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THIS DOCUMENT HAS BEEN
PREPARED BY (WITH
CONSULTATION FROM
ILLINOIS COUNSEL}), AND
AFTER RECORDATION SHOULD
BE RETURNED TO:-

Karin H. Berg, Esquire

Blank Rome LLP

444 W, Lake Street, Suite 1650
Chicago, IL 60606

Property Index Mumber: 27-14-201-019-0000
27-14-201-020-0000

Property Address: 8021 151st St.
Orland Park, Illinots 60462

[THIS MORTGAGE SECURES FUTURE ADVANCES]

MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTS
AND FINANCING STATEMENT (FIXTURE FILING)

Ry

OP MEMORY CARE LLC and HIC-OP OWNER LLC,
each an Illinois limited liabr'ity company

as Mortgagor,

Te

CIBC BANK USA,

an Illinois state chartered bank,

as Mortgagee,

Relating to Premises in:
Cook County, Illinois

Dated: As of December 3, 2019
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MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTS
AND FINANCING STATEMENT (FIXTURE FILING)

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES
AND RENTS AND FINANCING STATEMENT (FIXTURE FILING) dated as of December
3, 2019 (as may be amended, restated, supplemented or otherwise modified from time to time,
this “Mortgage™) is made by OP MEMORY CARE LLC, an Illinois limited liability company
(“HP Borrower™), with offices at ¢/o Hamilton Partners, 300 Park Boulevard, Suite 201, Itasca,
IL 60143, and HIC-OP OWNER LLC, an Illinois limited liability company (“HIC Borrower™),
c/o The Harlem Irving Companies, Inc., 4104 North Harlem Avenue, Norridge, IL 60706, , as
mortgagor [P Borrower and HIC Borrower are referred to herein, individually and collectively,
as the contextinay require, and jointly and severally, as “Mortgagor” or “Borrower™), jointly and
severally, for the'rénefit of CEBC BANK USA, an Illinois state chartered bank, with offices at
120 South LaSalle Strzet, Chicago, Illinois 60603, as mortgagee, assignee and secured party
(together with any suceessors and/or assigns in such capacity, “Mortgagee™).

1

RECITALS

WHEREAS, Mortgagor is the cwhner of that certain real property situated in Cook
County in the State of Illinois (the “State™), as miore fully described in Exhibit A attached hereto
and made a part hereof (the “Premises™);

WHEREAS, Mortgagee and Mortgagor, havé Citered into as of even date herewith that
certain Loan and Security Agreement (together wiit” zny and all renewals, amendments,
modifications, supplements, restatements, extensions” for.-any period, or. increases or
rearrangements thereof, the “Loan Agreement”), pursuant to whicli Loan Agreement Mortgagee
has made and/or may in the future make term loans and advances and other financial
accommodations (including the issuance of letters of credit) (collectively, the “Loans™; each a
“Loan”) to or for the benefit of Mortgagor in the aggregate principai amount of Four Million
Nine Hundred Thousand and No/100 Dellars (34,900,000.00), upon the terms and subject to the
conditions set forth in the Loan Agreement, and all as more fully desceived in the Loan
Agreement;

WHEREAS, the Loans are in the maximum aggregate principal amount of Four Million
Nine Hundred Thousand and No/100 Dollars ($4,900,000.00);

WHEREAS, the Loans are evidenced by certain promissory notes (as may be amended,
restated, supplemented or otherwise modified from time to time, the “Notes”),

WHEREAS, the interest rates applicable to the Loans are set forth in the Loan
Agreement and may be variable and adjust from time to time pursuant to the terms thereof;

WHEREAS, Mortgagor wishes to provide further assurance and security to Mortgagee
and, as a condition to Mortgagee entering into the Loan Agreement, Mortgagee is requiring that
Mortgage
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Mortgagor grant to Mortgagee a security interest in and a first priority mortgage lien on the
Property (as hereinafter defined) to secure Mortgagor's obligations under the Loan Agreement
(the Loan Agreement, this Mortgage, the Notes and all other documents entered into in
connection with the transactions contemplated by the Loan Agreement, whether now or hereafter
existing, as may be amended, restated, supplemented or otherwise modified from time to time,
are collectively hereinafier referred to as the “Loan Documents™) and the other L.oan Documents;

WHEIZREAS, Mortgagor derives substantial direct and indirect economic benefit from the
making of the Loans and other benefits to be provided under the Loan Agreement, and other
good and valuable consideration, the receipt and adequacy of which are hereby acknowledged; -

WHEREAS; this Mortgage is being given by Mortgagor to secure (a) the payment and
performance of ai' monetary obligations of Mortgagor arising under the Loan Agreement, the
Notes, this Mortzag:. all Hedging Agreements and the other Loan Documents (the “Secured
Indebtedness™), and (i) the performance of all other terms, covenants, conditions, provisions,
agreements and liabilities contained in the Loan Agreement, the Notes, this Mortgage and the
other Loan Documents (wgether with the Secured Indebtedness and all Hedging Obligations, the

“Obligations™);

WHEREAS, in confirmatisp-and furtherance of the foregoing, this Mortgage also
secures the payment of all Future Advaiices. as defined in and in accordance with Section 5.16
hereof and which form a part of the Secured indebtedness; and

WHEREAS, capitalized terms used heiein without definitions shall have the meanings

assigned to such terms in the Loan Agreement.
!

II

THE GRANT

NOW, THEREFORE, in order to secure the payment-ud performance of the
Obligations, direct or indirect, absolute or contingent, or otherwise, that may now or hereafter
become owing or otherwise arise, and in consideration of Ten and No/100/Do'lars ($10.00) in
hand paid by Mortgagee to Mortgagor, the Recitals above stated, and for other goud-and valuable
consideration, the receipt and sufticiency of which are hereby acknowledged, and itending to be
legally and firmly bound, Mortgagor, jointly and severally, hereby GRANTS, BAXKGAINS,
SELLS, ASSIGNS, RELEASES, ALIENS, TRANSFERS, REMISES, WARRANTS,
DEMISES, CONVEYS, SETS OVER and MORTGAGES to Mortgagee and its successors
and assigns forever (and grants to Mortgagee and its successors and assigns forever a continuing
security interest in and to) the Premises described in Exhibit A, together with all of the following
described property, now owned or hereafter acquired, all of which other such property is pledged
primarily on a parity with the Premises and not secondarily (the Premises and the following
described rights, interests, claims and property are collectively referred to as the “Property”):

(a)  All estate, right, title and interest of Mortgagor in and to all buildings,
structures and other improvements of every kind and description now or hereafter

Mortgage
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erected, situated, or placed upon the Premises (the “Improvements™), together with any |
and all Personal Property (as defined in Paragraph (j) below) and all attachments now or
hereafter owned by Mortgagor and located in or on, forming part of, attached to, used or
intended to be used in connection with, or incorporated in any such Improvements,
including all extensions of, additions to, betterments, renewals of, substitutions for and
replacements for any of the foregoing,

(b)  all estate, claim, demand, right, title and interest of Mortgagor now owned
or hereafter acquired, including without limitation, any after-acquired title, franchise,
license, remainder or reversion, in and to any and all (i) land or vaults lying within the
right-cf-way of any street, avenue, way, passage, highway, or alley, open or proposed,
vacateu-or otherwise, adjoining the Premises; (ii) alleys, sidewalks, streets, avenues,
strips and’ gores of land belonging, adjacent or pertaining to the Premises or the
Improvements: (ii1) storm and sanitary sewer, water, gas, electric, railway and telephone
services relaing to the Premises and the Improvements; (iv) development rights, air
rights, water, water rights, water stock, gas, oil, minerals, coal and other substances of
any kind or character underlying or relating to the Premises or any part thereof; and (v)
tenements, hereditameiits, easements, appurtenances, other rights, liberties, reservations,
allowances and privileges ‘elaiing to the Premises or the Improvements or'in any way
now or hereafter appertaining thereto, including homestead and any other claims at law or
in equity;

(¢}  allleasehold estates and right, title and interest of Mortgagor in any and all
leases, subleases, management agreements, arrangements, concessions or agreements,
written or oral, relating to the use and occupancy. of the Premises or the Improvements or
any portion thereof, now or hereafter existing oreniered into (collectively “Leases™);

(d)  all of Mortgagor’s right, title and interest ir and to all rents, issues, profits,
rovalties, revenue, advantages, income, avails, claims ogainst guarantors, all cash or
security deposits, advance rentals, deposits or payments gtven and other benefits now or
hereafter derived directly or indirectly from the Premises and Improvements under the
Leases or otherwise (collectively “Rents”), subject to the right, power and authority to
assign, collect and apply the Rents;

(e) all right, title and interest of Mortgagor in and to all options'to purchase or
lease the Premises or the Improvements or any portion thereof or interest theigin, or any
other rights, interests or greater estates in the rights and properties comprising the
Property now owned or hereafter acquired by Mortgagor;

H any interests, estates or other claims of every name, kind or nature, both in
law and in equity, which Mortgagor now has or may acquire in the Premises and
Improvements or other rights, interests or properties comprising the Property now owned
or hereafter acquired;

Mortgage
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(g)  all right, title and interest of Mortgagor to any and all plans and
specifications, designs, drawings and other matters prepared for any construction on the
Premises or regarding the Improvements;

(h)  all nght, title and interest of Mortgagor under any contracts executed by
Mortgagor with any provider of goods or services for or in connection with any
construction undertaken on or services performed or to be performed in connection with
the Premises or the Improvements;

(i) all right, title and interest of Mortgagor in and to (i) ground water on,
under, pumped from or otherwise available to the Premises or any other water rights
appuricpant to the Premises, whether as a result of groundwater rights, contractual rights,
or otherrvize and whether riparian, appropriative, or otherwise; (ii) rights to remove or
extract any siuch ground water including any permits, rights or licenses granted by any
governmenta. authority or agency and any rights granted or created by any easement,
covenant, agreemer.t or contract with any Person; (iii) rights to which the Premises is
entitled with respect to. surface water, whether such rights are appropriative, riparian,
prescriptive or otherwise and whether or not pursuant to permit or other governmental
authorization; (iv) rights to’stcre any such water; (v) water rights, water allocations for
water not yet delivered, distiibuiion rights, delivery rights, water storage rights, or other
water-related entitlements appuitenant to or otherwise applicable to the Premises by
virtue of the Premises being situated within the boundaries of any governmental water
district or within the boundaries of any private water company, mutual water company, or
other non-governmental entity; and (vi) @ny shares, or any rights under such shares, of
any private water company, mutual water coirnany, or other non-governmental entity
pursuant to which Mortgagor or the Premises may1eceive water;

() all right, title and interest of Mortgagor/m and to all the following tangible
personal property (“Personal Property”) owned by Morgagor and now or at any time
hereafter located in, on or at the Premises or the Improvenienis and used or useful in
connection therewith;

b

(i) all building materials and equipment located  upon. the Premises
and intended for construction, reconstruction, alteration, repair or'incorporation in
or to the Improvements now or hereafter to be constructed thereon, waether or not
yet incorporated in such Improvements, (all of which shall be deemicd to be
included in the Property upon delivery thereto);

(i) all machines, machinery, fixtures, apparatus, equipment or articles
used in supplying heating, gas, electricity, air-conditioning, water, light, power,
plumbing, sprinkler, waste removal, refrigeration, ventilation, and all fire
sprinklers, alarm systems, protection, electronic monitoring equipment and
devices;

(iit)  all window, structural, maintenance and cleaning equipment and
rigs; and

9
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. (iv}y  all fixtures now or hereafter owned by Mortgagor and attached to
or contained in and used or useful in connection with the Premises or the
Improvements.

All such property owned by Mortgagor and placed by it ‘on the Premises or
used in connection with the operation or maintenance shall, so far as permitted by
law, be deemed for the purposes of this Mortgage to be part of the real estate
constituting and located on the Premises and covered by this Mortgage. As to any
of the property that is not part of such real estate or does not constitute a “fixture”,
as such term is defined in the Uniform Commercial Code of the State (the
“Code™), this Mortgage shall be deemed to be a security agreement under the
Code for the purpose of creating hereby a security interest in property, which
Mortgagor hereby grants to Mortgagee as “secured party” as defined in the Code.
The eaumeration of any specific items of Personal Property set forth herein shall
in no way exclude or be held to exclude any items of property not specifically
enumeratcd: and

(k) all the-<slate, interest, right, title or other claim or demand which
Mortgagor now has or mey hereafter have or acquire with respect to (i) proceeds of
insurance in effect with respectito the Property and (ii) any and all awards, claims for
damages, judgments, settlements and other compensation made for or consequent upon
the taking by condemnation, eniinent domain or any like proceeding, or by any
proceeding or purchase in lieu thercof, of the whole or any part of the Property,
including, without limitation, any awards anid compensation resulting from a change of
grade of streets and awards and compenzeiien for severance damages (collectively
“Awards™}; and

I all of Mortgagor’s right, title and inteest'in and to that certain Limited
Co-Ownership Agreement for 8021 151st Street, Orlapd, Park, lllinois, dated as of
November 27, 2019, by and between HP Borrower and HIC Eorower,

TO HAVE AND TO HOLD the Property hereby mortgaged and conveyed, or so
intended, together with its rents, issues and profits, unto Mortgagee, its successors and assigns,
forever, for the uses and purposes herein set forth, and Mortgagor does hereby bind itself and its
successors and assigns to WARRANT AND FOREVER DEFEND the ‘“ioperty unto
Mortgagee and unto its or their successors and assigns, against any and every Person lawfully
claiming or attempting to claim the same or any part thereof by, through and under Mortgagor.

Mortgagor hereby represents, warrants and covenants to and with Mortgagee and with the
purchaser at any foreclosure or other sale hereunder that, at the execution and delivery hereof:
(a) Mortgagor owns the Property as tenants in common and has good and indefeasible title to the
Premises, in fee simple, (b) the Property is free from all encumbrances and exceptions to title
(and any claim of any other Person) other than the Permitted Exceptions (as defined in the Loan
Agreement), (c) Mortgagor has good and marketable title in and to the Property and good and
lawful right to sell, mortgage and convey its interest in the Property, and (d) Mortgagor and its

Mortgage
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successors and assigns shall forever warrant and defend the Property against all claims and
demands whatsoever, :

If and when all of the Obligations have been indefeasibly paid and performed and there
exist no further commitments of Mortgagee under the Loan Documents which could give rise to
Obligations, then this Mortgage and the estate, right and interest of Mortgagee in and to the
Property shall cease and shall be released by Mortgagee delivering to Mortgagor a satisfaction of
this Mortgage in proper recordable form at the cost of Mortgagor, but until such time shall
remain in full force and effect.

III

GENERAL AGREEMENTS

3.01 Incorporation of Recitals. Each of the Recitals set forth above is incorporated
herein as if entirely set'foith herein.

3.02  Payment and Performance of the Obligations. Mortgagor shall pay and perform
(or cause to be paid and performed) promptly and when due all of the Obligations required to be
paid and performed by it -under, and-in the manner provided in, the Loan Agreement, this
Mortgage and the other Loan Documerisip which it is a party. The outside maturity date of the
Obligations under the Loan Documents is Pobruary 13, 2021,

3.03  Impositions. Mortgagor shall timeiy pay, when first due and owing, all general
taxes, special taxes, general assessments, special assessments, water charges, sewer charges, and
any other charges, fees, taxes, claims, levies, expenses, liens (including mechanics’ liens,
materialmen’s liens and similar liens) and assessments, ordinary or extraordinary, governmental
or non-governmental, statutory or otherwise (all of the folegning being herein collectively
referred to as “Impositions™), that may be asserted against thc Property or any part thereof or
interest therein.

Mortgagor may, in good faith and with reasonable diligence,: contest the validity or
amount of any Impositions; provided, that:

(a) Mortgagor shall pay all such Impositions so contested under protest if
such payment 1s required to prevent such contest from (i) having the effect of pieventing
the sale or forfeiture of the Property or any sub-part or interest therein, (ii) having the
effect of preventing the use or occupancy of the Property, or (ii1) materially increasing
the amount of any Imposition by any interest, penalties or costs;

(b)  Mortgagor has notified Mortgagee in writing of the intention of Mortgagor
to prosecute the contest before any Impositions have been materially increased by any
interest, penalties, or costs;

(¢)  Mortgagor shall diligently prosecute the contest of such Impositions by
appropriate legal proceedings;

Meortgage
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{
(dy  Mortgagor has set aside on its books adequate reserves in accordance with
generally acceptable accounting principles;

(e)  Mortgagor has furnished Mortgagee with security and an indemnity
reasonably satisfactory to Mortgagee for the payment of the Imposition and any lien
created thereby; and

(f)  Neither the Property nor any part thereof or interest therein will be in
danger of being sold, forfeited, terminated, cancelled or lost as a result of such contest,
and if the Imposition has not been discharged by bonding, to insure the payment of such
imposition, Mortgagor shall either (i} deliver to Mortgagee cash, or other security as may
be appioved by Mortgagee, in an amount equal to one hundred ten percent (110%) of the
contestea gmount or (i1) obtain a title insurance endorsement over such contested lien in
form and substance reasonably satisfactory to Mortgagee, insuring Mortgagee against
loss or damage 0y reason of such Imposition.

3.04 Payment oi Imnositions by Mortgagee. Upon Mortgagor’s failure to pay the
Impositions as provided above, Mortgagee is hereby authorized to make or advance, in the place
and stead of Mortgagor, any payrient relating to Impositions, unless such Imposition is then
being contested by Mortgagor in accoidance with Section 3.03 hereof. Mortgagee may do so
according to any bill, statement, or estiniaie procured from the appropriate public office without
inquiry into the accuracy or the validity of any Impositions, lien, sale, forfeiture, or related title
or claim. Mortgagee is further authorized 1 meke or advance, in place of Mortgagor, unless
such matter is being contested by Mortgagor 11 ¢ccordance with Section 3.03, any payment
relating to any apparent adverse title, lien, statemepi of lien, encumbrance, claim, charge, or
payment otherwise relating to any other purpose herciii and hereby authorized (except the
Permitted Exceptions), but not enumerated in this Section, whenever, in Mortgagee’s reascnable
judgment and discretion, such advance seems necessary or desirable to protect the full security
intended to be created by this Mortgage. All such advances and‘indebtedness authorized by this
Section shall constitute Secured Indebtedness, whether or not they exceed the amount of the
Loans, and shall be repayable by Mortgagor upon demand with interest-at the highest rate of
interest that may be charged to Borrower under the Loan Agreemen., including upon the
occurrence of a Default or an Event of Default (the “Default Rate™).

3.05 Insurance and Insurance Proceeds.

(a)  Mortgagor, at its sole cost and expense, shall maintain or cause to be
maintained all insurance on the Property that is required to be maintained under the Loan
Agreement in the form required by the Loan Agreement.

(b}  Intentionally Deleted.

(¢) + Mortgagor shall promptly notify Mortgagee of any damage to, destruction
or loss of or other casualty with respect to any of the Property, whether insured or not. In
case of such damage, destruction, loss or other casualty, Mortgagee is authorized (i) to
settle and adjust any claim under insurance policies that insure against such risks and to

Morigage
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deduct therefrom costs and expenses of collection (including attorney’s fees and
expenses), or (ii) to allow Mortgagor to agree with the insurance company or companies
on the amount to be paid in regard to such casualty. In either case, Mortgagee is
authorized to collect and give receipt for any such insurance money, with notice of such
collection and receipt to Mortgagor.

(d)  If any damage to, destruction or loss of or other casualty with respect to
any of the Property shall occur, the proceeds of any insurance available as a result of such
destruction, loss or casualty shall be disbursed and administered in accordance with the
terms and provisions of the Loan Agreement.

3.06 ~Condemnation Awards. In the event of any taking of the Property or any part
thereof, in oi" by condemnation or other eminent domain proceedings pursuant to any law,
general or special; ¢r by reason of the temporary requisition of the use or occupancy of the
Property or any part ticreof, by any governmental authority, civil or military (each, a “Taking”),
Mortgagor shall immediaiely notify Mortgagee upon receiving notice of such Taking or
commencement of procecuings therefor. Mortgagor shall then, if requested by Mortgagee, file or
defend its claim thereunder and grosecute the same with due diligence to its final disposition.
Mortgagee shall be entitled to participate in any such proceeding, at Mortgagor’s sole cost and
expense, and Mortgagor shall deliver oiycause to be delivered to Mortgagee such instruments as
may be reasonably requested by Mortzanez from time to time to permit such participation.
Except as may otherwise be expressly picvided in the Loan Agreement, all proceeds or any
award or payment in respect of any Taking ar: hereby assigned and shall be paid to Mortgagee,
and Mortgagor shall take all steps necessary (1o’ notify the condemning authority of such
assignment. Such award or payment shall be applied in accordance with the provisions of the
Loan Agreement. )

3.07 Restoration. In the event of a casualty loss’ damage to or destruction of the
Property or any part thereof, the terms and provisions of the Lean-Agreement shall govern and
control with respect to the restoration, repair and replacement thercof.

3.08 Maintenance of Property. Except as may otherwise be expressly provided or
permitted in the Loan Agreement, Mortgagor shall:

{a}  promptly repair, restore, replace or rebuild any portion of e Property
which may become damaged, destroyed, altered, removed, severed, or dcm.olished,
ordinary wear and tear excepted, whether or not proceeds of insurance are available or
sufficient for the purpose, with replacements at least equal in quality and condition as
previously existed, free from any security interest in, encumbrances on or reservation of
title thereto;

(b)  keep the Property in good condition and repair, without physical waste,
and free from mechanics’, materialmen’s or like liens or claims; and

(c)  not make any material alterations to the Property; and

Mortgage
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(d)  comply with, and cause the Property at all times to be operated in
compliance with, all applicable federal, state, local and municipal environmental, health
and safety laws, statutes, ordinances, rules and regulations.

3.09 Prohibited Liens and Transfers.

(a)  Except as may otherwise be expressly permitted by the Loan Agreement,
or as provided by operation of the laws of the State, Mortgagor shall not create, suffer, or
permit to be created or filed against the Property any mortgage lien or other lien superior
or inferior to the lien created by this Mortgage. To the extent that any lien, privilege or
other cecurity device is created by operation of law, Mortgagor shall cause such security
deviceo be released as soon as practicable after its creation. Mortgagor may contest any
lien claira arising from any work performed, material furnished, or obligation incurred by
Mortgagoras'and to the extent permitted in the [.oan Agreement and this Mortgage.

(by  Lxcept as may otherwise be expressly permitted by the Loan Agreement,
Mortgagor shall noisell. lease’ or convey all or any part of the Property.

3.10  Stamp Taxes. [f at ziry time the United States government, or any federal, state,
or municipal governmental subdivizion; requires Internal Revenue or other documentary stamps
or levies any tax on this Mortgage, the T uies, the Loan Agreement, any other Loan Document or
the Loans, or requires payment of any tax’in the nature of or comparable to the United States
Interest Equalization Tax on the Secured Indettedness, then Mortgagor shall pay such tax,
including interest and penalties, in the required imanner.

3.11  Change in Tax Laws. In the event-of the enactment, after the date of this
Mortgage, of any law of the United States, or any statc or political subdivision thereof, (i)
deducting from the value of the Premises, for the purpose of taxation, the amount of any lien
thereon; (ii) imposing upon Mortgagee the payment of all or aiwv'nart of the taxes, assessments,
charges or liens hereby required to be paid by Mortgagor; or (iii) changing in any way the laws
relating to the taxation of mortgages or debts secured by mortgages or (/oitgagor’s interest in the
Property, or the manner of collection of taxes, so as to affect this Morigage or the Obligations
(each, a "Tax Law Change"), then Mortgagor, upon demand by Mortgagee and as required by
law, shall pay such taxes, assessments, charges, or liens or reimburse Mortgage< itwerefor. If, in
the opinion of counsel for Mortgagee, it would be unlawful to require Mortgagor *o-make such
payment or the making of such payment might result in the imposition of interest beyond the
maximum amount permitted by law, then either the applicable provisions of the Loan Agreement
shall apply or, if the Loan Agreement does not contain any such provisions, Mortgagee shall
determine in its sole discretion the appropriate manner in which to address such Tax Law
Change such that neither Mortgagee nor its lien on the Property is adversely affected, including,
without limitation, declaring all of the Obligations to be and become immediately due and
payable. Nothing contained in this Section 3.11 shall be construed as obligating Mortgagor to
pay any portion of Mortgagee's federal, state and local income tax or franchise tax.

3.12  Assignment of Leases and Rents. Subject to the terms and conditions of the
Assignment of Rents and Leases made by Mortgagor in favor of Mortgagee of even date

Mortgage
Page 10
122212119



1934416195 Page: 12 of 34

UNOFFICIAL COPY

herewith, all right, title, and interest of Mortgagor in and to all present Leases affecting the
Property and including and together with any and all future’' Leases, written or oral, upon all or
any part of the Property and together with all of the rents, income, receipts, revenues, issues,
avails and profits from or due or arising out of the Property are hereby transferred and assigned
simultaneously herewith to Mortgagee as further security for the payment and performance of
the Obligations. All future Leases affecting the Property shall be submitted by Mortgagor to
Mortgagee for its approval prior to execution. Further, no later than ten (10) Business Days
following full execution of any such future Lease, Mortgagor shall provide Mortgagee a true,
correct and complete copy of such Lease. Each Lease, including all future Leases shall be
subordinate to this Mortgage, provided that, upon the request of Mortgagor and the lessee under
any such Leace, Mortgagee shall enter into a subordination, non-disturbance and attornment
agreement (or similar agreement) with such lessee in form and substance reasonably satisfactory
to Mortgagee, pursuant to which (i) Mortgagee will agree that so long as such Lease shall be in
full force and effeet and such lessee is not in default thereunder, Mortgagee will not disturb,
pursuant to a foreclosurz-action or otherwise, such lessee’s possession under such Lease, and (ii)
such lessee shall agree tha! if Mortgagee or any future holder of this Mortgage shall become the
owner of the Property by reason of foreclosure of the Mortgage or otherwise, or if the Property
shall be sold as a result of any {oreclosure action or deed in lieu thereof, then such lease shall
continue in full force and effect a< a cirect lease between such lessee and the then owner of the
Property. Although it is the intention of the parties that the assignment contained in this Section
shall be a present and absolute assignment, i is expressly understood and agreed, anything to the
contrary notwithstanding, that Mortgagee stall not exercise any of the rights or powers conferred
upon it by this Section unless an Event of Default (as hereinafter defined) shall have occurred
under this Mortgage. Mortgagor shall use commercially reasonable efforts to furnish Mortgagee
with estoppel letters from each tenant under eaciy #f, the non-residential Leases in a form
reasonably satisfactory to Mortgagee within ten (10) days‘aiter Mortgagee’s written demand.

Following the occurrence of an Event of Default, (1) Mortgagor shall promptly send
written notification of same to each lessee under a Lease and zach guarantor thereof, (b)
Mortgagee shall have all of the rights and powers as are provided hérein, (¢) each lessee under a
Lease and each guarantor thereof shall pay all Rents directly to Mortgagee without proof of the
Event of Default, and (d) Mortgagee shall have the authority, as Mortgagei®s, attorney-in-fact
(such authority being coupled with an interest and irrevocable), to sign the name of Mortgagor
and to bind Mortgagor on all papers and documents relating to the operaiizn, leasing and
maintenance of the Property.

If Mortgagor, as lessor under any Lease, shall neglect or refuse to perform, observe and
keep all of the covenants, provisions and agreements contained in such Lease (subject to
applicable notice and cure periods), then Mortgagee may perform and comply with any such
Lease covenants, agreements and provisions. All reasonable costs and expenses incurred by
Mortgagee in complying with such covenants, agreements, and provisions shall constitute
Secured Indebtedness, whether or not they exceed the amount of the Loans, and shall be payable
upon demand with interest at the Default Rate.

Mortgagee shall not be obligated to perform or discharge any obligation, duty or liability
under any Lease, and Mortgagor shall and does hereby agree, except to the extent resulting from
Mortgage
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Mortgagee’s gross negligence or willful misconduct as determined by a court of competent
jurisdiction, to indemnify and hold Mortgagee harmless of and from any and all liability, loss or
damage which they may or might incur under any Lease or under or by reason of the assignment
of such Lease and of and from any and all claims and demands whatsoever which may be
asserted against them by reason of all alleged obligations or undertakings on Mortgagee's part to
perform or discharge any of the terms, covenants or agreements contained in such Lease. Should
Mortgagee incur any such liability, loss or damage under any Lease or under or by reason of its
assignment, or in the defense of any claims or demands, the amount thereof, including costs,
expenses and reasonable attorneys’ fees, shall constitute Secured Indebtedness, whether or not
they exceed the amount of the Loans, and shall be payable upon demand with interest at the
Default Rate: / !

3.13 " Relzases. Without notice and without regard to the consideration therefor, and to
the existence at that time of any inferior liens, Mortgagee may release from the lien created
hereby all or any part uf the Property, or release from liability any Person obligated to repay or
perform any Obligationg; without affecting the liability of any party under the Loan Agreement,
any of the Notes, this Mortgage, or any of the other Loan Documents (including without
limitation any guaranty givei s additional security) and without in any way affecting the
priority of the lien created hereby. (Mcrtgagee may agree with any liable party to extend the time
for payment and/or performance of ariy ppart or all of the Obligations. Such agreement shall not
in any way release or impair the lien created by this Mortgage or reduce or modify the liability of
any Person obligated personally to repay end/or perform the Obligations, but shall extend the
lien created by this Mortgage as against the tit'e o1 all parties having any interest in the Property,
subject to the Obligations.

LY

3.14  Further Assurances. Mortgagor agrees that, upon request of Mortgagee from time
to time, it will, at Mortgagor’s sole cost and expense, execute, acknowledge and deliver all such
additional instruments and further assurances of title and will do.or cause to be done all such
further acts and things as may reasonably be necessary to fuily zffectuate the intent of this
Mortgage, including without limitation, reimbursing Mortgagee Jfor the reasonable costs of
appraisals of the Property, to the extent that Mortgagee determines in-good faith that such
appraisals are required by any law or any governmental rule, regulativii, pelicy, guideline or
directive (whether or not having the force of law), or any interpretation. therzof, including,
without limitation, the provisions of Title XI of the Financial Institutions Reform; Recovery and
Enforcement Act of 1989, and any rules promulgated to implement such provisions’ I the event
that Mortgagor shall fail to do any of the foregoing, Mortgagee may, in its sole discretion, do so
in the name of Mortgagor, and Mortgagor hereby appoints Mortgagee as its attorney-in-fact to do
any of the foregoing (such authority being coupled with an interest and irrevocable).

3.15 Environmental Provisions. The representations, warranties and covenants
regarding “Environmental Laws”, “Hazardous Substances” and other environmental matters
contained the Loan Agreement, including, without limitation, in those contains in Sections 9.15
and 10.8 of the Loan Agreement, are incorporated herein by this reference as if fully set forth
herein.

Mortgage
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IV

EVENT OF DEFAULT AND REMEDIES

4.01 Event of Default. Each of the following shall constitute an event of default

(“Event of Default”) under this Mortgage:

(a)  The occurrence of an “Event of Default” as defined in the Loan
Agreement or in any other Loan Document beyond any applicable cure period contained
therein; or

b} The failure of Mortgagor to perform or observe any other covenant,
agreenieni; representation, warranty or other provision contained in this Mortgage within

thirty (30)-deys after written notice of the default from Mortgagee to Mortgagor (the

“Cure Period }: nrovided, if such failure cannot be cured by the payment of money and
Borrower comrneices to cure such non-monetary failure during the Cure Period and is
diligently and irn-good faith attempting to effect such cure, the Cure Period shall be
extended for such noas-incnetary failure for sixty (60) additional days, but in no event
shall the Cure Period be longer than ninety (90) days in the aggregate.

4,02 Remedies. Following tiicoecurrence of an Event of Default:

(a)  Mortgagee’s Power of Enforcement. Mortgagee may (i) immediately sell
the Property, either in whole or in separsie parcels, as prescribed by State law, under
power of sale, which power is hereby granica to Mortgagee to the full extent permitted by
State law, and thereupon, to make and execute fo any purchaser(s) thereof deeds of
conveyance pursuant to applicable law or (ii) imrnediately foreclose this Mortgage by
judicial or other action permitted by applicable law. Moitgagee may be the purchaser at
any sale. Mortgagee or the court in which any proceeding is pending for the purpose of
foreclosure of this Mortgage may, at once or at any time therzafter, either before or after
sale, without notice and without requiring bond, and without regard to the solvency or
insolvency of any Person liable for payment or performance oy the Obligations, and
without regard to the then value of the Property or the occupancy the'eot as a homestead,
appoint a receiver (to the extent permitted by applicable law) (the provisions for the
appointment of a receiver and assignment of Rents being an express coudition upon
which the Loans are made) for the benefit of Mortgagee, with power to collect ihe Rents,
due and to become due, during such foreclosure suit and the full statutory period of
redemption. The receiver, out of the Rents, when ¢ollected, may pay costs incurred in the
management and operation of the Property, prior and subordinate liens, if any, and taxes,
assessments, water and other utilities, and insurance, then due or thereafter accruing, and
may make and pay for any necessary repairs to the Property, and may pay all or any part
of the Secured Indebtedness or other sums secured hereby or any deficiency decree
entered in such foreclosure proceedings. Upon or at any time after the filing of a suit to
foreclose this Mortgage, the court in which such suit is filed shall have full power to enter
an order placing Mortgagee in possession of the Property with the same power granted to
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a receiver pursuant to this subsection and with all other rights and privileges of a
mortgagee-in-possession under applicable law.

(b)  Mortgagee’s Other Rights. Mortgagee shall have the right to take such
other steps to protect and enforce its rights, whether by action, suit or proceeding at law
or in equity for the specific performance of any covenant, condition or agreement
contained in this Mortgage, or in aid of the execution of any power granted in this
Mortgage, or for any foreclosure hereunder, or for the enforcement of any other
appropriate legal or equitable remedy or otherwise as Mortgagee and/or the trustees shall
elect.

(c)  In addition to the foregoing, Lender shall have the right, in accordance
with Sectpns 5/15-1701 and 5/15-1702 of the [llinois Mortgage Foreclosure Law, 735
ILCS 5/15:1101 et seq., lllinois Revised Statutes {as such law may be amended, restated
or replaced {the “Act”™), to be placed in possession of the Mortgaged Property or at its
request to have a receiver appointed, and such receiver, or Lender, if and when placed in
possession, shall have..in addition to any other powers provided in this Mortgage, all
powers, immunities, and-uuties as provided for in Sections 5/15-1701 and 5/15-1702 of
the Act.

4.03  Litigation Expenses. In anv proceeding to foreclose the lien of this Mortgage or
enforce any other remedy of Mortgagee under the Loan Agreement, the Notes, this Mortgage, or
any other Loan Document, or in any other (pro:eeding in connection with any of the Loan
Documents or any of the Property in which Morigagee is named as a party, there shall be
allowed and included, as additional indebtedness ir’ the judgment or decree resulting therefrom,
all related expenses paid or incurred by or on behalf ot Murtgagee. Such expenses shall include:
reasonable attorney’s fees, appraiser’s fees, outlays fo~documentary and expert evidence,
stenographer’s charges, publication costs, survey costs, and (cos:s of procuring all abstracts of
title, title searches and examinations, title insurance policies, Torieus certificates, and any similar
data and assurances with respect to title to the Property as Morigagze may deem reasonably
necessary either to prosecute or defend in such proceeding or to evidence to bidders at any sale
pursuant to such decree the true condition of the title to or value of the Premises or the other
Property. All foregoing expenses, and such expenses as may be incurred in the protection of any
of the Property and the maintenance of the lien of this Mortgage, including the fees of any
attorney employed by Mortgagee in any litigation affecting the Loan Agreement, t'ie Notes, this
Mortgage, any other Loan Document or the Property, or in preparation for the commencement or
defense of any proceeding or threatened suit or proceeding (which may be estimated as to items
to be expended after entry of such judgment or decree), shall be due and payable by Mortgagor
within ten (10) days of the demand therefor with interest thereon at the Default Rate.

4,04 Mortgagee’s Performance of Mortgagor’s Obligations. Following the occurrence
of an Event of Default, which has not been waived by Lender in writing, Mortgagee, both before
and after acceleration of the Obligations or the foreclosure of the lien hereof and during the
period of redemption, if any, may, but shall not be required to do any one or more of the
following: (i) make any payment or perform any act herein, or in the Loan Agreement, the Notes,
any of the other Loan Documents or any document or instrument related thereto which is
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required of Mortgagor (whether or not Mortgagor is personally liable therefor) in any form and
manner deemed expedient to Mortgagee; (ii) make full or partial payments of principal or
interest on any permitted prior deed of trust or mortgage, this Mortgage or any encumbrances,
(111) purchase, discharge, compromise or settle any tax lien or other prior lien or title or claim
thereof, (iv) redeem from any tax sale or forfeiture affecting the Premises, (v) contest any
Impositions, or (vi} complete construction, furnishing and equipping of the Improvements, if
any, upon the Premises and rent, operate and manage the Premises and such Improvements and
pay operating costs and expenses, including management fees, of every kind and nature in
connection therewith, so that the Premises and Improvements shall be operational and usable for
thetr intended purposes. All monies paid for any of the purposes herein authorized, and all
expenses paia-or incurred in connection therewith, including reasonable attorneys’ fees and any
other monies acvanced by Mortgagee to protect the Premises and the lien hereof, or to complete
construction, furn:shing and equipping or to rent, operate and manage the Premises and such
Improvements or'io/ray any such operating costs and expenses thereof or to keep the Premises
and Improvements operational and usable for their intended purposes, shall constitute Secured
Indebtedness, whether or 10t they exceed the amount of the Loans, and shall become due and
payable upon demand with ‘nierest thereon at the Default Rate. Mortgagee, in making any
payment hereby authorized: (a).{or the payment of Impositions, may do so according to any bill,
statement or estimate, without inquiry into the validity of any tax, assessment, sale, forfeiture,
tax lien or title or claim thereof; (b) fur tae purchase, discharge, compromise or settlement of any
other prior lien, may do so without inguiry as to the validity or amount of any claim or lien
which may be asserted; or (c) for the completien. of construction, furnishing or equipping of the
Improvements or the Premises or the rental, aperation or management of the Premises or the
payment of operating cost and expenses thereof, may”do so in such amounts and to such Persons
as Mortgagee may deem appropriate and may enter iii» such contracts therefor as Mortgagee
may deem appropriate or may perform the same itself. -

All advances, disbursements and expenditures {coljcctively “Advances”) made by
Mortgagee after an Event of Default, before and during forecicsure, prior to sale, and where
applicable, after sale, including interest thereon at the Default Rate, ar~ hereinafter referred to as
“Protective Advances”, and shall include, without limitation:

(1) Advances pursuant to this Section 4.04.

(2) Any amount expended by Mortgagee in restoring the Property in 2xcess of the
actual or estimated proceeds of insurance or condemnation;

(3) Advances in accordance with the terms of this Mortgage to: (a) protect, preserve
or restore the Property; (b) preserve the lien of this Mortgage or the priority thereof; or (c)
enforce this Mortgage; .

(4) When due, installments of real estate taxes and other Impositions; other
obligations authorized by this Mortgage; or with court approval, any other amounts in connection
with other liens, encumbrances or interests reasonably necessary to preserve the status of title, all
as referred to in this Section 4.04;
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(5) Reasonable attorneys’ fees and other costs incurred in connection with: (a) the
exercise of Mortgagee’s rights to make Protective Advances; (b) the foreclosure of this
Mortgage; (c) any other litigation or administrative proceeding relating to the Property to which
Mortgagee may be or become or be threatened or contemplated to be a party, without fault on its
part, including probate and bankruptcy proceedings; or (d) in the preparation for the
commencement or defense of any such suit or proceeding; in each case including, without
limitation, filing fees, appraisers’ fees, outlays for documents and expert evidence, witness fees,
stenographer’s charges, publication costs, and costs (which may be estimated as to items to be
expended after entry of judgment) of procuring all such abstracts of title, title charges and
examinations, foreclosure minutes, title insurance policies, Torrens certificates, appraisals, and
similar data and assurances with respect to title and value as Mortgagee may deem reasonably
necessary eitherto prosecute or defend such suit or, in case of foreclosure, to evidence to bidders
at any sale which ‘nay be had pursuant to the foreclosure judgment the true condition of the title
to or the value ofine Property;

(6) Mortgage:'s reasonable, out-of-pocket fees and costs arising between the entry of
judgment of foreclosure and the confirmation hearing;

(7) Payment by Mortgagee of any Impositions as may be permitted by this Mortgage;

(8) Mortgagee’s Advances of any amount required to make up a deficiency in
deposits for installments of Impositions as<ray be permitted by this Mortgage;

(9) Expenses deductible from proceeds, of sale under any and all laws, statutes,
ordinances, rules, regulations, judgments, decrees or orders of any state, federal or local
government or agency which are applicable to the Mortzagor and/or the Property (collectively,
“Applicable Laws™); and

(10) Expenses incurred and expenditures made by Morioagee for any one or more of
the following: (a) premiums upon casualty and liability insurance-ipade by Mortgagee whether
or not Mortgagee or a receiver is in possession, if reasonably required without regard to the
limitation to maintaining insurance in effect at the time any receiver, deed of trust beneficiary or
Mortgagee takes possession of the Property; (b) expenditures in connectiori with restoring the
Property in excess of available insurance proceeds or condemnation awards; (¢) payments
required or deemed by Mortgagee to be for the benefit of the Property or required ¢ t.e made by
the owner of the Property under any grant or declaration of easement, easement agreement,
agreement with any adjoining land owners or instruments creating covenants or restrictions for
the benefit of or affecting the Property; (d) operating deficits incurred by Mortgagee as a deed of
trust beneficiary or Mortgagee in possession or reimbursed by Mortgagee to any receiver; and ()
all amounts paid to any public authority for the use or occupancy of any street, alley, or public
way.

All Protective Advances shall constitute Secured Indebtedness, regardless of
whether any Loan proceeds have been disbursed and regardless of whether they exceed the
amount of the Loans, and shall become immediately due and payable without notice and with
interest thereon until paid at the Default Rate.” This Mortgage shall be a lien for all Protective
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Advances as to subsequent purchasers and judgment creditors from the time this Mortgage is
recorded. '

4.05  Right of Possession. In any case in which Mortgagee has a right to institute
foreclosure proceedings (whether or not the entire principal sum secured hereby becomes
immediately due and payable or whether before or after the institution of foreclosure proceedings
or whether before or after judgment thereunder and at all times until the confirmation of sale) in
accordance with the Act (defined below), and upon Mortgagee’s request to the court, to the
extent permitted by Applicable Law, Mortgagor shall, immediately upon Mortgagee’s demand,
surrender to Mortgagee, and Mortgagee shall be entitled to take actual possession of the Property
or any part thereof, personally or by its agent or attorneys. Mortgagee may enter upon and take
and maintain pessession or may apply to the court in which a foreclosure is pending to be placed
in possession ¢i ¢]1 or any part of the Property, together with all documents, books, records,
papers, and accovits of Mortgagor or the then owner of the Property relating thereto. Mortgagee
may exclude Mortgagor, such owner, and any agents and servants from the Property. As
attorney-in-fact or agent.of Mortgagor or such owner, or in its own name, Mortgagee may hold,
operate, manage, and control all or any part of the Property and conduct the business thereof,
either personally or by its agents Mortgagee shall have full power to use such measures, legal or
equitable, as it may deem proper (Or recessary to enforce the payment or security of the rents,
issues, deposits, profits, and avails of {ne Property, including actions for recovery of rent, actions
in forcible entry and detainer, and actions inLdistress for rent, all without notice to Mortgagor.

4.06 Priority of Rent Payments. Anhy rents, issues, deposits, profits, and avails of the
Property received by Mortgagee after taking possession of the Property, or pursuant to any
assignment to Mortgagee under the provisions of tnis Mortgage or any of the other Loan
Documents, shall be applied as provided under Applicabl Law or, in the case of a receivership,
as the court may determine.,

4.07  Appointment of Receiver. Upon, or at any time 2{t<i, the filing of a complaint to
foreclose this Mortgage, the court in which such complaint is filed skailappoint a receiver of the
Property pursuant to the Act (defined below) whenever Mortgagee when entitled to possession
so requests, Such receiver shall have all powers and duties prescribed bv. Applicable Law,
including the power to make leases to be binding upon all parties, including Mortgagor after
redemption, the purchaser at a sale pursuant to a judgment of foreclosure “and. any Person
acquiring an interest in the Mortgage real estate after entry of a judgment of foreciosure. In
addition, such receiver shall also have the following powers: (a) to extend or modiiy any then
existing leases, which extensions and modifications may provide for terms to expire, or for
options to lessees to extend or renew terms to expire, beyond the maturity date of the Obligations
and beyond the date of the issuance of a deed or deeds to a purchaser or purchasers at a
foreclosure sale, it being understood and agreed that any such leases, and the options or other
such provisions to be contained therein, shall be binding upon Mortgagor and all Persons whose
interests in the Property are subject to the lien hereof and upon the purchaser or purchasers at any
foreclosure sale, notwithstanding any redemption, discharge of the Mortgage indebtedness,
satisfaction of any foreclosure judgment, or issuance of any certificate of sale or deed to any
purchaser; and (b) all other powers which may be necessary or are usual in such cases for the
protection, possession, control, management and operation of the Property during the whole of
Mortgage
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the period of receivership. The court from time to time, either before or after entry of judgment
of foreclosure, may authorize the receiver to apply the net income in the receiver’s hands in
payment in whole or in part of: (a) the Secured Indebtedness, or any amounts included in any
Judgment of foreclosure or supplemental judgment or other item for which Mortgagee is
authorized to make a Protective Adva{lce, and (b) the deficiency in case of a sale and deficiency.

Further, any such receiver shall perform the terms of this Mortgage and apply the rents, issues
and profits to the payment of expenses and to all expenses for maintenance of the Property and to
the costs and expenses of the receivership, including attorneys’ fees, to the repayment of the
indebtedness secured hereby and as further provided in any assignment of leases and rents
executed by Mortgagor to the Lender whether contained in this Mortgage or in a separate
instrument, Mortgagor does hereby irrevocably consent to such appointment. The purchaser at
any foreclosurq” sale, including the Lender, shall have the right, at any time and without
limitation, to advanc: the money to any receiver appointed hereunder to pay any part or all of the
items which the recciver. would otherwise be authorized to pay if cash were available from the
Property and the sum soaavanced, with interest at the rate then in effect under the terms of the
Notes, shall be a part of the sum required to be paid to redeem from any foreclosure sale.

4.08  Application of the Reits or Proceeds from Foreclosure or Sale. In any foreclosure
of this Mortgage by judicial action, or any sale of the Property under the power of sale herein
. granted, the proceeds of such foreclosui¢ proceeding and/or sale and/or the Rents paid to
Mortgagee shall, to the extent permitted by lav/, be applied as follows:

First: to the ratable payment of the costs and expenses of such sale, including reasonable

fees and expenses incurred by Mortgagee, its agents and sitorneys, and of any judicial or private

*proceedings in which such sale may be made, and of all o'ker expenses, liabilities and advances

made or incurred by Mortgagee and its agents and attorneys {inder this Mortgage, together with

interest at the Default Rate on such costs, expenses and liabilitizs-and on all advances made by

Mortgagee from the date any such cost, expense or liability is due, owizig or unpaid or any such
advance is made, in each case until paid in full.

Second: to the payment in full of the other Secured Indebtedness.

Third:- the surplus, if any, to be paid to whomever may be lawfully entitizdito receive
such surplus.

Any rents remaining after application of the above items prior to commencement of
foreclosure, shall be applied to the indebtedness secured hereby in such order as Lender may
elect. If the Property shall be foreclosed and sold pursuant to a foreclosure sale, then:

(i) if the Lender is the purchaser at the foreclosure sale, the rents shall be paid to the
Lender to be applied to the extent of any deficiency remaining after the sale, the balance
to be retained by the Lender, and if the Property is redeemed by the Mortgagor or any
other party entitled to redeem, the rents shall be paid to the Lender to be applied as a
credit against the redemption price with any remaining excess rents to be paid to the
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Mortgagor, provided, if the Property is not redeemed, any remaining excess rents to
belong to the Lender, whether or not a deficiency exists.

(ii) if the Lender is not the purchaser at the foreclosure sale, the rents shall be paid to the
Lender to be applied first, to the extent of any deficiency remaining after the sale, the
balance to be retained by the purchaser, and if the Property is redeemed by the Mortgagor
or any other party entitled to redeem, to be applied as a credit against the redemption
price with any remaining excess rents to be paid to the Mortgagor, provided, if the
Property is not redeemed, any remaining excess rents shall be paid first to the purchaser
at the foreclosure sale in an amount equal to the interest accrued upon the sale price
pursuant Sections 5/15-1701 and 5/15-1702 of the Illinois Mortgage Foreclosure Law,
735 1578 5/15-1101 et seq. of the Act, then to Lender to the extent of any deficiency
remaining unpaid and the remainder to the purchaser.

For the sake 0f <larity, all references to “Lender” in this section refer to Mortgagee.

409 Cumulative Remedies: Delay or Omission Not a Waiver. Each remedy or right of
Mortgagee shall not be exclusive of; but shall be in addition to, every other remedy or right now
or hereafter existing at law, in equity and/or under any of the Loan Documents, No delay in the
exercise or omission to exercise any repiedy. or right accruing on the occurrence or existence of
any Event of Default hereunder and/or uri'er any other Loan Document shall impair any such
remedy or right or be construed to be a waiver of any such Event of Default or acquiescence
therein, nor shall it affect any subsequent Event of Default of the same or different nature. Every
such remedy or right may be exercised concurrently ot independently and when and as often as
may be deemed expedient by Mortgagee.

4,10 Mortgagee’s Remedies Against Multiple Parceis. ) The Obligations are, or in the
future may be, also secured by other properties, lots or parcels covered by other mortgages,
* deeds of trust or deeds to secure debt (“Other Mortgages™) within and/oroutside the State. If this
Mortgage or any of the Other Mortgages is foreclosed upon, or if judgment is entered upon any
Obligations, or if Mortgagee exercises its power of sale, execution ‘may be made upon or
Mortgagee may exercise its power of sale against any one or more of thi: properties, lots or
parcels and not upon the others, or upon all of such properties or parcels, eithr-together or
separately, and at different times or at the same time, and execution sales or sa'és under the
power of sale herein granted may likewise be conducted separately or concurrently, in each case
at the election of Mortgagee. No event of enforcement taking place in any state other than the
State shall (and no failure to prosecute any such other enforcement) in any way stay, preclude or
bar enforcement of this Mortgage and Mortgagee may pursue any or all of Morigagee’s rights
and remedies under this Mortgage to the maximum extent permitted by State law until the
Obligations are paid and discharged in full,

411 No Merger. In the event of a foreclosure of this Mortgage, the Obligations then
due Mortgagee shall not be merged into any decree of foreclosure entered by the court, and
Mortgagee may concurrently or subsequently seek to foreclose one or more mortgages or deeds
of trust which also secure said Obligations.

Morigage
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412 Insurance Upon Foreclosure. In case of an insured loss after foreclosure
proceedings have been instituted, the proceeds of any insurance policy or policies, if not applied
to the restoration of the Property shall be used to pay the amount due in accordance with any
decree of foreclosure that may be entered in any such proceedings, and the balance, if any, shall
be paid as the court may direct. In case of the foreclosure of this Mortgage, the court in its
judgment may provide that the judgment creditor may cause a new or additional loss clause to be
attached to each of said policies making the loss thereunder payable to said judgment creditor;
and any such foreclosure judgment may further provide, unless the right of redemption has been
waived, that in case of redemption under said judgment, pursuant to Applicable Law, then, and
in every such case, the redemptory may cause the preceding loss clause attached to each
insurance peiicy to be cancelled and a new loss clause to be attached thereto, making the loss
thereunder pavable to such redemptory. In the event of foreclosure sale, Mortgagee is hereby
authorized, but(net required, without the consent of Mortgagor, to assign or cause a receiver to
assign any and all.insurance policies to the purchaser at the sale, or to take such other action as
Mortgagee may deer aavisable, to cause the interest of such purchaser to be protected by any of
the said insurance policics

4.13 Waiver of Stawiwory Rights. Mortgagor shall not apply for or avail itself of any
appralsement valuation, redemption, stay, extension, or ‘exemption laws, or any so-called
“moratorium laws”, now existing or hereafter enacted, in order to prevent or hinder the
enforcement or foreclosure of this Morigzpz, and Mortgagor hereby waives the benefit of such
laws (to the extent permitted by Applicable Law). Mortgagor, for itself and all who may claim
through or under it, waives any and all right: to'have the Property and estates comprising the
Property marshaled upon any foreclosure of the lie:Lof this Mortgage, and agrees that any court
having jurisdiction to foreclose such lien may orae: the Property sold in its entirety. To the
extent permitted by Applicable Law, Mortgagor furthei weives any and all rights of redemption
from foreclosure and from sale under any order or decree ot foreclosure (whether full or partial)
of the lien created by this Mortgage, under the Act and all rights of reinstatement under the Act,
for itself and on behalf of: (i) any trust estate of which the Premis¢s re a part and all beneficially
interested Persons; (ii) each and every Person acquiring any interest‘in-he Property or title to the
Premises subsequent to the date of this Mortgage; and (iii) all other Fersons to the extent
permitted by the provisions of laws of the State. Mortgagor acknowledges thai the transaction of
which this Mortgage is a part is a transaction which does not include eithier'zgricultural real
estate or residential real estate. Further, Mortgagor acknowledges that the Loans constitute a
business loan.

4.14  Acknowledgment of Waiver of Hearing Before Sale. Mortgagor understands and
agrees that if an Event of Default shall occur and be continuing, Lender has the express power of
sale, among other rights, to foreclose this Mortgage by advertisement pursuant to Sections 5/15-
1701 and 5/15-1702 of the Act, or pursuant to any similar or replacement statute hereafter
enacted; that if Lender elects to foreclose by advertisement, it may cause the Property, or any
part thereof, to be sold at public auction; that notice of such sale must be published for six (6)
successive weeks at least once a week in a newspaper of general circulation and that no personal
notice is required to be served upon Mortgagor. Mortgagor further understands that upon
occurrence of an Event of Default, Lender may also elect its rights under the Code and take
Mortgage
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possesston of the collateral and dispose of the same by sale or otherwise in one or more parcels
provided that at least ten (10) days’ prior notice of such disposition must be given, all as
provided for by the Code, as hereafter amended or by any similar or replacement statute hereafter
enacted. Mortgagor further understands that under the Constitution of the United States and the
Constitution of the State of Illinois, it may have the right to notice and hearing before the
Property may be sold and that the procedures for foreclosure by advertisement described above
does not insure that notice will be given to Mortgagor, and neither said procedure for foreclosure
by advertisement nor the Code requires any hearing or other judicial proceeding.

MORTGAGOR HEREBY EXPRESSLY CONSENTS AND AGREES THAT THE
PROPERTY~ MAY BE FORECLOSED BY ADVERTISEMENT AND THAT THE
PERSONAL PROPERTY MAY BE DISPOSED OF PURSUANT TO THE CODE, ALL AS
DESCRIBED ABOVE. MORTGAGOR ACKNOWLEDGES THAT IT IS REPRESENTED BY
LEGAL COUNSEL. THAT BEFORE SIGNING THIS DOCUMENT, THIS SECTION AND
MORTGAGOR’S COMSTITUTIONAL RIGHTS WERE FULLY EXPLAINED BY SUCH
COUNSEL AND THAT MORTGAGOR UNDERSTANDS THE NATURE AND EXTENT OF
THE RIGHTS WAIVED HEREBY AND THE EFFECT OF SUCH WAIVER.

A

MSCELLANEQUS

5.01  Notices. Any notice, demand, ‘equest or other communication that Mortgagee or
Mortgagor may desire or be required to give to the other shall be in writing and shall be mailed
or delivered in the manner set forth in the Loan Agieement. Except as otherwise specifically
required, notice of the exercise of any right or option geanted to Mortgagee by this Mortgage is
not required to be given.

5.02  Time of Essence. Time is of the essence of this Moitgage.

5.03  Covenants Run with Land. All of the covenants of this Martgage shall run with
the land constituting the Premises. :

5.04 GOVERNING LAW. THIS MORTGAGE SHALL BE CONSTRUED,
GOVERNED AND ENFORCED ACCORDING TO THE LAWS OF THE STATE OF
ILLINOIS, WITHOUT REGARD TO CONFLICT OF LAW PRINCIPLES. (TO THE
EXTENT THAT THIS MORTGAGE MAY OPERATE AS A SECURITY AGREEMENT
UNDER THE CODE, MORTGAGEE SHALL HAVE ALL RIGHTS AND REMEDIES
CONFERRED THEREIN FOR THE BENEFIT OF A SECURED PARTY AS SUCH
TERM IS DEFINED IN THE CODE.,

5.05  Rights and Remedies Cumulative. All rights and remedies in this Mortgage are
cumulative. The holder(s) of the Notes and the beneficiary(ies) of every other obligation secured
hereby may recover judgment, issue execution therefor, and resort to every other right or remedy
available at law or in equity, without first exhausting and without affecting or impairing the
security of any right or remedy.

Mortgage
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5.06  Severability. If any provision of this Mortgage, or any paragraph, sentence,
clause, phrase, or word, or their application, in any circumstance, is held invalid, the validity of
the remainder of this Mortgage shall be construed as if such invalid part were never included.

5.07 Non-Waiver. Unless expressly provided in this Mortgage to the contrary, no
consent or waiver, express or implied, by any party, to or of any breach or default by any other
party shall be deemed a consent to or waiver of the performance by such defaulting party of any
other obligations or the performance by any other party of the same, or of any other, obligations.

5.08 Headings. The headings of sections and paragraphs in this Mortgage are for
convenience .or reference only and shall not be construed in any way to limit or define the
content, scope; or intent of the provisions.

5.09  Grammar. As used in this Mortgage, the singular shall include the plural, and
masculine, feminine. a1d neuter pronouns shall be fully interchangeable, where the context so
requires.

5,10 Deed in Trust. If-title to the Property or any part thereof is now or hereafter
becomes vested in a trustee, any pratibition or restriction against the creation of any lien on the
Property shall be construed as a similzr prohibition or restriction against the creation of any lien
on or security interest in the beneficialinicrest of such trust.

5.11  Successors and Assigns. This‘Miortgage shall be binding upon Mortgagor, its
successors, assigns, legal representatives, and- sii, other Persons claiming under or through
Mortgagor. “Mortgagee”, when used herein, shall-inzlude CIBC Bank USA, together with its
successors, assigns and/or legal representatives. “Mertgazor”, when used herein, shall include
all such Persons and any others liable for the payment ¢f ihz Secured Indebtedness, or any part
thereof, or the performance of any of the other Obligations, whether or not they have executed

the Loan Agreement, the Notes, this Mortgage or any other Loar Document.

5.12 Mortgagee in Possession. Nothing contained in this Morigage shall be construed
as constituting Mortgagee a mortgagee in possession in the absence ©of 'the actual taking of
possession of the Property.

5.13 Compli'ance with Applicable Law. Anything elsewhere herein coritained to the
contrary notwithstanding;

rs

(a)  inthe event that any provision in this Mortgage shall be inconsistent with
any provision of applicable law, the provisions of applicable law shall take precedence
over the provisions of this Mortgage, but shall not invalidate or render unenforceable any
other provision of this Mortgage that can be construed in a manner consistent with
applicable law;

(b)  if any provision of this Mortgage shall grant to Mortgagee any rights or
remedies upon default of Mortgagor which are more limited than the rights that would
otherwise be vested in Mortgagee under applicable law in the absence of said provision,
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Mortgagee shall be vested with the rights granted under applicable law to the full extent
permitted by law; and

(c) 1t is the intention of the parties to conform strictly to the usury laws,
whether state or federal, that are applicable to the Loan Agreement, the Notes or the
Mortgage. All agreements between Mortgagor and Mortgagee, whether now existing or
hereafier arising and whether oral or written, are hereby expressly limited so that in no
contingency or event whatsoever shall the amount paid or agreed to be paid by
Mortgagor for the use, forbearance or detention of the money loaned or to be loaned
under the Loan Agreement, the Notes or this Mortgage, or-for the payment or
performance of any covenant or obligation contained herein, in the Loan Agreement or in
the"Nutes, exceed the maximum amount permissible under applicable federal or state
usury laws If under any circumstances whatsoever fulfillment of any provision hereof or
of the Loan /sgreement or the Notes, at the time performance of such provision shall be
due, shall involvz.exceeding the limit of validity prescribed by law, then the obligation to
be fulfilled shall’b: reduced to the limit of such validity. If under any circumstances
Mortgagor shall liave paid an amount deemed interest by applicable law, which would
exceed the highest lawfui rate, such amount that would be excessive interest under
applicable usury laws shall be applied to the reduction of the principal amount owing in
respect of the Loans and not'to the payment of interest, or if such excessive interest
exceeds the unpaid balance of princizal and any other amounts due hereunder, the excess
shall be refunded to Mortgagor. * 'All_sums paid or agreed to be paid for the use,
forbearance or detention of the principal under the Loans shall, to the extent permitted by
applicable law, and to the extent necessiry to preclude exceeding the limit of validity
prescribed by law, be amortized, prorated, silocated and spread from the date of this
Mortgage until payment in full of the Secured Tidebtedness so that the actual raté of
interest on account of such principal amounts is uniform.throughout the term hereof. The
terms and provisions of this subparagraph shall contro) and supersede every other
provision of this Mortgage.

5.14  Incorporation of Loan Agreement and Other Loan Documents. The terms of the
Loan Agreement and the other Loan Documents (other than the Othsi~Mortgages) are
incorporated by reference herein as though set forth in full detail. In the eveni af any conflict
between the terms and provisions of this Mortgage and any other Loan Document(sthér than the
Other Mortgages), the terms and provisions of such other Loan Document shall contrel, and the
Loan Agreement shall control over all other Loan Documents.

5.15  Security Agreement. This Mortgage is hereby deemed to also be a Security
Agreement for the purpose of creating hereby a security interest in and to the Personal Property.
Without derogating any of the provisions of this Mortgage, Mortgagor, as debtor, by this
Mortgage: '

(a)  grants to Mortgagee, as secured party, a security interest in all of

Mortgagor’s right, title and interest in and to all Personal Property, including, but not

limited to, the items referred to above, together with all additions, accessions and

substitutions and all similar property hereafter acquired and used or obtained for use on,
Mortgage
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or in connection with the Property (the Personal Property and all proceeds thereof are
intended to be secured hereby; however, such intent shall never constitute an express or
implied consent on the part of Mortgagee to the sale of any or all Personal Property);

(b)  agrees that the security interest hereby granted by this Mortgage shall
secure the payment and performance of the Obligations;

(¢)  agrees not to sell, convey, mortgage or grant a security interest in, or
otherwise dispose of or encumber, any of the Personal Property or any of Mortgagee’s
right, title or interest therein without first securing Mortgagee’s written consent, except as
may otherwise be expressly permitted by the Loan Agreement;

. (3, agrees that upon of after the occurrence of any Event of Default under this
Mortgage, Iviortgagee shall have all rights and remedies granted by law (including,
without limitaiion, the Code), including, but not limited to, the right to take possession of
the Personal Propstty, and for this purpose may enter upon any premises on which any or
all of the Personsi Property is situated without being deemed guilty of trespass and
without liability for'duniages thereby occasioned (except for damages caused by
Mortgagee’s gross negligedce or willful misconduct as determined by a court of
competent jurisdiction), and-take possession of and operate said Personal Property or
remove it therefrom. Mortgagee shall have the further right to take any action it deems

necessary, appropriate or desirable; i its option and in its discretion, to repair, refurbish
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or otherwise prepare the Personal Propérty: for sale, lease or other use or disposition, and
to sell at public or private sales or otherwise dispose of, lease or utilize the Personal
Property and any part thereof in any marner authorized or permitted by law and to apply
the proceeds thereof toward payment of any cosisand expenses, to the extent permitted
by law, thereby incurred by Mortgagee and toward payment of the Secured Indebtedness
and all other indebtedness described in this Mortgag®, i1. such order and manner as is
provided in Section 4.08 hereof. To the extent permitted-by law, Mortgagor expressly
waives any notice of sale or other disposition of the Perserial'Property and any other
rights or remedies of a debtor or formalities prescribed by law-relative to a sale or
disposition of the Personal Property or to exercise any other right o2 remedy existing after
default hereunder; and to the extent any notice is required and ‘cariet be waived,
Mortgagor agrees that if such notice is given in accordance with Section' 5.01 or is
deposited for mailing, postage prepaid, certified mail or registered mail, retum receipt
requested, to Mortgagor at the address designated in the first page of this Morgage at
least fifteen (15) days before the time of sale or disposition, such notice shall be deemed
reasonable and shall fully satisfy any requirements for giving of said notice; provided that
if Mortgagor has furnished Mortgagee with notice of a change of address in accordance
with Section 5.01, then any such notice shall not be reasonable unless sent to the new
address;

{e)  agrees, to the extent permitted by law and without limiting any rights and

privileges herein granted to Mortgagee, that Mortgagee may dispose of any or all of the
Personal Property at the same time and place upon giving the same notice provided for in
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this Mortgage, and in the same manner as the non-judicial foreclosure sale provided
under the terms and conditions of this Mortgage; and

(1) authorizes Mortgagee to file, in the jurisdiction where this Mortgage will
be given effect, financing statements including renewals or confirmations thereof,
covering the Personal Property; and at the request of Mortgagee, Mortgagor will join
Mortgagee in executing one or more such financing statements including renewals or
confirmations thereof, pursuant to the Code in a form reasonably satisfactory to
Mortgagee, and will pay the cost of filing the same in all public offices at any time and
from time to time wherever Mortgagee deems filing or recording of any financing
statements including renewals or confirmations thereof or of this instrument to be
destrable or necessary.,

Tothz extent any items of Personal Property are or are to become fixtures upon
the Premises under apnlicable law, and to the extent permitted under applicable law, the
recording hereof in the rezl estate records of the county in which the Premises is located shall
operate from the time ofiecording as a fixture filing or fixture financing statement with respect
to such Premises, and the follawing information is applicable for the purpose of such fixture
filing, to wit: '

Name and Address of the Debtor; E Name and Address of the Secured Party:

The Mortgagor having an address set forth | The Mortgagee having an address set forth on the
on first page hereof. Jrst page hereof.

This Financing Statement covers the following typss or items of property:

The Premises.

This instrument covers all of the Personal Property which is orjsto become fixtures upon the
Premises described in Exhibit "A" attached hereto.

The name of the record owner of the Premises on which such fixtures aie or are to be located
is the Mortgagor.

Type of organization of Debtor (Mortgagor): limited liability company

Jurisdiction of organization of Debtor (Mortgagor): Delaware

This financing statement (fixture filing) is intended to be filed for record in the real estate
records of the county in which the Premises are located.

5.16  Future Advances; Revolving Credit Advances. At all times, regardless of whether
proceeds of the Loans have been or shall be disbursed by Mortgagee or its successors or assigns,
this Mortgage also secures the payment of and includes all amounts owing with respect to all (i)
future and further advances, re-advances, revolving credit advances and re-borrowings of the
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Loans (including letters of credit) (ii) future loan disbursements and other advances (including
letters of credit) made by Mortgagee under the Loan Agreement, the Notes, this Mortgage or any
other Loan Document, and (iii) all other sums from time to time owing to Mortgagee under the
Loan Agreement, the Notes, this Mortgage or any other Loan Document (collectively, "Future
Advances). Future Advances, whether obligatory or discretionary, shall be deemed obligatory
for purposes of this Mortgage, attach upon execution and delivery and have the same priority
from the time of recording of this Mortgage as if they were made or issued on the date of the
execution of this Mortgage, and bear interest at the same rate(s) as specified in the Loan
Agreement unless such interest rate(s) shall be modified by subsequent agreement, which interest
rate(s) may be variable. The parties hereby acknowledge and intend that all advances, including
Future Advziices whenever hereafter made, shall be secured by this Mortgage. Notwithstanding
the foregoing, +vhile the total amount of Secured Indebtedness secured by this Mortgage may
decrease or ince2se from time to time, the maximum principal amount secured at any one time,
subject to Sectizn. 319 hereof, shall not exceed Four Nine Hundred Thousand and No/100
Dollars (84,900,000.00)together with interest and fees thereon and any and all disbursements
made by Mortgagee for the payment of taxes, special assessments, insurance on the Property,
and any other Protective Advances and for reasonable attorneys’ fees, loan commissions, service
charges, liquidated damages, expenses and court costs incurred in the collection of any or all of
such sums of money, with interest on all such disbursements. Nothing in this Section or in any
other provision of this Mortgage shal’ bx. deemed an obligation on the part of Mortgagee to make
any Future Advances other than in accordance with the terms and provisions of the Loan
Agreement,

The acceptance of this Mortgage by Mortgagor copstitutes an acknowledgment that Mortgagor is
aware of the provisions of 815 ILCS 205/4.1 and 205 1CLS 5/5d, and intends to comply with the
requirements contained in this Mortgage. The representations contained in this Section are made
solely for the benefit of county recording authorities in-determining the mortgage registry tax
payable as a prerequisite to the recording of this Mortgage. Mongagor acknowledges that such
representations do not constitute or imply an agreement by Lendci jo make any future advances
to Borrower or Mortgagor. The maximum principal amount of iidzbtedness secured by this
Mortgage at any one time, excluding any amounts constituting an “indeterminate amount” under
815 ILCS 205/4.1 and 205 ICLS 5/5d, will Four Million Nine Hundred Thsusand and No/100
Dollars ($4,900,000.00).

3.17 Maintenance of Encumbrance Amount. If at any time this Mortgag? shall secure
less than all of the principal amount of the Secured Indebtedness, it is expressly agreed that any
repayments of the principal amount of the Secured Indebtedness shall not reduce the amount of
the encumbrance of this Mortgage until the encumbrance amount shall equal the principal
amount of the Secured Indebtedness outstanding,

53.18 Counterparts. This Mortgage may be executed in any number of counterparts,
each of which when so executed and delivered shall be deemed an original and all of which
counterparts, taken together, shall constitute one and the same instrument.

5.19  Creditor's Rights and Fraudulent Conveyance Savings. Notwithstanding any
provision herein contained to the contrary, Mortgagor's liability under this Mortgage shall be
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limited to an amount not to exceed as of any date of determination the amount which could be
claimed by Mortgagee from Mortgagor under this Mortgage without rendering such claim
voidable or avoidable under section 548 of the Bankruptcy Code (title 11, U.S.C.) or under any
applicable state Uniform Fraudulent Transfer Act, Uniform Fraudulent Conveyance Act or
similar statute or common law (collectively, the "Avoidance Laws") after taking into account,
among other things, Mortgagor's right of contribution and indemnification from each other Loan
Party, if any, it being understood that such liability shall at all times equal or exceed the amount
of the Loans made and disbursed directly to or for the direct benefit of Mortgagor. To the end
set forth above, but only to the extent that the Obligations of Mortgagor hereunder would
otherwise be subject to avoidance under the Avoidance Laws, if Mortgagor is not deemed to
have received valuable consideration, fair value, fair consideration or reasonably equivalent
value for the Obligations, or if the Obligations would render Mortgagor insolvent, or leave
Mortgagor withi ai unreasonably small capital to conduct its business, or cause Mortgagor to
have incurred delts (ot to have intended to have incurred debts) beyond its ability to pay such
debts as they mature;-in‘each case as of the time any of the Obligations is deemed to have been
incurred for the purposes of the Avoidance Laws, the maximum amount of Obligations for which
Mortgagor shall be liable hercunder shall be reduced to that amount which, after giving effect
thereto, would not cause the Obligations as so reduced, to be subject to avoidance under the
Avoidance Laws. .

5.20  Additional Provisions. The following provisions shall also constitute an integral
part of this Mortgage. Furthermore, in the event that any prior provisions of this Mortgage
conflict with the following provisions of this Section, the provisions of this Section shall control
and shall be deemed a modification of or amendniertto the section or provision at issue:

(a)  Payment of Taxes and Fees. Mortgagor agrees to pay all transfer taxes,
recordation taxes, recording fees, and any other te¢s required by or imposed by the State
or the county in which the Premises is located in orler i record this Mortgage in the
Recorder’s Office of the county in which the Premises ar¢ lavated.

(b)  No Assumption of Obligations. In the event of-a foreclosure of the
Property, Mortgagee shall not assume any liability of Mortgagor-for Mortgagor’s
violation of any environmental laws, statutes, codes, regulationi. cr.vractices and
Mortgagor’s indemnifications as contained herein and in the Loan Agre¢iment and the
other Loan Documents shall survive said foreclosure.

() Expenses of Enforcement, Waiver. Mortgagor agrees to bear and pay all
reasonable costs and expenses (including reasonable attorney fees and appellate attorney
fees), of or incidental to the enforcement of any provision hereof, or the enforcement,
compromise, or settlement of this Mortgage or the Obligations, and for the curing thereof,
or for defending or asserting the rights and claims of Mortgagee in respect thereof, by
litigation or otherwise. All rights and remedies of Mortgagee shall be cumulative and
may be exercised singly or concurrently. Notwithstanding anything herein contained to
the contrary, Mortgagor to the extent permitted by applicable law: (i) hereby waives trial
by jury; (ii) 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 execution or moratorium law, any
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exemption for execution of sale of the Property or any part thereof, wherever enacted,
now or at any time hereafter enforced, which may affect the covenants and terms of
performance of this Mortgage, nor (b) claim, take or insist upon any benefit or advantage
of any law now or hereafter enforced providing for the evaluation or appraisal of the
Property, or any part thereof, prior to any sale or_sales thereof which may be made
pursuant to any provision herein, or pursuant to the decree, judgment or order of any
court of competent jurisdiction, nor (c) after any such sale or sales, claim, or exercise any
right under any statute heretofore or hereafter enacted to redeem the property so sold or
any part thereof; (iii) hereby expressly waives all benefits or advantages of any such law
or laws including but not limited to a waiver of the equity of redemption, statutory right
of redemption, and any other statutory or commeon law right of redemption, homestead,
dower, marital share and all other exemptions; and (iv) covenants not to hinder, delay or
impede (the:_execution of any power herein granted or delegated to Mortgagee, but to
suffer and permit the execution of every power as though no such laws or laws had been
made or enacted:. Mortgagor, for itself and all who may claim under it, waives, to the
extent that it lawiu!ly may, all right to have the Property marshaled upon any foreclosure
hereof.

Vi STATE SPECIFIC PROVISIONS

6.01  Ilinois Collateral Protcction Act. The following notice is being provided to
Mortgagor pursuant to the Illinois Collateral Protection Act (815 ILCS 180/1 et seq. lllinois
Revised Statutes) to allow Agent to place collaterzl protection insurance:

Unless Mortgagor provides Lender with evideuce of the insurance coverage required by
this Mortgage, Lender may purchase commertizily, reasonable insurance at Mortgagor’s
expense to protect Lender’s interests in the Proper:y: This insurance may, but need not,
protect Mortgagor’s interests. The coverage that Lender, purchases may not pay any
claim that Mortgagor may make or any claim that is-made against Mortgagor in
connection with the Property. Mortgagor may later cancel any insurance purchased by
Lender, but only after providing Lender with evidence that Mortgagor has obtained
insurance as required by this Mortgage. If Lender purchases insuvance for the Property,
Mortgagor will be responsible for the costs that insurance, including ‘nterest and any
other charges that Lender may impose in connection with the placeient of such
insurance, until the effective date of the cancellation or expiration of such'insurance.
Without limitation of any other provision of this Mortgage, the cost of such iasurance
shall be added to the indebtedness secured hereby. The costs of the insurance may be
more than the cost of insurance Mortgagor may be able to obtain on its own.

6.02 Business Loan. Mortgagor represents and warrants that (a) the proceeds of the
Loans will be used in conformance with subparagraph (1)(1) of Section 4 of “An Act in relation
to the rate of interest and other charges in connection with sales on credit and the lending of
money,” approved May 24, 1879, as amended (815 ILCS 205/4(1)); and (b) the Loans constitute
business loans which come within the purview of said Section 4 (815 ILCS 205/4 et seq.).
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6.03 Future Advances. This Mortgage is given to secure not only existing
indebtedness, but also future advances, whether such advances are obligatory, protective
advances or are to be made at the option of the Mortgagee, or otherwise, and whether such
advances are made before, during or after the pendency-of any proceedings to foreclose the lien
of this Mortgage or otherwise enforce the rights of the Mortgagee hereunder, as are made within
twenty (20) years from the date of this Mortgage. Such advances shall be equally secured by this
Mortgage and shall have the same priority as all amounts, if any, advanced as of the date of this
Mortgage and shall be subject to tall of the terms and provisions of this Mortgage. The total
amount of indebtedness that may be so secured may decrease or increase from time to time, but
the total unpaid principal balance so secured at one time shall not exceed three (3) times the
amount of the Notes, plus both interest thereon and any disbursements made for the payment of
taxes, levies ur-insurance on the property encumbered by this Mortgage, with interest on such
disbursements 4t the rate provided in the Loan Agreement. The provisions of this paragraph
shall not be constiued to imply any obligation on the Mortgagee to make any future advances, it
being the intention ¢f ‘the parties that any future advances shall be solely at the discretion and
option of the Mortgagee:

6.04  lllegality or Inceusistency. If any provision contained in this Mortgage should
be invalid, illegal or unenforceabic in any respect, it shall not affect or impair the validity,
legality and enforceability of the renizining provisions of this Mortgage. If any provision of this
Mortgage is inconsistent with any applicable-provision of the Act, the provisions of the Act shall
take precedence over the provisions of this Mortgage, but the Act shall not invalidate or render
unenforceable any other provision of this Mortgage that can be fairly construed in a manner
consistent with the Act. Without in any way 'iriting any of the Lender’s rights, remedies,
powers and authorities provided in this Mortgage oi atherwise, and in addition to all such rights,
remedies, powers and authorities, Lender shall also-have all rights, remedies, powers and
authorities permitted to the holder of a mortgagee under-tiie Act, as the same may be amended
from time to time. If any provision of this Mortgage shall grant o Lender any rights, remedies,
powers or authorities upon default of the Mortgagor which are rieze limited than what would be
vested in Lender under the Act in the absence of said provision, Lendér shall have such rights,
remedies, powers and authorities that would be otherwise vested in iy urder the Act. Without
limitation, all expenses (including reasonable attorneys’ fees and costs) incurrsd-by Lender to the
extent reimbursable under 735 ILCS 5/15-1510 and 5/15-1512, or any other provision of the Act,
whether incurred before or after any judgment of foreclosure, shall be added tothe indebtedness
secured by this Mortgage and included in the judgment of foreclosure.

6.05 Waiver of Right of Redemption. Mortgagor acknowledges and represents and
warrants that the property does not include “agricultural real estate”, such term is defined in 735
ILCS 5/15-1201 or “residential real estate”, as defined in 735 ILCS 5/15-1219. Pursuant to 735
ILCS 5/15-1601(b), Mortgagor waives any and all rights of redemption from sale under any
order of foreclosure of this Mortgage, or other rights of redemption which may run to mortgagor
or any other Owner of Redemption, as that term is defined in 735 ILCS 5/15-1212. Mortgagor
waives all rights of reinstatement under 735 ILCS 5/15-1602 to the fullest extent permitted by
law.
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6.06 Documentary Stamps. If at any time the United States of America, the State of
Illinois or any subdivision of the State of Illinois shall require revenue or other stamps to be
affixed to the Note, this Mortgage, or any of the other Loan Documents, or impose any other tax
or charge on the same, the Mortgagor, if required by the Loan Agreement, will pay for the same,
with interest and penalties thereon, if any.

6.07 Changes in Writing, No modification, amendment or waiver of, or consent to
any departure by the Mortgagor from, any provision of this Mortgage will be effective unless
made in a writing signed by the Mortgagee, and then such waiver or consent shall be effective
only in the specific instance and for the purpose for which given. No notice to or demand on the
Mortgagor ip.any case will entitle the Mortgagor to any other or further notice or demand in the
same, simitar-or other circumstance. The following notice is given pursuant to Section 815
ILCS 160/1 ‘et'seq. of the Illinois Revised Statutes. Nothing contained in the following
notice shall be ¢eraed to limit or modify the terms of this Mortgage and the other Loan
Documents;

ORAL AGREEMENTS OR COMMITMENTS TO LOAN MONELY,
EXTEND CREDIT 0L 70 FORBEAR FROM ENFORCING REPAYMENT OF A
DEBT INCLUDING PRGMISES TO EXTEND OR RENEW SUCH DEBT ARE
NOT ENFORCEABLE RETCARDLESS OF THE LEGAL THEORY UPON
WHICH IT IS BASED ANty THAT IS IN ANY WAY RELATED TQ THE
CREDIT AGREEMENT AND' THE LOAN DOCUMENTS. TO PROTECT
MORTGAGOR AND EACH OTHER BORROWER (BORROWER) AND
MORTGAGEE "‘AND THE LENDERS (CREDITOR) FROM
MISUNDERSTANDING OR DISAPPONTMENT, ANY AGREEMENTS THE
MORTGAGOR AND MORTGAGEE AND T£E LENDERS REACH COVERING
SUCH MATTERS ARE CONTAINED IN T4{S WRITING, WHICH IS THE
COMPLETE AND EXCLUSIVE STATEMENT ' OF THE AGREEMENT .
BETWEEN US, EXCEPT AS WE MAY LATER” AGREE IN WRITING TO
MODIFY IT.

Mortgagor acknowledges that there are no other agrcements among
Lender and Mortgagor and any other Borrower Party, oral or written, conerning the
subject matter of the Loan Documents, and that all prior agreements conceriing the same
subject matter, including any proposal or commitment letter, are merged inio'the Loan
Documents and thereby extinguished.

[signature and notary pages follow]
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The Mortgagor, intending to be legally bound, acknowledges that it has read and
understood all the provisions of this Mortgage, including the waiver of jury trial, and has been
advised by counsel as necessary or appropriate.

IN WITNESS WHEREOF, Mortgagor has duly signed and delivered this Mortgage
as of the date first above written.

Mortgagor:

OP MEMORY CARE LLC, an lllinois
limited liability company

By: STONY CREEK PHASE 2B LLC, an
[llinois limited liability company, its
Manager

By %

Name: Paul Sheridan
Title: Managing Member

STATE OF S\Wedd )
) SS:
COUNTY OF Dovaat )

On this M\day of Wemaet | 20{9/hefore me, the undersigned, a Notary
" Public in and for the State of Illinois, personally known, who/being by me duly sworn, did say
that s/he is PAUL SHERIDAN, the Managing Mcmber of STOIWY CREEK PHASE 2B LLC, an
[linois limited liability company, the Manager of OP MEMORY CARELLC, an [llinois limited
liability company, and that the instrument was signed and sealed by er/iiim on behalf of said
limited liability company and that the foregoing signatory acknowledged,the execution of the
instrument to be the voluntary act and deed of said limited liability company.

IN TESTIMONY WHEREOF, | have hereunto set by hand and”affixed my
official seal in the County and State aforesaid, the day and year first above written.

@’WM.M

Notary Public

(Seal)
Lol m - iog

My commission expires: 5|03 36 o

OFFICIAL SEAL
LYNETTE M. KLUGA
¥ Notary Public - State of lllingis  §
; My Commission Expires 5/08/2022 §

Mortgage
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The Mortgagor, intending to be legally bound, acknowledges that it has read and
understood all the provisions of this Mortgage, including the waiver of jury trial, and has been
advised by counsel as necessary or appropriate.

IN WITNESS WHEREOF, Mortgagor has duly signed and delivered this Mortgage
as of the date first above written.

Mortgagor:

HIC-OP OWNER LLC, an Illinois limited
liability company

By: THE HARLEM IRVING
COMPANIES, INC., an Illinois corporation,
its Manager

ey

Name: Lawrence A. Gerlach
Title: Vice President

STATE OF, D“; )
) SS:
COUNTY OF Q& )

On this ﬁz\day of Lhtul’za, , 2019 before, me, the undersigned, a Notary
Public in and for the State of Tllinois, personally known, who, bexig by me duly sworn, did say
that s’/hc is LAWRENCE A. GERLACH, the Vice President ‘of THE HARLEM IRVING
COMPANIES, INC., an [linois corporation, the Manager of HIC-OP..WNER LLC, an Illinois
limited liability company, and that the instrument was signed and sealed b} her/him on behalf of
said limited liability company and that the foregoing signatory acknowledged tie ¢xecution of the
instrument to be the voluntary act and deed of said limited liability company.

IN TESTIMONY WHEREOF, I have hereuntg
official seal in the County and State aforesaid, the day and ycar

by hand and" affixed my
bve written.

"OFFICIAL SEAL"

i BRIDGET E TORRES $ .

Notary Public, State of illinois  § T .
; My Commission Expires 3/24/2022 $ b Notary Public
- . - (Seal)

My commission expires: 3 Z

Morgage
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LEGAL DESCRIPTION OF PROPERTY

Tract 1 fee parcel:

Lot 2 in Autumn Leaves Subdivision of a part of the East Half of the Northeast quarter of
Section 14, Township 36 North, Range 12 East of the third Principal Meridian according to the
plat thereof recorded October 8, 2008 as Document No. 0828210053 and re-recorded October 6,
2009 as document number 0927931125 in Cook County, Illinois, containing 2.893 acres or
126,001, square feet, more or less.

Tract 2 easementpa:cal:

Reciprocal Parking Easement Agreement dated July 15, 2008 by and between Calvary Reformed
Church, an Illinois not-for-profit corporation and Orland Park Memory Care, LLC, a Delaware
limited liability company, recorded December 11, 2008 as Document No. 0834619066, Cook
County Recorder of Deeds, Illino’s over Lot 3 in Autumn Leaves Subdivision of a part of the
East Half of the Northeast quarter of Setion 14, Township 36 North, Range 12 East of the third
Principal Meridian according to the plat-thereof recorded October 8, 2008 as Document No.
0828210053 and re-recorded October 6, 2009 as-document number 0927931125 in Cook County,

[1linois.

Property address: 8021 151st St., Orland Park, [llinois 50462

PINs: 27-14-201-019-0000 and 27-14-201-020-0000



