice shall not affect the validity of such application. The rights of
the Mortgagee under this Section are in addition to other righ’s and remedies (including, without
limitation, other rights of set-offy which the Mortgagee may have pereunder or under applicable
laws.

Section 3.9. General Conditions. (a) No provision of this Mortgage may be waived,
changed, amended, modified or discharged orally and no executory agreement hiall be effective to
modify or discharge it in whole or in part, unless it is in writing and signed Ly the party against
whom enforcement of the waiver, change, amendment, modification or discharge is sovght.

(b) The Mortgagee may take or release other security for the payment of the
Loan, may release any party primarily or secondarily liable therefor and may apply any other
security held by it to the reduction or satisfaction of the Loan without prejudice to any of its rights
under this Morigage.

© No remedy herein conferred upon or reserved to the Mortgagee is intended
to be exclusive or any other remedy or remedies, and each and every such remedy shall be
cumulative, and shall be in addition to every other remedy given hereunder or now or hereafter
existing at law or in equity or by statute. No delay or omission of the Mortgagee in exercising any
right or power accruing upon any Event of Default shall impair any such right or power, or shall
be construed to be a waiver of any such Event of Default, or any acquiescence therein. Nothing in
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this Mortgage or in the Guaranty or Evidence of Indebtedness shall affect the obligation of the
Mortgagor to comply with the Mortgagor's Obligations in the manner and at the time and place
therein respectively expressed. All rights and remedies of the Mortgagee shall be cumulative and
may be exercised singly or concurrently. Notwithstanding anything herein contained to the
contrary, the Mortgagor: (i) will not (A) at any time insist upon, or plead, or in any manner
whatever claim or take any benefit or advantage of any stay or extension or moratorium law, any
exemption from execution or sale of the Mortgaged Property or any part thereof, wherever
enacted, now or at any time hereafter in force, which may affect any of the terms, covenants,
conditions or obligations of this Mortgage, or (B) claim, take or insist upon any benefit or
advantage of any law now or hereafter in force providing for the valuation or appraisal of the
Mortgaged Property, or any part thereof, prior to any sale or sales thereof which may be made
pursuant tz.any provision hereof, or pursuant to the decree, judgment or order of any court of
competert juisdiction; (ii) waives all benefit or advantage of any such law or laws; (iti) covenants
not to hinder, <dslay or impede the execution of any power herein granted or delegated to the
Mortgagee, but-to suffer and permit the execution of every power as though no such law or laws
had been made or extacted; and (iv) waives all right to have the Mortgaged Property, or any other
property of the Mortsagsr to which the Mortgagee has, or may in the future have, a claim,
marshaled upon any foi1eciosure hereof.

(d) No waiver by the Mortgagee or modification of the terms hereof shall be
effective unless it is in writing an4 ttien only in the specific instance and for the specific purpose
for which given and, notwithstandirg anything to the contrary herein, all such waivers and
modifications may be given or withheld i the sole judgment of the Mortgagee. Without limiting
the generality of the foregoing, any payip<nt made by the Mortgagee for insurance premiums,
taxes, assessments, water rates, sewer reatals, levies, fees or any other charges affecting the
Mortgaged Property, shall not constitute a waiver of the Mortgagor's default in making such
payments and shall not obligate the Mortgagee (0.:nake any further payments. The Mortgagor
hereby irrevocably waives any right to claim that any provision of this Mortgage, including the
provisions set forth in this Subsection, have been waives srally or by the acts or omissions of the
Mortgagee.

(e) The information set forth on the cover and/or back page hereof is hereby
incorporated herein.

() THE MORTGAGOR ACKNOWLEDGES THAT IT HAS RECEIVED A
TRUE COPY OF THIS MORTGAGE WITHOUT CHARGE THEREOF.

®) If the Mortgagor shall request the Mortgagee's conseat or approval
pursuant to any of the provisions of this Mortgage or otherwise, and the Mortgagee hall fail or
refuse to give, or shall delay in giving, such consent or approval, the Mortgagor shall irin» event
make, or be entitled to make, any claim for damages (nor shall the Mortgagor assert, or be
entitled to assert, any such claim by way of defense, set-off, or counterclaim) based upon any claim
or assertion by the Mortgagor that the Mortgagee unreasonably withheld or delayed its consent or
approval, and the Mortgagor hereby waives any and all rights that it may have, from whatever
source derived, to make or assert any such claim. The Mortgagor's sole remedy for any such
failure, refusal, or delay shall be an action for a declaratory judgment, specific performance, or
injunction, and such remedies shall be available only in those instances where the Mortgagee has
expressly agreed in writing not to unreasonably withhold or delay its consent or approval or
where, as a matter of law, the Mortgagee may not unreasonably withhold or delay the same.

(h) This Mortgage shall (i) be binding upon the Mortgagor and its successors
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and assigns, and (i) inure, together with all rights and remedies of the Mortgagee hereunder, to
the benefit of the Mortgagee and its successors, transferees and assigns. Without limiting the
generality of clause (i) of the immediately preceding sentence, the Mortgagee may assign or
otherwise transfer all or any portion of its rights and obligations under any Loan Document, to
any other person or entity, and such other person or entity shall thereupon become vested with all
of the rights and obligations in respect thereof granted to the Mortgagee herein or otherwise.
None of the rights or obligations of the Mortgagor hereunder may be assigned or otherwise
transferred without the prior written consent of the Mortgagee.

(i) Without limiting the generality of Subsection (h) above, the Mortgagor
hereby acknowledges that the Mortgagee may sell, grant or assign participation interest(s) in the
Loan and j» the Mortgagee's rights and abligations in respect of the Loan Documents, including
this Moitgaze, to one or more lending institutions satisfactory to the Mortgagee, on terms
satisfactory to-the Mortgagee. In the event that the Mortgagee shall sell, grant or assign
participation inielest(s) in the Loan and in the Mortgagee's rights and obligations in respect of
the Loan Documents; (i) the Mortgagee may, in its sole discretion, disclose financial and other
information to prospetive participant(s) with respect to the Mortgagor, (ii) the Mortgagor shall
cooperate with the Mortr,agee in connection with any such participation and shall execute any
and all documents which me; be required or desirable, in the Mortgagee's or such participants'
judgment, to effectuate any suzh participation(s), and (iii) each representation and agreement
made by the Mortgagor in this Moctgage or in any of the other Loan Documents shall run to, and
each reference to the Mortgagee shall be deemed to refer to, the Mortgagee and all of its
participants(s).

)] If the Mortgagor consiste-of more than one person or entity, the obligations
and liabilities of each such person or entity hereunder shall be joint and several. The relative
words herein of single or plural number, or masculinz or feminine or neuter gender shall be read
as if written in the single or plural, or in the male, heutar or female gender, as the context and as
the case may be.

(k) Any check, draft, money order or other ‘asirument given in payment of all
or any portion of the Mortgagor’s Obligations or pursuant to thie/Mortgage may be accepted by
the Mortgagee and handled in collection in the customary mancer, but the same shall not
constitute payment hereunder or diminish any rights of the Mortgagee except to the extent that
actual cash proceeds of such instrument are unconditionally received Ly the Mortgagee and
applied as the case may be to the Debt in the manner provided in the Guaranty.or the Evidence of
Indebtedness or to the sum due under this Mortgage.

@ The Mortgaged Property is not improved nor is to be impreved by one or
more structures containing, in the aggregate, not more than six residential units, each unit with
separate cooking facilities.

(m) If the Mortgagor shall well and truly comply with the Mortgagor’s
Obligations at the time and in the manner provided in the Guaranty and this Mortgage and shall
well and truly abide by and comply with each and every term, covenant, condition and obligation
set forth in this Mortgage and in the Guaranty, then these presents and the estate hereby granted
shall cease, terminate and be void.

(n) This Mortgage may be executed in any number of duplicate originals and
each such duplicate original shall be deemed to constitute but one and the same instrument.
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[SIGNATURE PAGE FOLLOWS]

COOK COUNTY
RECORDER OF DEEDS

COOK COUNTY
RECORDER OF DEEDS

CUUR CUUNTY .
RECORDER OF DEEDS
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IN WITNESS WHEREOF this Mortgage has been duly executed by the Mortgagor on the

day and year first above written.

65988865.2

MORTGAGOR:

GW NILES 2E, LLC,
an Illinois limited liability company

By: GWPROPERTY GROUP, LLC-SERIES 49,
a Delaware series limited liability company

The Mitchell Goltz Living Trust U/T/A Dated
June 11, 2014, Member

By: 7744% Z%M

Mitchell Goltz, as Tryst

By:
Shai Wolkowicki, a Member

 COOK counm
RECORDER OF pEEps
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STATE OF ILLINOIS )

COUNTY OF L )

I, NQ‘Q\&&]!&EP\( Jgtb . a Notary Public in and for said County, in the State
aforesaid, do certify that Mitchell Goltz, as Trustee to the Mitchell Goltz Living Trust U/T/A
Dated June 11, 2014, as a Member of GW Property Group, LLC — Series 49, a Delaware series
limited liability company, which is the Manager of GW NILES 2E, LLC, an Tlinocis limited
liability company, who is personally known to me to be the same person whose name is
subscribed to the foregoing instrument as such Mitchell Goltz, appeared before me this day in
person and.acknowledge that he signed and delivered the said instrument as his own free and
voluntary ac¢ and as the free and voluntary act of said company, for the uses and purposes
therein set forth.

GIVEN uud<r, my hand and notarial seal, this 7/1\' day of &Pﬁlﬂhﬂ[, 2019,
Naadis fona Qewedts

NOTARY PUBLIC

VN NN

NATALIE RENEE ACIERTO
Ofticint Seal
Mutasy Public - State of Hingis
Wy Conmnission Expires Aug 4, 2020

- O

STATE OF ILLINOIS

A

SS

[ N

COUNTY OF L

I, Iﬂmm thlf:ﬁ m jf I’j D, a Notary I'vllic in and for said County, in the State

aforesald do certify that Shai Wolkowicki, as Memberof GW Property Group, LLC — Series
49, a Delaware series limited liability company, which is'the Manager of GW NILES 2E, LLC,
an Illinois limited liability company, who is personally kncwn) to me to be the same person
whose name is subscribed to the foregoing instrument as such-Shai Wolkowicki, appeared
before me this day in person and acknowledge that he signed and d<livered the said instrument
as his own free and voluntary act and as the free and voluntary act of said company, for the
uses and purposes therein set forth.

GIVEN under my hand and notarial seal, this ?—ﬁ day of Sﬂpﬂm‘fif ~.92019.

M e JJoseat

NOTARY PUBLIC

< NATALIE RENEE ACIERTG

1 Officiat Seal

[ Nolary Public ~ State of Iliincis

d My Commission Expises Auy 4, 2020

o
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SCHEDULE “A”

LAND

LOTS 2 AND 2A IN THE FINAL PLAT OF RAYMOND HARA FIRST ADDITION
RESUBDIVISION RECORDED AUGUST 23, 2011 AS DOCUMENT NUMRBER 1123534015, A
RESUBDIVISION OF LOT 1 IN RAYMOND HARA SUBDIVISION RECORDED SEPTEMBER
30, 1994 AS DOCUMENT NUMBER 94847852, BEING A SUBDIVISION OF THE
NORTHEAST FRACTIONAL 1/4 OF FRACTIONAL SECTION 32, TOWNSHIP 41 NORTH,
RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOQIS.

Address ot Pooperty: 5701 Touhy Avenue, Niles, Illinois 60714

PIN.: 10-32-203-039-0000
10-32-203-040-0000

COOK COUNTY
RECORDER OF DEEDS
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SCHEDULE “B”

MINIMUM INSURANCE COVERAGE

* Builders Risk

*  Minimum of $12,800,000.00 which includes coverage for the amount of the
construction loan, plus the amount of any equity injection and the value of any
existing improvements. (The Bank should be listed as “Lender Loss Payee”)

*  General Liability

. $1,000,000 for any one occurrence, $2,000,000 “Aggregate Exposure”, and
31,000,000 for “Completed Operations” ($1MM/$2MM/$ 1MM).

) The Bank should be listed as “Additional Insured”.

* Yoo “ISO CG 2010 11/85” or equivalent should be used for verification of
Additional Insured Coverage

*  Workers Compensation

+  $1MM/$1MM/$1MM

* Real Property Insurance

* Value of any existing on-site impro» ements that will remain. (The Bank should
be listed as “Lender Loss Payee”)

37
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