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This lostrument Prepared by and to be Returned to:

Daniel Kohn, Esq.
Duane Morris LLP

190 South LaSalle Street
Suite 3700

Chicago, lilinois 60603

Permanent Tax Index Numbers and Address:

See Exhibit A
J 4R35 |

CONSTRUCTION MGRTGAGE, SECURITY AGREEMENT, FIXTURE
FILING AND /SSIGCNMENT OF LEASES AND RENTS

PRAIRIE TITLE
6821 W. NORTH AVE. from

OAK PARK, |

DA T
e MATK MILWAUKEE, LLC, artinois limited liability company,
as Borrower

to

THE FINANCIAL INSTITUTIONS PARTY HERETO
AND THEIR ASSIGNEES,

collectively, as Lender

and

CIBC BANK USA,
an Illinois banking corporation,
as administrative agent on behalf of Lender

dated as of March 13, 2020

2755 North Milwaukee Avenue
Construction Mortgage
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THIS CONSTRUCTION MORTCAGE, SECURITY AGREEMENT, FIXTURE
FILING AND ASSIGNMENT OF LEASES AND RENTS (as the same may be amended,
supplemented or otherwise modified from time to time, this “Mortgage”) is made as of March
cach of the financial institutions identified on Schedule 1 hereto and their successors and assigns
(collectively “Lender™) and CIBC BANK USA, an Illinois banking corporation, and its
successors and assigns (in such capacity “Administrative Agent™), as administrative agent for
Lender in accordance with the terms of the Loan Agreement (as defined below),

WITNESSETH;

Lender s making a loan to Borrower {the “Loan”} in the maximum principal amount of
Eleven Million Tight Hundred Thousand and No/106 Dollars ($11,800,000.00) pursuant to that
certain Constructinn Loan and Security Agreement dated as of even date herewith by and among
Borrower, Lender and Administrative Agent, the provisions of which are incorporated herein by
reference to the same exient as if fully set forth herein (said Construction Loan and Security
Agreement and any and all-exiensions and renewals thereof, amendments thereto and
substitutions or replacements tisrefor is referred to herein as the “Loan Agreement™. The
maximum amount of principal, interest and other indebtedness (now or hereafter owed) secured
by this Mortgage shall not exceed Hisyen Million Eight Hundred Thousand and No/100 Dollars
($11,800,0600.00). The Loan is due and ypavable on the Maturity Date (as such term is defined in
the Loan Agreement), except as such date’ taay he extended pursuant to the terms of the Loan
Agreement or accelerated pursnant to the terns aereof or of any other Loan Document (as
hereinafter defined). This Mortgage encumbers{ceriain real estate located in Cook County,
Ilmofs, Jegally described on Exhibit A attached Herdle, and payment of the Obligations (as
defined in the Loan Agreement) and all other obligaticis of Borrower are secured by this
Mortgage, financing statements and other security documents {this Mortgage, the Loan
Agreement, the Rate Management Agreements (as defined Delow), and all other documents
gvidencing or securing the Loan (as amended, modified, replaced o¢ restated from time to time)
are collectively hereinafler referred to as the “Loan Documents™). / As used herein, the term
“Rate Management Agreements” shall mean any agreement providing for-nayments which are
related to fluctuations of inferest rates, exchange rates, forward rates, or equityprices, including,
but not hmited to, dollar-denominated or cross-currency interest rate excoapge- agreements,
forward currency exchange agreements, inferest rate cap or collar protection agreepdents, forward
rate curreney of interest rate oplions, puts and warrants, and any agreement pertaining o equity
derivative transactions (e.g., equity or equity index swaps, options, caps, floors, collars and
forwards), including without Hmitation, any ISDA Master Agreement between Borrower and
Lender, and any schedules, confirmations and documents and other confirming evidence
between the parties confirming transactions thereunder, all whether now existing or hereafter
arising, and in each case as amended, modified or supplemented from time to time.

From the date hereof, and until the Maturity Date, the Loan will bear interest at a variable
raie of interest equal (o the Adjusted LIBOR Rate.

As used in this Mortgage, the following terms shall have the following meanings:

F155 Wovth Milwaukee Avenuse
Construction Mortgage
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“Adusted LIBOR Rate” means, for any Interest Period for any LIBOR Loan, a rate per
annum equal to two and one-guarter percent (2.25%) plus the LIBOR Rate, unless the LIBO
Successor Rate (as defined in the Loan Agreement) is emploved in accordance with the terms of
the Loan Agreement.

“Business Day” means a day of the week (but not a Saturday, Bunday or %z@iliday} on
which the Chicago, Ihinois offices of Administrative Agent are open to the public for carrying on
substantially all of Administrative Agent’s business functions, provided, however, that when
used in connection with a borrowing or payment in respect of a LIBOR Loan, the term “Business
Day” shall also exclude any day on which banks i London, England are not open for dealings in
deposits of Dollars in the London interbank market. Unless specifically referenced in this
Mortgage as a-Lusiness Day, all references to “days” shall be to calendar days,

- “LIBOR Toan” means any portion of the Loan which at any time bears interest at a vate
determined by referenceito the LIBOR Rate.

“LIBOR Rate” meats'a rate of mterest equal to the greater of: a) {i) the per annum rate of
interest at which Umited States collar deposits for a period equal to the relevant Interest Period
are offered in the London Interbank Burodollar market at 11:00 AM. (London time) two London
Busingss Days prior to the commencement of such Interest Period {or three London Business
Days prior to the commencement of seel-Interest Period if banks in London, England were not
open and dealing in ofishore United States Gollars on such second preceding Business Day), as
displayed in the Bloomberg Financial Markets system (or other anthoritative source selected by
Lender in its sole and absolute discretion), divided by {ii) a number determined by subtracting
from 1.00 the then stated maximum reserve percentags for determining reserves to be maintained
by member banks of the Federal Reserve System fef Dwrocurrency funding or liabilities as
defined in Regulation I {or any successor category of lidhitities under Regulation D), or as the
LIBOR Rate s otherwise determined by Lender in its sole and ebsolute discretion: or b) zero
percent (%) per annum. Lender’s determination of the LTBOR-Rate shall be conclusive, absent
manifest error and shall remain fixed during such Interest Pertod.

“Interest Penod” shall mean a period of one month provided i (1) if any Interest
Period would otherwise end on a day that is not a Business Day, such Intersst Period shall be
extended to the following Business Day unless the result of such extension woild-be to carry
such Interest Period into another calendar month, in which event such Interest PériGd shall end
on the preceding Business Day; and (i1} any Interest Period that begins on a day for which there
is no numerically corresponding day m the calendar month at the end of such Interest Period
shall end on the last Business Day of the calendar month at the end of such Interest Period.

To secure (1) the payment when and as due and payable of the principal of and interest on the
Loan or so much thereot as may be advanced from time to time, and any and all late charges, and
all other indebtedness evidenced by or owing under the Note and any of the other Loan
Documents, together with any extensions, modifications, renewals or refinancings of any of the
foregomg, (ii} the payment of all other indebtedness which this Morigage by its terms secures,
and {311} the performance and observance of the covenants and agreements contained in this

2758 Morth Milwankes Avenne
Congtruction Mortgage
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Mortgage, the Loan Agreement, the Note and each of the other Loan Documents, and any Rate
Management Agreements (all of such indebtedness, obligations and Habilities identified in (i},
(i) and (111) above being hereinafter referred to as the “Debt”), Botrower does hereby irrevocably
and unconditionally GRANT, WARRANT, SELL, CONVEY, TRANSFER, MORTGAGE AND
ASSIGN to Lender, its successors and assigns, all estate, right, title and inferest that Borrower
now has or may later acquire in and to the properties, rights, interests and privileges described in
Granting Clauses I, 11, III, IV, V, VI, VII, VIII and IX below, all of same being collectively
referred to herein as the “Mortgaged Property™

GRANTING CLAUSE L

THE LAND lucated in Cook County, State of Hlinois, which is legally described on Exhibit A
attached heretoand made a part hereof (the “Land”);

GRANTING CLAUSE I

TOGETHER WITH all boildings, stractures and improvements of every nature whatsoever now
or hereafier situated on the Land_including all extensions, additions, improvements, betterments,
renewals, substitutions and <eplacements to or for any such buildings, structures and
improvements and all of the right, title and interest of Borrower now or hereafter acquired in and
to any of the foregoing, (the “Improvements™);

GRANTINC CLAUSE 11

TOGETHER WITH all easements, rights of way, strips and gores of land, streets, ways, alleys,
sidewalks, vaults, passages, sewer rights, waters, waker courses, water drainage and reservoir
rights and powers (whether or not appurtenant), all cgfarcs, rights, titles, interests, privileges,
liberties, tenements, hereditaments, easements, franchises, -appendages and appurtepances
whatsoever, in any way belonging, relating or appertaining to the Land or the Improvements,
whether now owned or hereafter acquired by Borrower, including without Himitation all existing
and future mineral, oil and gas rights which are appurtenant to Or which have been used in
connection with the Land, all existing and future water stock relating to the Land or the
Improvements, all existing and future share of stock respecting water and watce rights pertaining
to the Land or the Improvements or other evidence of ownership thereof, and tlieveversions and
remainders thereof (the “Appurtenant Rights”);

GRANTING CLAUSE IV:

TOGETHER WITH all machinery, apparatus, equipment, fittings and fixtures of every kind and
nature whatsocver, and all furnifure, furnishings and other personal property now or hersafter
owned by Borrower and forming a part of, or used or obtained for use in connection with, the
Land or the Improvements or any present or future operation, occupancy, maintenance or leasing
thereof; including, but without limitation, any and all heating, ventilating and air conditioning
equipment and systems, antennae, appliances, apparatus, awnings, basins, bathtubs, bidets,
botlers, bookcases, cabinets, carpets, communication systems, coolers, curtains, dehumidifiers,
dishwashers, disposals, doors, drapes, drapery rods, dryers, ducts, dynamos, elevators, engines,

2755 North Milwaukee Avenue
Construction Mortgage

Page 3
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equipment, escalators, fans, fittings, floor coverings, furnaces, furnishings, furniture, hardware,
heaters, humidifiers, incinerators, lighting, machinery, motors, ovens, pipes, plumbing and
electric equipment, pool equipment, pumps, radiators, ranges, recreational facilities and
cquipment, refrigerators, screens, sprinklers, stokers, stoves, shades, shelving, sinks, security
systems, totlets, ventilators, wall coverings, washers, windows, window covering, wiring, and all
extensions, renewals or replacements thereof or substitutions therefor or additions thereto,
whether or not the same are or shall be attached to the Land or the Improvements in any manner
{collectively, the “Fixtures™); it being agreed that all of said property owned by Borrower and
placed on the Land or on or in the Improvements (whether affixed or annexed thereto or not)
shall, so far as permitted by law, conclusively be deemed to be real property and conveyed
hereby for purposes of this Mortgage.

GRANTING CLAUSE V:
TOGETHER WITH the following:

All personal property of every nature whatsoever now or hereafter owned by Borrower and used
it connection with the Land ov the improvements thereon, including all extensions, additions,
improvements, betterments, renewais, substitutions and replacements thereof and all of the right,
title and interest of Borrower in and to any such personal property together with the benefit of
any deposits or payments now or hereaitci made on such personal property by Borrower or on its
behalf, including without limitation, any and all Goods, Tnvestment Property, Instruments,
Chattel Paper, Documents, Letter of Credit Rughts, Accounts, Deposit Accounts, Commercial
Tort Claims and General Intangibles, each a3 defined in the Uniform Commercial Code of
Hlinois, as the same may be amended from time to timz (the “Code™), of Borrower located on the
Land or in the Improvements which are now or m the frture owned by Borrower and used or
obtained for use in connection with the Land or the improvements or any present or future
aperation, occupancy, maintenance or leasing thereof, or anv construction on or at the Land or
the Improvements;

All proceeds of the foregoing, including, without Hmitation, all judgients, awards of damages
and settlements hereafler made resulting from condemnation proceeds of the taking of the Land
or improvements thereon or any portion thereof under the power of eriment domain, any
proceeds of any policies of msurance, maintained with respect to the Land o unprovements
thereon or proceeds of any sale, option ot contract to sell the Land or improvemaots thereon or
any portion thereof;

Any and all additions and accessories to all of the foregoing and any and all proceeds (including
proceeds of msurance, eminent domain or other governmental takings and tort claims), renewals,
replacements and substitutions of all of the foregoing.

All of the books and records pertaining to the foregoing (all of the foregoing being referred to as
the “Personal Property”);

27535 North Milwaukee Avenue
Construction Morigage

Page 4
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GRANTING CLAUSE VI

TOGETHER WITH all right, title and mterest which Borrower hereafter may acquire in and 1o
all leases and other agreements now or hereafter entered into for the occupancy or use of the
Land, the Appurtenant Rights, the Improvements, the Fixtures and the Personal Property (herein
collectively referred to as the “Premises”™) or any pertion thereof, whether written or oral, (herein
collectively referred to as the “Leases”), and all rents, issues, incomes and profits in any manner
ariging thereunder (herein collectively referred to as the “Rents™), and all right, title and interest
which Borrower now has or hereafler may acquire in and to any bank accounts, security deposits,
and any and all other amounts held as security under the Leases, reserving to Borrower any
statutory nights;

GRANTING CLAUSE VII:

TOGETHER Wity any and all Awards and Insurance Proceeds, as each are hereinafter
respectively defined, Or proceeds of any sale, option or coniract to sell the Premises or any
portion thereof (provided/diat no right, consent or authority to sell the Morigaged Property or any
portion thereof shall be inférred-or deemed to exist by reason hereof); and Borrower hereby
authorizes, directs and empowérs Lender, at its option, on Borrower’s behalf, or on behalf of the
successors or assigns of Borrower, to adjust, compromise, claim, collect and receive such
proceeds; to give acquittances therefeiand, after dedncting expenses of collection, including
reasonable attorneys’ fees, costs and dish@rscments, to apply the Net Proceeds, as hereinafter
delined, to the extent not utilized for the Restoration of the Mortgaged Property as provided in
Section 7 or Section 8 hereof, to payment of the Debt, notwithstanding the fact that the same
may not then be due and payable or that the Debtisotherwise adequately seoured; and Borrower
agrees to execyte and deliver from time to time such {urber instruments as may be requested by
Lender to confirm such assignment to Lender of any such nroceeds;

GRANTING CLAUSE VL

TOGETHER WITH all nights reserved to or granted to the developer or declarant under the
provisions of any (1) declaration of restrictive covenants and easements alfocting the Land or the
Premises, or (1) declaration of condominium ownership for the institution of a regime of
condommnium ownership affecting the Land or the Premises or otherwisd franted to the
developer:

GRANTING CLAUSE IX:

TOGETHER WITH all estate, nght, title and interest, homestead or other claim or demand, as
well i law as in equity, which Borrower now has or hereafter may acquire of, in and to the
Premises, or any part thereof, and any and all other property of every kind and nature from time
o time hereaiter (by delivery or by writing of any kind) conveyed, pledged, assigned or
transferred as and for additional security hereunder by Borrower or by anyone on behalf of
Borrower (o Lender;

FIE5 Morth Milwaukee Avenue
Construction Morigage

Page 5
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TO HAVE AND TO HOLD the Mortgaged Property, unto Lender, and its successors and
assigos, IN FEE SIMPLE forever; subject, however, 1o those encumbrances which Lender has

Encumbrances™);

UPON CONDITION that, subject to the terms hereof and until the occurrence of an Event of
Default hereunder, Borrower shall be permitted to possess and vse the Morigaged Property;

SUBIECT to the covenants and conditiong hereinafter set forth,

PROVIDED, NEVERTHELESS, that 1f (1) Borrower shall pay and perform in ful! when due the
Debt and shall duly and timely perform and observe all of the covenants and conditions herein
and in the otiigr. Loan documents required to be performed and observed by Borrower, and
(11} Lender shail-iave neo further obligation to make any further disbursements of the Loan to or
for the benefit of vorrower under the provisions of the Loan Agreement, then Lender shall
execute and deliver to/Batrower such instruments as may be reasonably requested by Borrower
which are sufficient fo relbase this Mortgage,

NOTWITHSTANDING any pilovision hercof to the contrary, this Morigage shall secure all
future advances made in connectivn with the Mortgaged Property within ten {10} years from the
date hergof, whether such advances 4re chligatory or are made at the option of Lender pursuant
to Lender’s rights under the Loan Documenis and whether or not such advances are evidenced
by the Note, to the same extent as if such advances were made on the date of execution and
delivery hereof, with interesi on such future advances at the Default Rate (as defined in the
Note); provided that the aggregate outstanding balauce of the Debt shall at no time exceed two
hundred percent (200%) of the stated principal amowitof the Note. All covenants, warranties
and agreements contained in this Mortgage shall be equallyv applicable to future advances.

BORROWER FURTHER COVENANTS AND AGREES AS FOLLOWS:

1. Representations of Borrower. Borrower hereby represents and warrants to Lender
as follows:

(a)  Borrower (ijis an llinois Hmited Hability company duly formed and
validly existing under the lfaws of the State of Hlinois and has complied with’all conditions
prerequisite to ifs doing business in the State of Ulinois, (i1} has the power and authotity to own
its properties and to carry on 1ts business as now being conducted, (ii1) is qualified to do'business
in every jurisdiction in which the nature of its business or its properties makes such gualification
necessary; and (1v) 15 m compliance with all laws, regulations, ordinances and orders of public
authorities applicable to it.

(b}  Fox Investment Managerent, LLC, the manager of Borrower (i) 18 an
Alinois limited liability company duly formed and validly existing under the laws of the State of
Hiinois and has complied with all conditions prerequisite to its doing business in the State of
hnots, (1) has the power and authonty to own its properties and to carry on its business as now
bemg conducted; (11t} is qualified to do business in every jurisdiction in which the nature of its

2755 North Milwapkee Avenue
Constroction Mortgage
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business or 1ts properties makes such qualification necessary; and (iv) is in compliance with all
laws, regulations, ordinances and orders of public authorities applicable to if,

(c)  Borrower has good and marketable title 1o an indefeasible fee simple
estate in the Premises, subject to no Hens, charges or encumbrances, other than the Permitted
Encumbranoces; that it has good, right and Jawful authority to mortgage the Mortgaged Property
in the manner and form herein provided; that this Mortgage is and shall remain a valid and
enforceable lien on the Mortgaged Property subject only to the Permitted Encumbrances; that
Borrower and is successors and assigns shall defend the same and the priority of this lien forever
against the lawlol claims and demands of all persons whomsoever, and that this covenant shall
not be extinguished by any foreclosure hereof but shall run with the Land.

i} As of the date hereof, there has been no material change in the financial
condition of Bowgwer or any guarantor of the Note from that set forth in Borrower’s most recent
financial statement,(avd, to the best of Borrower's knowledge, the financial statements of such
guarantor, and the financial information contained therein was true and correct on the date the
statemnents were issued asd there has been no material adverse change as of the date hereof,

(g} There ate nu-suits or proccedings pending, or to the knowledge of
Borrower, threatened against or atfecting Borrower, which, if adversely determined, would have
a matenial adverse effect on the finatvial condition or business of Borrower or its ability (o
perform its obligations under this Mortgass-or any of the other Loan Documents executed by if,
and there are no proceedings by or before any cowrt, governmental commission, board, bureay,
or other administrative agency pending or, to-the knowledge of Borrower, threalened against
Borrower, which, if adversely determined, would tuve a material adverse effect on the financial
condition or business of Borrower or iis ability to perlonn.its obligations under this Mortgage or
any of the other Loan Documents executed by it,

] To the best of Borrower’s knowledge, the Mortgaged Premises complies
with all requirements of law, municipal ordinances and restrictions and covenants of record with
respect fo the Mortgaged Premises and the use thereof,

(g} Bomower has and shall maintain title to the Collaterd! (as hereinafter
defined), including any additions or replacements thereto, free of all security-disisests, liens and
encumbrances, other than the security mterest hereunder.

(k) No person who owns twenty percent (20%) or more of the equity interests
in Borrower, or otherwise controls Borrower or any of ifs subsidiaries, is Hsted on the Specially
Designated Nationals and Blocked Person List or other similar lists maintained by the Office of
Foreign Assets Control ("OFAC™), the Department of the Treasury or included in any Executive
Orders, and the proceeds of the Loan will not violate any of the foreign asset control regulations
of OFAC or any enabling statute or Executive Order relating thereto,

(i Borrower s able to pay its debts as such debts become due, and has capital
sufficient to carry on its present businesses and transactions and all businesses and transactions

2755 North Milwaukes Averue
Construction Morigage
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in which it is about to engage. Borrower (i) is not bankrupt or inselvent, (i} has not made an
assignment for the benefit of its creditors, (iii) has not had a trustee or receiver appointed, (iv)
has not had any bankruptcy, reorganization or insolvency proceedings instituted by or against i,
or (v} shall not be rendered insolvent by its execution, delivery or performance of the Loan
Documents or by the fransactions contemplated thereunder,

2. Borrower’s Covenants.

(a}  Pavment of Debt. Borrower shall, prior to the expiration of any grace
period: (i) pay the Debt when due, and (11} duly and punctually perform and observe all of the
covenants apd conditions to be performed or observed by Borrower as provided in the Note, the
Loan Agreemont, this Mortgage and the other Loan Documents,

(v Repai/Maintenance. Bovrower shall (1) promiptly repair, restore, replace
or rebuild any porgen of the Premises which may be damaged or destroved whether or not
Insurance Proceeds (as bareinafier defined) are available or sufficient for that purpose; (i1) keep
the Premises i good cohdition and repair, free from waste; (iit) pay all operating costs and
expenses of the Premises wlien due; (iv) comply with all Jegal requirements applicable to all or
any poriton of the Premises, of the-use and occupancy, thereof (subject to the right of Borrower
to contest the enforceability or applicability of apy such legal requirements in good faith,
diligently and at its expense by approwsiate proceedings which shall not subject Borrower or
Lender to any risk of civil or criminal #bility and which shall operate during the pendency
thereof to prevent the imposition or foreciosiie of any lien upon, or any interference with the
availability, use or occupancy of, the Mortgaged Property or any part thereof), and observe and
comply with any conditions and requirements ficcessary to preserve and extend any and all
rights, Hcenses, permits (including without limitation” zoning variances, special exceptions and
nenconforming uses), privileges, franchises and concebsions that are applicable to all or any
portion of the Premises or the use and occupancy thereof; (v} 7éfiain from any action, and correct
any condifion known to Borrower, which would materially dostease the risk of fire or other
hazard io the Premises or any portion thereof; and (vi) cause the Premises to be managed in a
competent and professional manner.

¢y Alteration of Morteaged Property, Without the priod wyitten consent of
Lender, Borrower shall not cause, suffer or permit (i} any material alteratioid 95 the Premises,
gxcept as required by any applicable legal requirement or as otherwise contemplated-by the Loan
Agreement; (i} any change in the zoning classilication or intended use or occupsicy of the
Premises, including without limitation any change which would increase any fire or other hazard;
(i1t} any change in the identity of Borrower or the person or entity responsible for managing the
Premises; or {iv) any modification of the licenses, permits, privileges, franchises, covenants,
conditions or declarations of use applicable to the Premises, except as required to operate the
Premises in the manner required hereunder.

(dy  Continning Existence. Borrower, without the prior written consent of

Lender, shall not (i) permit itself to be dissolved or its existence terminated, or (i) amend or
modify its organizational documents if such amendment or modification could have a material

2758 North Milwaukes Avenus
Construction Morfgage
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adverse effect on (A} Borrower’s ability to perform its obligations under any of the Loan
Documents, or (B) the validity or priority of Lender’s lens or security interests under the Loan
Documents.

(e}  Compliance with Laws. Borrower shall comply with all regulations, rules,
ordinances, statutes, orders and decrees of any governmental authority or court applicable to
Borrower or to the Premises or any part thereof.

(fy  Operating and Reserve Accounts. Borrower shall mamtain the operating,
escrow, reserve and other accounts, if any, for the Premises with Lender and pledge the same to
Lender as additional security for the Loan.

3. Iiens. Contest and Defense of Title.

{(4) < Borrower shall not create or suffer or permit any Hen, charge or
encumbrance to attack fo or be filed against the Mortgaged Property or any part thereof, or
interest thereon, or any ofaer rights and properties conveyed, mortgaged, transferred and granted
hereunder, whether such lien, ¢harge or encumbrance is on a parity, inferior or superior to the
lien of this Mortgage, including bens for labor or materials with respect to the Premises
{“Mechanic’s Liens”).

(b)  Notwithstanding pamgraph (a) of this Section, Borrower may in good faith
and with reasonable diligence contest the validity or amount of any Mechanic’s Liens and defer
payment and discharge thereof during the pendency of such contest, provided that: (i) such
contest shall prevent the sale or forfeiture of the Mertgaged Property, or any part thereof or any
interest therein, to satisfy such Mechanic’s Liens and shall not result in a forfeiture or
impairment of the lien of this Mortgage; and (i1} withi ten (10} days after Borrower has been
notified of the filing of any such Mechanic’s Liens, Borrower shall have notified Lender in
writing of Borrower’s intention to contest such Mechanic’s Liens or to cause such other party to
contest such Mechanic’s Liens, and shall have obtained a title inswance endorsement over such
Mechanic’s Liens in form and substance reasonably satisfactory” to” Lender, insuring Lender
against loss or damage by reason of such Mechanic’s Liens; provided fhat in Hieu of such title
insurance endorsement Borrower may deposit and keep on deposit witli Lender {(or such
depositary as may be designated by Lender) 2 sum of money sufficient, in'flie judgment of
Lender, to pay in full such Mechanic’s Liens and all interest thereon. Any such deposits are to
be held without any allowance of interest and may be used by Lender in its sole disuretion to
protect the priority of this Mortgage. In case Borrower shall fail to maintain such title msurance
or deposit, or to prosecute or cause the prosecution of such contest with reasonable diligence, or
to pay or cause to be paid the amount of the Mechanic’s Lien, plus any interest finally
determined to be due upon the conclusion of such contest; then Lender may, at its option, apply
any money and liquidate any securities then on deposit with Lender (or other depositary
designated by Lender) in payment of or on account of such Mechanic’s Liens, or that part thereof
then unpaid, together with all interest thereon according to any written bill, notice or statement,
without inquiring info the amount, validity or enforceability thereol. If the amount of money so
deposited shall (in Lender’s reasonable judgment) be insufficient for the payment in full of such
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Mechanic’s Licns, together with all interest thereon, then Borrower shall forthwith, upon
demand, deposit with Lender (or other depositary designated by Lender) the sum which shall (in
Lender’s reasonable judgment, when added to the funds then on deposit with Lender) be
necessary to make such payment in full (or such other secunity as shall be reasonably satisfactory
io Lender). If a Mechanic’s Lien claim is uitimately resolved in the claimant’s favor, then the
monies so deposited shall be applied in full payment of such Mechanic’s Lien or that part thereof
then unpaid, together with all interest thereon {provided no Event of Default shall then exist)
when Lender has been furnished with satisfactory evidence of the amount of payment fo be
made. Any excess monies remaining on deposit with Lender (or other depositary) under this
Section 3{by shall be paid to Borrower, provided that no Event of Defanlt shall then exist.

fcy I the hien and security interest of Lender in or to the Mortgaged Propenty,
or any part tedeof, shall be endangered or shall be attacked, directly or indirectly, Borrower
shall immediately” notify Lender and shall appear in and defend any action or proceeding
purporting to affect the Mortgaged Property, or any part thereof, and shall file and prosecute
such proceedings and fake all actions necessary fo preserve and protect such title, len and
security mieres{ in and to'ihe Mortgaged Property.

4. Payment and Contestof Taxes.

{(a)  Borrower shaltpey or cause to be paid when due and before any penalty
attaches, all general and special taxes, assecoments, water charges, sewer charges, and other fees,
taxes, charges and assessments of every kmdoand nature whatsoever levied or assessed against
the Mortgaged Property, or any part thereof, or sny interest therein, or any income or revenue
therefrom, or any obligation or instrument secured hereby, and all installments thereof
{collectively, the "Taxes™), on or before the date such. Taxes are due; and Borrower shall
discharge any claim or lien relating to Taxes upon the Prernises. Borrower shall provide Lender
with copies of paid receipts for Taxes, if requested by Lendst, within ten (10} days after being
requested fo do so by Lender,

{by  Notwithstanding paragraph (a) of this Sectiorns Borrower may, in good
faith and with reasonable diligence, contest or cause to be contested the validity or amount of
any such Taxes, provided that: (i) no Event of Default has occurred; (i) such wroceeding shall
stay the collection of the applicable Taxes from Borrower and from the Preniistoor Borrower
shall have paid all of the applicable Taxes under protest, (1it) such proceeding shall be perminted
vnder and be conducted m accordance with the provisions of any other mstrument jo which
Borrower 15 subject and shall not constitute a default thereunder, (iv) neither the Premises nor
any part thereof or interest therein will be in danger of being sold, forfeited, terminated,
cancelled or lost so long as the contest is being pursued, and (v) Borrower shall have deposited
with Lender adequate reserves for the payment of the applicable Taxes, together with all interest
and penalties thereon, unless Borrower has paid all of the applicable Taxes under protest, or
Borrower shall bave furnished such other security as may be accepted by Lender, in its sole and
absolute discretion, to insure the pavment of any contested Taxes, together with all interest and
penalties thereon. I Borrower fails to prosecute such contest with reasonable diligence or fails
to maintain sutficient funds as hereinabove provided, Lender may, at its option, lquidate any
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securities and apply the monies then on deposit with Lender (or other depositary), in payment of,
or on account of, such Taxes, or any portion thereof then unpaid, including all penalties and
interest thereon according to any written bill, notice or statement, without inquiry as fo the
amount, validity or enforceability thereof. If the amount of mouey and any such security so
deposited shall {in Lender’s reasonable judgment) at any time be insufficient for the payment in
full of such Taxes, together with all penaltics and inierest which are or might becorse due
thereon, Bomower shall forthwith, upon demand, either deposit with Lender (or other depositary
designated by Lender) a sum {or such other security as shall be reasonably satisfactory to
Lender) which when added to the funds then on deposit, shall (in Lender’s reasonable judgment)
be sufficient to make such payment in full, or, if Lender (or other depositary) has applied funds
so depositedon account of such Taxes, restore such deposit to an amount satisfactory to Lender.
After fingl Gigposition of such contest and upon Borrower’s written request and delivery to
Lender of an Gificial bill for such Taxes, Lender (or other depositary) shall liguidate any
securities and appiv the monies, if any, then on deposit under this Section 4 to the payment of
such Taxes or that‘part thereof then unpaid and the balance, if any, in excess of the amount
required to be on deposifwith Lender {or other depositary) under Section 26 hereof shall be
refunded to Borrower aller snch final disposition, provided that no Bvent of Default shall then
exist,

5. Chanve in Tax Lawg

{a} I by the laws vPithe United States of America, or of any state or
municipalily having jurisdiction over Lender/ Berrower or the Mortgaged Property, any tax is
imposed or becomes due m respect of the Novw 0r this Mortgage (excluding income, excise or
franchise taxes imposed upon Lender, except as provided in Section 3{(¢} below), or any lens on
the Mortgaged Property created thereby, then Borrowdr shall pay such tax in the manner required
by such faw.

{(b) If any law, stetute, rule, regulation, “erder or court decree effects a
deduction from the value of the Mortgaged Property for the purpascaf taxation by creating any
lien thereon, or imposing upon Lender any lability for the paymeriuf all or any part of the
Taxes required to be paid by Borrower, or changing in any way the laws relating to the taxation
of mortgages or deeds of trusts or debis secured by mortgages or deeds of trlst or the interest of
Lender in the Mortgaged Property, or the manner of collection of Taxes so as (oadversely affect
this Mortgage, the Debi, or Lender, then, and in any such event, Borrower, upon-demand by
Lender, shall pay such Taxes, or reimburse Lender thercfor on demand, wiiase Lender
determines, in Lender’s sole judgment, that such payment or reimbursement by Borrower is
unlawful or that the payment might, in Lender’s judgment, constitute usury or render the Debt
wholly or partially usurious; in which cvent Lender may elect 1o declare the Debt to be due and
payable within the lesser of (1} sixty (60} days after written notice, or (if) such shorter period as
may be required to ensure compliance by Lender with applicable law.

{¢}  Nothing contained hercin shall require Borrower fo pay any income,
franchise or excise tax imposed upon Lender, excepting only such income, franchise or excise
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tax which may be levied against the income of Lender as a complete or partial substitute for
Taxes required to be paid by Borrower hereunder.

6. Insurance Coverage.

{a)  For so long as this Mortgage is in effect, Borrower shall continuously
maintain insurance in accordance with Section 9.14 of the Loan Agreement,

{b)  Borrower is hereby notified pursuant to the lllinois Coliateral Protection
Act (815 ILCS 180/1 et. seq.) that unless Borrower provides Lender with evidence of the
msurance coverage required by this Mortgage, Lender may purchase the required insurance at
Borrower’s expense to protect Lender’s interest in the Premises. This insurance may, but need
not, protect Borrower’s interests, The coverage that Lender purchases may not pay any claim
that Borrower wiskes or any claim that is made against Borrower in connection with the
Premises. Borrowsr ymay later cancel any insurance purchased by Lender, but only after
providing Lender with_tvidence that Borrower has obtained insurance as required by this
Mortgage. If Lender purchdses insurance for the Premises, Borrower will be responsible for the
costs of that insurance, including interest at the Default Rate and any other charges Lender may
impose in connection with the rlacement of the insurance until the effective date of the
cancellation or the expiration of the insurance. The costs of the msurance shall be added to
Borrower’s total ocutstanding balance-Or-obligation and shall constitute additional Debt. The
costs of the insurance may be more than tne cost of insurance Borrower may be able to obtain on
its own. Borrower shall pay to Lender on aemand any premiums so paid with interest thereon at
the Default Rate set forth in the Note, from tho-time of the advance for such payment by Lender,
and said advance and interest shall be part of the Dol

(cy  Approval by Lender of any poiicies of insurance (“Insurance Policies™)
shall not be deemed a representation by Lender as to the adequacy of coverage of such Policies
. or the solvency of the insurer.

7. Casualty Loss; Proceeds of Insurance.

(a)  Borrower will give Lender prompt written notice of apy-loss or damage to
the Premises, or any part thereof, by fire or other casualty.

(b  Incase of loss or damage covered by any one of the Insurance Policies in
excess of Fifty Thousand and No/100 Dollars ($50,000.00) (the “Threshold Amount”), Lender is
hereby authorized to settle and adjust any claim under such Insurance Policies (and after the
entry of a decree of foreclosure, or a sale or transfer pursuant thereto or in lieu thereof, the decree
creditor or such purchaser or transferee, as the case may be, are hereby authorized to settle and
adjust any claim under such Insurance Policies) upon consultation with, but without requiring the
consent of, Borrower; and Lender shall, and is hereby authorized to, collect and receipt for any
and all proceeds payable under such Insurance Policies in connection with any such loss
{collectively, the “Insurance Proceeds”). Borrower hereby irrevocably appoints Lender as its
attormey-in-fact for the purposes set forth in the preceding sentence. Each insurance company is
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hereby authorized and directed to make payment (i} of one hundred percent (100%) of all such
tosses (if such joss exceeds said amount) directly to Lender alone, and (i) of one hundred
percent (100%) of all such losses (if such loss is less than or equal to said amount) directly to
Borrower alone, and in no case to Borrower and Lender jointly.  All reasonable costs and
expenses incurred by Lender in the adjustment and collection of any such Insurance Procseds
{including without lmitation reasonable attorneys’ fees and expenses) shall be so much
additional Debt, and shall be reimbursed to Lender upon demand or may be paid and deducted
by Lender from such Insurance Proceeds prior to any other application thereof, Lender shall not
be responsible for any failure to collect any insurance proceeds due under the terms of any policy
regardless of the cause of such failure, other than the gross negligence or willful misconduct of
Lender.

o) Net Insurance Proceeds recoived by Lender under the provisions of this
Mortgage or any mistrument supplemental hereto or thereto or any policy or policies of insurance
covering any impioy ements on the Mortgaged Property or any part thereof shall be applied by
Lender at its option as 2ad for a prepayment on the Note, without a prepayment fee {(whether or
not iize game i% then dusr a@‘herwi«m adeguately secured), or shall be dishbursed for restoration of
Rﬁgmzamn work nor s};aﬁ e amm%m so released or used be deemed a payment of the
indebtedness evidenced by the Note. i Lender elects o permit the use of Insurance Proceeds to
restore such improvements it may d¢ all necessary acts to accomplish that purpose, including
advancing additional funds and all such _additional funds shall constitute part of the Debt. If
Lender elects to make the Insurance Proceels available to Borrower for the purpose of effecting
the Restoration, or, following an Event of Default, elecis to restore such improvements, any
excess of Insurance Proceeds above the amount Gecessary o complete the Restoration shall be
applied as and for a prepayment on the Note, withoutd *mpaymem fee or premium. No interest
shall be pavable to Borrower upon Insurance Proceeds held by Lender.

(dy  Notwithstanding the provisions of Seclion “’i{w; above, Lender agrees (o
allow the Insurance Proceeds to be disbursed for Restoration provided: (i) no Event of Defauli,
and no Default with which the passage of time or giving of notice would constitute an Bvent of
Defanlt, shall have oceurred; (ii) Lender shall be satisfied in its sole ani absolute discretion, that
by expenditure of the Insurance Proceeds hereunder the Promises damagea or destroyed shall be
fully restored within a reasonable period of time to the condition and value contemplated by this
Mortgage and the Restoration Plans (as hereinafter defined), and all payments reguirzd under the
Loan will continue to be paid as and when the same become due and pavable; (11ii i, Lender’s
good faith judgment, such work of repair and restoration can be completed in the ordinary course
of business not later than the earlier of (A) six {6) months prior to the Maturity Date; (B) the
outside date, if any, under any Lease or any federal, state, county, municipal or other
governmental statute, law, rule, order, regulation, ordinance, judgment, decree or injunction, or
any permif, license, covenan{, agreement, restriction or encumbrance; {iv) no Lease may be
terminated as a result of the casualty or other event resulting in the claim for payment of such
Insurance Proceeds; (v} the Insurance Proceeds do not exceed the Threshold Amount:
{vi) Lender shall have reviewed and approved Borrower’s plans and specifications for the repair
and restoration of the Mortgaged Property involving costs in excess of the Threshold Amount
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{the “Restoration Plans™), Borrower’s architect and any general confractors, subcontractors and
material suppliers employed to perform such work; {vit) if so required by Lender in its absolute
and sole discretion, all general contractors, all major subcontractors, and material supplies shall
have supplied one hundred percent (100%) performance and completion bonds; (vii1) if the net
Insurance Proceeds available are insufficient for payvment of the full cost of restoration or repair
and the payments under the Loan during the completion period, as estimated by Lender, then
Borrower shall have deposited with Lender sufficient additional funds to insure payment of all
such costs, or made arrangements acceptable to Lender for such sufficient additional funds; (ix)
rent loss or business inferruption insurance is available to cover the full amount of any loss of
income from the Premises during its repair and restoration; (x) Borrower shall provide evidence
of the implementation of builder's risk coverage for the Premises with coverage and in such
amounts as Lender shall request and which otherwise complies with the insurance requirements
set forth in Bection 6 hereof, and () Borrower shall have satisfied such other conditions as
Lender may in good faith determine to be appropriate,

() Supject to the foregoing provisions of this Section 7, so long as any Debt
shall be outstanding and unpaid, and whether or not Tnsurance Proceeds are available or
sufficient therefor, Borrower shall promptly commence and complete, or cause to be commenced
and completed, with all reasonabile\diligence, the Restoration of the Premises as nearly as
possible to the same value, conditivnand character which existed immediatelv prior to such loss
or damage in accordance with the Hestoration Plans and in compliance with all legal
requirements.  Any Restoration shall be effected in accordance with procedures to be first
submitted to and approved by Lender in accordance with Section 9 hereof. Borrower shall pay
all costs of such Restoration to the extent Insyrance Proceeds are not made available or are

insufficient,

. Condemnation and Eminent Domain,

{(a}  Any and all ewards (the “Awards™) in-exdess of the Threshold Amount
heretofore or hereafier made or fo be made to Borrower {or atiy-subsequent owner of the
Premises, or any part thercol} by any governmental or other lawful dnihority for the taking, by
condemnation or cminent domain, of all or any part of the Premises {incwding any award from
the United States government al any tme after the allowance of a Clasn therefor, the
ascertainment of the amount thereto, and the msuance of a wamant for pavivént thereof), are
hereby assigned by Borrower to Lender, which Awards Lender is bereby anthovized to collect
and recetve from the condemnation authorities, and Lender is hereby authorized to apSedr in and
prosecute, in the name of and on behalf of Borrower, any action or proceeding to enforce any
such cause of action in which an award in excess of the Threshold Amount is sought and to make
any compromise or settlement in connection therewith and to give appropriate receipts and
acquittance therefor in the name and in behalf of Borrower. Borrower shall give Lender
immediate notice of the actual or threatened commencement of any condemnation or eminent
domain proceedings alfecting all or any part of the Premises and shall deliver to Lender copies of
any and all papers served m connection with any such proceedings. All reasonable costs and
expenses incurred by Lender in the adjustment and collection of any such Awards (including
without limitation reasonable aftorneys’ fees and expenses) shall be so much additional Debt,
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and shall be remmbursed to Lender from any Award prior to any other application thereof
Borrower {urther agrees to make, execute and deliver to Lender, at any time upon request, free,
clear, and discharged of any encumbrance of any kind whatsoever {(other than Permitted
Encumbrances), any and all further assignments and other instruments deemed necessary by
Lender for the purpose of validly and sufficiently assigning all Awards in excess of the
Threshold Amount and other compensation heretofore and hereafter made to Borrower for any
permanent takmg, under any such proceeding,

{b)  The proceeds of any Award received by Lender under the provigions of
this Mortgage or any msirument supplemental hereto shall be applied by Lender at its option as
and for a prepayment of the Debt, without a prepayment fee (whether or not the same is then due
or otherwise adequately secured), or shall be disbursed for Restoration of the Premises, in which
event Lender snoll not be obligated to supervise Restoration work nor shall the amount so
released or usedbe/deemed a payvment of the Debt. If Lender elects to permit the use of the
proceeds of an Awdrdd to restore such improvements it may do all necessary acts to accomplish
that purpose, including wdvancing additional funds, all such additional funds to constitute part of
the Debt. If Lender eletts to make the proceeds of an Award available to Borrower for the
purpose of effecting the Restarition, or, following an Event of Default, elects to restore such
improvements, any excess of suoh \proceeds above the amount necessary to complete the
Restoration shall be applied as and-fan)a prepayment of the Debt, without a prepayment fee or
premium. No interest shall be payable 10 Borrower upon such proceeds held by Lender.

(¢}  Notwithstanding the proviions of Section 8(b} above, Lender agrees 1o
allow the Award to be disbursed for Restoration srovided: (1) all conditions to the use of casualty
proceeds under Section 7(d}) have been satisfied, aad (i} the condemnation, in the judgment of
Lender, shall have no material adverse effcot on the operation or value of the Premises remaining
atter the condemnation is completed, and (iit) Borrower shalt have satisfied such other conditions
a8 Lender may in good faith determine to be appropriate.

(d}y  So long as any Debi shall be outstanding antampaid, and whether or not
Awards are avatlable or sufficient therefor, Borrower shall promptly dCtfunence and complete, or
cause to be commenced and completed, with all reasonable diligence she Restoration of the
portion of the Premises not so taken as nearly as possible to the same Yalus, condition and
character, which existed immediately prior to such taking in compliance” with all legal
requirements.  Any Restoration of the Premises involving costs in excess of the) Threshold
Amount shall be effected in accordance with Restoration Plans to be first submifted to and

Hestoration to the extent the Award 1s not made available or is insufficient,

9, Dishursement of Insurance Proceeds and Awards.

a}  All Insurance Proceeds and/or Awards received by Lender as provided n
Section 7 or Section § hereof shall, after payment or reimbursement therefrom of all reasonable
costs and expenses (including without limitafion reasonable attorneys’ fees and expenses)
incurred by Lender in the adjustment and collection thereof {collectively, the “Net Proceeds™,
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shall be deposited with Lender, or such other depositary as may be designated by Lender, and
applied as provided m this Section.

(b}  Lender may elect to apply the Net Proceeds to prepavment of the Debt,
whethier then due or not. If the Debt 1s not prepaid in full, then the Net Proceeds shall be applied
fo the installments of principal and interest in the inverse order of maturity.

(¢} All Net Proceeds which are not applied to the pavment of the Debt shall be
applied to fund the payment of the costs, fees and expenses incurred for the Restoration of the
Premises as required under Section 7 or Section 8 hereof and such Net Proceeds shall be
disbursed through a title company which has insured the lien of the Morigage to complete the
Restoration; poovided that Lender shall receive the following

(i) Restoration Plans (unless the costs involved in such Restoration
shall not &xvezd the Threshold Amount), which shail be subject to the reasonable
approval of Leador prior to the comumencement of the Restoration.

(i) (Such architect’s and engincer’s certificates, waivers of lien,
contractor’s sworn stalements, payment and performance bonds (if applicable), title
msurance endorsements, puats of survey, opinions of counsel and such other evidences of
cost, payment and performancess-Lender may reasonably require and approve.

(dy  If Borrower shall fail to-commence Restoration within thirty (30) days
after the settlement of the claim involving losswar damage to the Premises, and diligently procead
to complete Restoration in accordance with the Restoration Plans and Applicable Laws (as
defined m the Loan Agreement), or if any other Everdt of Default shall occur herennder at any
time (whether before or after the commencement of sueh Restoration), all or any portion of the
Debt may be declared to be immediately due and pavablie andsuch Net Proceeds, or any portion
thereof, then held, or subsequently received, by Lender or ¢ther'depositary hereunder may be
applied, at the option and i the sole discretion of Lender, to the paviment or prepavment of the
Debt 1in whole or in part, or to the payment and performance of such.¢hligations of Borrower as
may then be in default hereunder,

(e} Any surplus which may remain out of such Net Proceeds’ slier payment of
all costs, fees and expenses of such Restoration shall be applied to prepayment nf the Debt,
withoul the payment of a prepayment fee or prepayment premium.

10, Lender’s Performance of Borrower’s Obligations.

(a}  Upon the occurrence of an Event of Default hereunder, Lender may, but
without any obligation fo do so, upon simultaneous notice to Bomower, make any payment or
perform any act which Borrower is required to make or perform hereunder or under any other
Loan Document (whether or not Borrower is personally hable therefor) in any form and lawful
manner deemed expedient to Lender, including without limitation, the right to enter into
possession of the Premises, or any portion thereof, and to take any action {including without
limitation the release of any information regarding the Premiscs, Borrower and the obligations
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secured bereby} which Lender deems necessary or desirable in connection therewith, all at the
sole cost and expense of Borrower. Lender, in addition to any rights or powers granted or
conderred hereunder but without any obligation to do so, may complete construction of, rent,
operate, and manage the Premaises, or any part thereof, including payment of management fees
and other operating costs and expenses, of every kind and nature in connection therewith, so that
the Premises shall be operational and usable for thewr intended purposes. Al monies paid, and all
reasonable expenses paid or incurred in connection therewith, including but not limited to
reasonable costs of surveys, evidence of title, court costs and attomeys’ fees and expenses and
other momies advanced by Lender to protect the Premises and the len hereof) to complete
constraction of, rent, operate and manage the Premises or to pay any such operating costs and
expenses thereof or to keep the Premises operational and usable for their intended purposes shall
be so much additional Debt, and shall become immediately due and payable on demand, and
with interest théroon at the Default Rate.

{by "dander, in making any payment, may do so according to any wiiiten bill,
notice, statement or estizizte, withou! inguiry into the amount, validity or enforceability thereof,

{}  Nothing/contained herein shall be construed to require Lender to advance
or expend monies for any purposeaentioned herein, or for any other purposes.

11 S@em’iw Agreement.

(a)  Grant of Security Intersst, Borrower hereby grants to Lender a security
interest in the Personal Property to secure the-Debt. This Morigage constitutes a security
agreement with respect to all Personal Propertyip/which Lender is granted a security interest
hereunder, and Lender shall have all of the rights andsemedies of a secured party under the Code
as well as all other rights and remedies available af law ¥ in equity.

(b} Perfection. Borrower hereby consenws.to’any instrument that may be
requested by Lender to publish notice or protect, perfect, preserve, continue, extend, or maintain
the securily interest and Hen, and the priority thereof, of this Mortgazz-or the interest of Lender
in the Mortgaged Property, including, without limitation, deeds of trus®, security agreements,
financing statements, continuation statements, and instruments of similay character, and
Borrower shall pay or cause 10 be paid (1) all filing and recording taxes and foes ibsident to each
such filing or recording, (ii) all expenses, including without limitation, actual attérieys’ fees and
costs (of both in house and outside counsel), incurred by Lender i connection with the
preparation and acknowledgement of all such instruments, and (it} all federal, state, county and
municipal stamp taxes and other taxes, duties, imposts, assessments, and charges arising out of or
in connection with the delivery of such instruments. Borrower hereby consents (o, and hereby
ratifies, the filing of any financing statements relating fo the Loan made prior to the date hereof.
Borrower hereby rrrevocably constitutes and appoints Lender as the attornev-in-fact of Borrower,
o file with the appropriate filing office any such instruments. In addition, Borrower hereby
authorizes Lender to cause any financing statement or fixture filing to be filed or recorded
without the necessity of obtaining the consent of Lender.
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{c)  Place of Business. Borrower maintaing i chief executive office as set
forth as the address of Borrower in Section 30 below, and Borrower will notify Lender in writing
of any change in its place of business within five (5) days of such change.

{(d)  Fizturg Filing. This Mortgage is intended to be a financing statement

within the purview of Section 9-502(b) of the Code and will be recorded as a “fixture filing” in
accordance with the Code,

(e} Represenfations and Warranties. Borrower represents and warrants that:
{1} Borrower is the record owner of the Mortgaged Property; (it} Borrower's chief executive
office is located in the State of Hlinois; (ill) Borrower’s state of organization is the State of
Hlinois; (tvp-Borrower’s exact legal name is as set forth on Page 1 of this Mortgage: (v)
Borrowet’s organizational identification number is 03770605, (vi) Borrower is the owner of the
Personal Propertysnbject to no lens, charges or encumbrances other than the lien hereof: (vii)
the Personal Propertyowill not be removed from the Morigaged Premises without the consent of
Lender; and (viii) no fipuncing statement covering any of the Personal Property or any proceeds
thereof is on file in any-wablic office except pursuant hereto. The following addresses are the
mailing addresses of Borrowey, 7 debtor under the Code, and Lender, as secured party under the
Code, respectively:

Borrower, MAJK Milwaukee, LLC
1110 Pleasant Street
Cak Park, Hlinois 60302

Lender: CIBC Bank USA
120 South LaSalle Sireet
Chicago, lllmbis 60603

12, Resiricions on Transfer. For the purpose of prefeciing Lender’s security, and
keeping the Premises free from subordinate financing liens, Borrower¢graes that it, the members
of Borrower, and the members, partners or stockholders of any entity tontrolling, directly or
mdirectly, Borrower, will not:

{a)  sell, assign, transfer, hypothecate, grant a security interest/in. or convey
title {0 (1) the Premises or any part thersof, or (i) any membership interest in Bonever, or (i)
any membership inferest, partnership interest or stock in any entity controlling, directly or
mdirectly, Borrower;

{b})  obtain any financing, all or a part of which will be secured by (i) the
Premuises, or (i1} any membership interest in Borrower, or (iii} any membership interest,
parinership Interest or stock in any entity controlling, directly or indirectly, Borrower, or

{c}  convert Borrower from one type of legal entity inte another type of legal
entity;
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without, in each instance, Lender’s prior written consent.  Any violation of this
Section 12 shall be deemed a “Prohibited Transfer”.

13, Dvents of Defanlt. Any one or more of the following events shall constitute an
“Event of Default” under this Mortgage:

{a) I Borrower shall fail (i} to make any payment of principal or interest
under the Note when due, or (i1} to make any other payment under the Loan Documents within
five (5) days of the date when due or, if no date s stated, five (5) days after demand {or such
shorter period as may be expressly provided for herein or therein); or

(b)  If Borrower shall fail to maintain the insurance coverages in effect as
required in S¢cton 6 hereof; or

) 'f a Frohibited Transfer shall occur; or

{d) T 2oy representation or warranty made by Borrower or any member
thereof or any guarantor of tlic Nede pursuant to or in connection with this Mortgage shall prove
10 be unfrue or incorrect in anyanaterial respect; or

e} Borrower failsto perform or cause to be performed any other obligation or
observe any other condition, covenant, ier] agreement or provision required to be performed or
observed by Borrower confained in this Mortgage and not specifically referred to elsewhere in
this Section 13; or

i I any Event of Default ocoursadnder any other Loan Document,

14, Remedies. Upon the ocowrrence of an/fvent of Default (regardless of the
pendency of any proceeding which has or might have the ¢ifec. of preventing Borrower from
complying with the terms of this instrument), and in additionta yuch other rights as may be
available under any other Loan Document or under applicable law, Buf subject at all times to any

mandatory legal requirements:

{(a)  Acceleration. Lender may declare the outstanding privcipal balance of the
Note and all unpaid indebtedoess of Borrower hereby secured, including interes: fien accrued
thereon, to be forthwith due and payable, whereupon the same shall become and beé (orthwith due
and payable, without other notice or demand of any kind,

by Uniform Comrercial Code. Lender shall, with respect to the Collateral,
have all the rights, options and remedies of a secured party under the Code, including without
limitation, the right to the possession of any such property or any part thereof, and the right to
enter with legal process any premises where any such property may be found. Any requirement
of said Code for re(isamable ﬂ@ﬁﬁ@dtiﬁﬂ sha E be met by maii:i% Wzmﬁn notice to EGYF{}W{’&}* at :%m
which such notice is mqmm&. Any such Mi@ may be held as part of and in can;un{:imn Wit%ﬁ_ any
foreclosure sale of the other properties and rights constituting the Mortgaged Property in order
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that the Morigaged Property, including the Collateral, may be cold as a single parcel if Lender
elects. Borrower hereby agrees that if Lender demands or atfempts to take possession of the
Collateral or any portion thereof in exercise of is rights and remedies hereunder, Borrower will
promptly tumn over and deliver possession thereof to Lender, and Borrower authorizes, to the
extent Borrower may now or hereafter lawfully grant such anthority, Lender, its employees and
agents, and potential bidders or purchasers to enter upon the Premises or any other offige,
building or property where the Collateral or any portion thereof may at the time be located (or
believed to be located) and Lender may (i) remove the same therefrom or render the same
inoperable {with or without removal from such location}; (i1) repair, operate, use or manage the
Collateral or any portion thereof; (i) maintain, repair or store the Collateral or any portion
thergof, (v} view, inspect and prepare the Collateral or any portion thereof for sale, lease or
disposition; (vrsell, lease, dispose of or consume the same or bid thercon; or (vi} incorporate the
Collateral or any portion thereof into the Land or the Improverments or Fixtures and sell, convey
or transfer the saihe. The expenses of retaking, selling and otherwise disposing of the Collateral,
including reasonablo-attomeys’ fees and legal expenses incurred in connection therewith, shall
constitute so much additicaal Debt and shall be payable upon demand with interest at the Defanlt
Rate.

{¢)  Foreclosure” lender may proceed to protect and enforce the rights of
Lender hereunder (3) by any activn’at law, suit in equity or other appropriate proceedings,
whether for the specific performance of iny agreement contained herein, or for an injunction
against the violation of any of the terms hreof, or in aid of the exercise of any power granted
hereby or by law, or (ii) by the foreclosure ¢f this Mortgage. Tn any suit to foreclose the lien
hereof, there shall be allowed and included 4s additional Debt in the decrse of sale, all
expenditures and expenses authorized by the THinoi: Miarigage Foreclosure Law, 735 ILCS 5/15-
1101 et. seq., as from time to time amended (the “Act”) 25d all other expenditures and expenses
which may be paid or incurred by or on behalf of Touder for reasonable attomey’s fees,
appraiser’s fees, outlays for documentary and expert (vidence, stenographer’s charges,
publication costs, and costs (which may be reasonably estimated 25 %o items to be expended after
entry of the decree) of procuring all such abstracts of title, title searthls and examinations, title
insurance policies, and similar data and assurance with respect to title-as Lender may deem
reasonably necessary etther to prosecute such suit or to evidence fo biddirs st sales which may
be had pursuant to such decree the frue conditions of the title to or the valwe ¢fthe Mortgaged
Property.  All expenditures and expenses of the nature mentioned in this paragagh, and such
other expenses and fees as may be incurred in the protection of the Mortgaged Proptrtv.and rents
and income therefrom and the maintenance of the lien of this Morigage, including the reasonahle
fees of any atiorney employed by Lender in any litigation or proceedings affecting this
Morigage, the Note or the Mortgaged Property, including bankrupicy proceedings, or in
preparation of the commencement or defense of any proceedings or threatened suit or
proceeding, or otherwise in dealing specifically therewith, shall be so much additional Debt and
shall be immediately due and payable by Borrower, with interest thereon at the Default Rate until
paid.

{d)  Appontment of Keceiver. Lender shall, as a matter of right, without
notice and without giving bond fo Borrower or anyone claiming by, vnder or through it, and
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without regard to the solvency or insolvency of Borrower or the then value of the Mortgaged
Property, be entitled to have a receiver appointed of all or any part of the Mortgaged Property
and the rents, issues and profits thereof, with such power as the court making such appointment
shall confer, and Borrower hereby consents to the appointment of such receiver and shall not
oppose any such appointment. Any such receiver may, to the extent permitted under Applicable
Law, without notice, enter upon and take possession of the Mortgaged Property or any part
thereof by summary proceedings, ejectment or otherwise, and may remove Borrower or other
persons and any and all property therefroms, and may hold, operate and manage the same and
receive all carnings, income, rents, ssues and procesds accrming with respect thereto or any part
thereof, whether during the pendency of any foreclosure or until any right of redemption shall
expire or otherwise,

¢y Taking Possession, Collecting Rents. Fre.  Upon demand by Lender,
Borrower shall Siitonder to Lender and Lender may enter and take possession of the Mortgaged
Property or any pall-‘hereotl personally, by its agent or attorneys or be placed in possession
pursuant to court order’ss mortgagee in possession or receiver as provided in the Act, and
Lender, in its discretion; personally, by its agents or attorneys or pursuant to court order as
marigagee in possession or reeciver as provided in the Act may enter upon and take and maintain
possession of all or any part of tlic Mortgaged Property, together with all documents, books,
records, papers, and accounts of Barrower relating thereto, and may exclude Borrower and any
agents and servants thereof whelly fiisiefrom and may, on behalf of Borrower, or in its own
name as Lender and under the powsrs herdi 1 granted;

(1} hold, operate, manage and condrol all or any part of the Mortgaged
Property and conduct the business, if any, twerzof, either personally or by its agents, with
full power to use such measures, legal or equitaote, a8 in its discretion may be deemed
proper or necessary to enforce the payment of sesurity of the reafs, issues, deposits,
profits, and avails of the Mortgaged Property, including without Hmitation actions for
recovery of reni, actions in forcible detaner, and actiong . distress for rent, all without
notice o Borrower;

(i} cancel or terminate any lease or sublease of all or any part of the
Mortgaged Property for any cause or on any ground that would entitle Borrower to cancel
the same;

(i) elect fo disaffirm any lease or sublease of all or any gart of the
Mortgaged Property made subsequent to this Mortgage without Lender’s prior written
consent;

(v}  extend or modify any then existing leases and make new leases of
all or any part of the Mortgaged Property, which extensions, modifications, and new
leases may provide lor terms (o expire, or for options to lessces to extend or renew terme
to expire, bevond the Maturity Date of the Loan and the issuance of a deed or deads 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
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binding upon Borrower, all persons whose interests in the Mortgaged Property are subject
to the lien hereof, and the purchaser or purchasers at any foreclosure sale,
notwithstanding any redemption from sale, discharge of the Debt, satisfaction of any
foreclosure decree, or 1ssuance of any certificate of sale or deed to any such purchaser;

(v}  make all nccessary or proper repairs, renewals, replacements,
alterations, additions, betterments, and improvements in connection with the Mortgaged
Property as may seem judicious to Lender, to insure and reinsure the Morigaged Property
and all risks incidental to Lender’s possession, operation and management thereof, and to
receive all rents, issues, depesits, profits, and avails therefrom;

{vi) apply the net income, after allowing a reasonable fee for the
collectipn thereof and for the management of the Mortgaged Property, to the pavment of
taxes, prerainms and other charges applicable to the Mortgaged Property, or i reduction
of the Debt 1nsuch order and manner as Lender shall select, in ifs sole discretion; and

(vily” receive and collect the rents, issues, profits and revenues of the
Mortgaged Property persenally or through a receiver so long ag an Eveni of Default shall
exist and during the perdepcy of any foreclosure proceedings and during any redemption
period, and Borrower agieesto consent to a receiver if it is believed necessary or
desirable by Lender to enforce st rights under this subsection. The collection of rents,
issues, profits or revenues of the Mortgaged Property by Lender shall in no way waive
the right of Lender to foreclose this Mettgage in the event of any said Event of Defauit,

Nothing herein contained shall be construed as cotsttuting Lender a morigagee in possession in
the absence of the aclual faking of possession of the Mortaaged Property. The right to enter and
take possession of the Mortgaged Property and use any personal property therein, fo manage,
operate, conserve and improve the same, and to collect the reras) issues and profits thereof, shall
be in addition to all other rights or remedies of Lender hereunder 4r afforded by law, and may be
exercised concwrrently therewith or independently thereof or under the other Loan Documents.
The expenses (including any receiver’s fees, reasonable counsel fees, costs apd agent’s
compensation) incurred pursuant to the powers herein contained shall be secured hereby which
expenses Borrower promises fo pay upon demand together with interest thireon at the Default
Rate. Lender shall not be Hable to account to Borrower for any action taken prasuant hereto
other than fo account for any rents actually received by Lender. Without taking pesseesion of the
Mortgaged Property, Lender may, in the event the Mortgaged Property become vacant or are
abandoned, take such steps as it deems appropriate to protect and secure the Mortgaged Property
{including hiring watchmen therefor) and all costs incurred in so doing shall constitute so much
additional Debt payable upon demand with interest thereon at the Default Rate.

(i Indemopity. Borrower hereby agrees to indemmify, defend, protect and
hold harmless Lender and us employees, officers and agents from and against any and all
liabilities, claims and obligations which may be incurred, asserted or imposed upon them or any
of them as a result of or in connection with any use, operation, or lease of any of the Mortgaged
Property, or any part thereof, or as a result of Lender seeking to obtain performance of any of the
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obligations due with respect to the Mortgaged Property; provided, however, that the foregoing
indemnity shall not extend to such liabilities, claims or obligations as result from the gross
negligence or intentional misconduct of Lender, its employees, officers or agents.

15, Compliance with Ilinois Mortgage Foreclosure Law,

{(a}  Inthe event that any provision in this Mortgage shall be inconsistent with
any provision of the Act, the pmvxsmﬁg of the Act shall take precedence over the inconsistent
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 the Act.

(by W any provision of this Mortgage shall grant to Lender any rights or
remedies upea the occurrence of an Event of Default which are more limited than the rights that
would otherwise pevested in Lender under the Act in the absence of said provision, Lender shall
be vested with the Tghits granted in the Act to the full extent permitted by law.

(¢} Wihout limiting the generality of the foregoing, all expenses incurred by
Lender to the extent reimbuisable under Sections 5/15-1510 and 5/15-1512 of the Act, whether
incurted before or after any decree or judgment of foreclosure, and whether enumerated in
Section 14(¢) or Section 17 of this Morigage, shall be added to the Debt and shall be
immediately due and payable by Borrowar, with interest thereon at the Default Rate until paid or
shall be included in the judgment of forcciosure,

16, Waiver of Right to Redeem - Waiver of Aprraisement, Valuation, Fte. Borrower
shall not and will not apply for or avail itself of eqy appraisement, valuation, stay, extension or
exemption laws, or any so-called “Meratorium Lawsnow existing or hereafter enacted in order
to prevent or hinder the enforcement or foreclosure 07 this Mortgage, but hereby waives the
benefit of such Moratorium Laws. Borrower for itself atit all »vho may claim through or under it
waives any and all right to have the property and estates comprising the Mortgaged Property
marshalled upon any foreclosure of the lien hereof and agrees (hitiny court having jurisdiction
10 foreclose such lien may order the Mortgaged Property sold as an’extirety. In the event of any
sale made under or by virtue of this nstrument, the whole of the Mortgaged Property may be
sold in one parcel as an entirety or in separate lots or parcels at the same or dilfferent times, all as
Lender may determine in its sole discretion. Lender shall have the right to beeoric the purchaser
at any sale made under of by virtue of this instrument and Lender so purchasing av 2oy such sale
shall have the right to be credited upon the amount of the bid made therefor by Lendatwith the
amount payable to Lender out of the net proceeds of such sale. In the event of any such sale, the
outstanding principal amount of the Loan and the other Debt, if not previonsly due, shall be and
become immediately due and payable without demand or notice of any kind, Bomower
acknowledges that the Morigaged Property does not constitute agricultural real estate, as defined
n Section 5/15-1201 of the Act, or residential real estate, as defined 1w Section 5/15.1219 of the
Act. To the fullest extent permitted by law, Borrower, on behalf of Borrower, and each and
every person acquiring any interest in, or title to the Mortgaged Property described herein
subsequent to the dafe of this Mortgage, and on behalf of all other persons to the extent permitted
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by applicable law, hereby voluntanily and knowingly waives (i) any and all rights of redemption
pursuant fo Section 5/15-1601(b) of the Act, and (i) any and all rights of reinstatement,

17 Costs and Expenses of Foreclosure. In any suit to foreclose the len hereof there
shall be aliowed and ncluded as additional indebtedness in the decree for sale all expenditures
and expenses which may be paid or incurred by or on behalf of Lender for appraiser’s fees,
outlays for documentary and expert evidence, stenographic charges, publication costs and costs
{which may be estimated as to items to be expended after the entry of the decree) of procuring all
such abstracts of title, title searches and examination, guarantee policies, and similar data and
assurances with respect to tfle as Lender may deem to be reasonably necessary either to
prosecute apy foreclosure action or to evidence to the bidder at any sale pursuant thereto the true
condition o ibe title fo or the value of the Mortgaged Property, and reasonable attornevys’ fees,
all of winch expenditures shall become so much additional Debt which Borrower agrees to pay
and all of such expenditures shall be immediately due and payable with interest thereon from the
date of expenditure (witi! paid at the Default Rate.

15, Protective Advances,

{(a)  Advances, Asbursements and expenditures made by Lender for the
tollowing purposes, whether before.and during a foreclosure, and at any time prior fo sale, and,
where applicable, after sale, and owdug the pendency of any related procesdings, for the
following purposes, shall, in addition tothose otherwise authorized by this Mortgage, constitute
“Protective Advances™

) all advances by Lopder i accordance with the terms of thig
Mortgage to: {A) preserve or maintain, repairy résfore or rebuild the improvements upon
the Mortgaged Property; (B) preserve the lien ofithis Mortgage or the priority thereof; or
{C) enforee this Mortgage, as referred to in Subsection UM 5) of Section 5/15-1302 of the
Act;

(1) payments by Lender of (A} when dus, installments of principal,
interest or other obligations in accordance with the terms ©f any prior len or
encumbrance; (B) when due, instaliments of real estate taxes and sssessments, general
and special and all other taxes and assessments of any kind or nature-wharsoever which
are assessed or imposed upon the mortgaged real estate or any part thérdof (C) other
obligations authorized by this Mortgage; or () with court approval, any other dinounts in
connection with other liens, encumbrances or interests reasonably necessary (6 preserve
the status of title to the Mortgaged Property, as referred to in Section 5/15-1305 of the
Act;

(i1  advances by Lender in settlement or compromise of any claims
asserted by claimants under any prior liens;

{iv) reasonable attorneys’ fees and other cosis incurred: (A)
comnection with the foreclosure of this Morlgage as referred to in Section $/15-
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15304(d)(2) and 5/15-1510 of the Act; (B) in connection with any action, suit or
proceeding brought by or against Lender for the enforcement of this Mortgage or arising
from the interest of Lender hereunder or under any of the other Loan Documents; or (C)
in the preparation for the commencement or defense of any such foreclosure or other
action,;

(vi Lender’s fees and costs, including reasonable attorneys’ fees,
arising between the entry of judgment of foreclosure and the confirmation hearing as
referred to in Subsection (b){1) of Section 5/15-1508 of the Act;

{(vi) advances of any amount required to make up a deficiency in
depocns for installments of taxes and assessments and insurance premiums as may be
authostzed by this Mortgage:

fvit) expenses deductible from proceeds of sale as referred to in
Subsections {a} and (b} of Section 5/15-1512 of the Act; and

{viii) (expenses incurred and expenditures made by Lender for any one or
more of the fellowing: (A} premiums for casualty and liability insurance paid by Lender
whether or not Lender or a receiver is in possession, if reasonably required, in reasonable
amounts, and all renewals thereof, without regard to the limitation to maintaining of
existing insurance in effect at theiine any receiver or mortgagee takes possession of the
mottgaged real estate imposed by Subscution (c){(1) of Section 5/15-1704 of the Act; (B)
repair or restoration of damage or destrustion in excess of available insurance proceeds or
condemnation awards; (C) payments requiied or deemed by Lender to be for the benefit
of the Mortgaged Property under any grantc ov declaration of easement, easement
agreement, agreement with any adjoining land oWwners or instruments creating covenants
or restrictions for the benefit of or affecting the Murigaged Property, (D) shared or
common expense assessments payable to any association or corporation in which the
owner of the mortgaged real estate is a member in any %oy affecting the Mortgaged
Property; (E) pursuant to any lease or other agreement for ozeupancy of the mortgaged
real estate.

{b)  All Protective Advances shall be so much additional Biebt, and shall
become immediately due and payable without notice and with inferest thereon from the date of
the advance until paid at the Default Rate.

(c)  Ths Mortgage shall be a len for all Protective Advances as to subsequent
purchasers and judgment creditors from the time this Mortgage is recorded pursuant to
Subsection (b)5) of Section 5/15-1302 of the Act.

(dy  All Protective Advances shall, except to the extent, if any, that any of the
same 15 clearly contrary to or inconsistent with the provisions of the Act, apply to and be
mcluded in the:

() determmation of the amount of Debt at any time;
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(1)  indebtedness found due and owing to Lender in the judgment of
foreclosure and any subsequent supplemental judgments, orders, adjudications or
findings by the court of any additional indebtedness becoming due after such entry of
judgment, it being agreed that in any foreclosure judgment, the court may reserve
jurisdiction for such purpose;

(iii)  determination of amounts deductible from sale proceeds pursuant
to Bection 5/15-1512 of the Act

{(ivy  application of income in the hands of any receiver or mortgagee in
possession; and

(v}  computation of any deficiency judgment pursuant to Subsections
{(b)(Z) and (o) of Section 5/15-1508 and Bection 5/15-1511 of the Act.

19, Apphcatios of Proceeds. The proceeds of any foreclosure sale of the Mortgaged

following order of priosity: Firht.on account of all costs and expenses incident to the foreclosure
or other proceedings inchuding all such Htems as are mentioned in Section 14{¢} and Section 17
hereof; second, to all items, other than principal and interest evidenced by the Note, which under
the terms hereof constitute Debt with/mterest thereon as herein provided; third, to all unpaid
mterest on the Note; tourth, to all unpaid orincipal on the Note; fifth, to whomsoever shall be
lawtully entitled to the same.

20, Rights Cumulative.

{a}  Each right, power and remedy herin conferred upon Lender is cumulative
and in addition fo every other right, power or remedy; express or implied, now or hereafter
provided by law or in equity, and each and every right, power, aud remedy herein set forth or
otherwise so existing may be exercised from time to time concurently or independently and as
often and in such order as may be deemed expedient by Lender,

{b) By accepting payment of any sums secured by this Morigage after the due
date thereof, by accepting performance of any of Borrower’s obligations Lersgader after such
performance is due, or by making any payment or performing any act on benaifof Bomrower
which Botrower was obligated bot fatled to perform or pay, Lender shall not vaive, nor be
deemed to have waived, its rights to require payment when due of all sums secured hereby and
the due, punctual and complete performance of Borrower’s obligations under this Mortgage, the
Note, and all other Loan Documents. No waiver or modification of any of the terms of this
Mortgage shall be binding on Lender unless set forth in writing signed by Lender and any such
waiver by Lender of any Event of Default by Borrower under this Mortgage shall not constitute a
waiver of any other Event of Default under the same or any other provision hereof If Lender
holds any additional security for any of the obligations secured hereby, it may pursue its rights or
remedies with respect to such security at its option either before, contemporancously with, or
after a sale of the Mortgaged Property or any portion thereof.
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{c}  No act or onussion by Lender shall release, discharge, modify, change or
otherwise affect the lability of Borrower under the Note, this Mortgage, or any of the other Loan
Documents, or any other obligation of Borrower, or any subsequent purchaser of the Mortgaged
Property or any part thereof, or any maker, co-signer, endorser, surety or guarantor, or preclude
Lender from exercising any right, power or privilege herein granted or intended to be pranted in
the event of any Event of Default then made or of any subsequent Event of Default, or alter the
secutity interest or lien of this Mortgage or any of the other Loan Documents except as expressly
provided in an instrument or instruments executed by Lender. The exercise of one right, power
or remedy shall not be a waiver of the right o exercise at the same time or thereafter any other
right, power or remedy; and no delay or omission of Lender in the exercise of any right, power ot
remedy accruing hereunder or under any of the other Loan Documents or arising otherwise shall
impair any such right, power ot remedy, or be construed to be a waiver of any Event of Default
or acquiescence therein. Except as otherwise specifically required herein, notice of the exercise
of any right, remcdy ot power granted to Lender by this Mortgage is not required to be given.

21, Successors and Assigns: Assignment.

a)  This Mestzage and each and every provision hereof shall be binding upon
Borrower and its successors and sssigns (including, without limitation, each and every record
owner from time to time of the Mortgaged Property or any other person having an interest
therein), and shall inure to the benefit 6T Linder and its successors and assigns.

{by  All of the covenants ol tris Mortgage shall run with the Land and be
binding on any successor owners of the Land. Jp-the event that the ownership of the Mortgaged
Property or any portion thereof becomes vested 11 2 person or persons other than Borrower,
Lender may, without notice to Borrower, deal with such successor or successors in interest of
Borrower with refercnce to this Mortgage and the Debt ia the same manner as with Borrower
without in any way releasing or discharging Borrower from its obligations hereunder. Borrower
will give immediate written notice to Lender of any conveyance, transfer or change of ownership
of the Mortgaged Property, but nothing in this Section shall vary or negate the provisions of
Section 12 hereof.

(¢} The rights and cbligations of Borrower under this Mortgage may not be
assigned and any purported assignment by Borrower shall be null and veid. Leuder shall have the
right to sell, assign or transfer portions of its right, title and/or interest in and tohis Morigage
and the other Loan Documents (including the sale of participation interests thereiny, wathout the
consent or approval of Borrower, and Borrower agrees to cooperate in all respects with Lender in
connection therewith, including, without [imitation, the execution of all documents and
instruments reasonably requested by Lender or such transferee provided that such documents and
instruments do not materially adversely affect any of Borrower’s duties or obligations under this
Mortgage and the other Loan Documents.
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22, Bxecunion of Separate Security Agreements, Financing Statements, Ete.: Estoppel
Letter; Corrective Documents.

(2} Borrower will do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged and delivered all such further acts, conveyances, notes, morigages,
security agreements, financing statements and assurances as Lender shall reasonably require for
the better assuring, conveying, mortgaging, assigning and confirming unto Lender all property
mortgaged hereby or property intended so to be, whether now owned by Borrower or hereafter
acquired, Without limitation of the foregoing, Borrower will assign to Lender, upon request, as
further security for the Debt, ity interest in all agreements, contracts, licenses and permits
affecting the Premises, such assignments to be made by instruments reasonably satisfactory to
Leﬁs:isr b:ﬁ, nG s;u{;h Msignmam shall E:aa wmmies:i as a consent by Ix:nder fo any agreement,

{by (JJpon Lender’s request, Borrower will furnish, within ten (10) days after
request from Lender, @ wiitten and duly acknowledged statement of the amount due under the
Note and this Mortgageatd whether any alleged offsets or defenses exist against the Debt.

(¢} Borrowel and-Lender shall, at the request of the other, promptly correct
any defect, error or omission which may be discovered in the contents of this Mortgage or in the
execution or acknowledgment hereofof in any other instrument executed in connection herewith
or in the execution or acknowledgment ol nch instrument and will execute and deliver any and
all additional mstruments 2s may be requestes by Lender or Borrower, ag the case may be, to
correct such defect, error or omission.

23, Bubrogation. 1If any part of the Debit s used directly or indirectly to pay off,
discharge or satisfy, in whole or in part, any prior lied Or encurnbrance upon the Morigaged
Property or any part thereof, then by advancing the moties tomake such pavment, Lender shall
be subrogated to the rights of the holder thereof in and to sueh other lien or encumbrance and any

additional security held by such holder, and shall have the benefitofthe priority of the same.

24, Governing Law.

{a}  Substantial Relationship. The parties agree that the Stats of Ulinois has a
substantial relationship fo the parties and to the underlying transactions erabotliéd by the Loan
Docaments.

{by  Place of Delivery. Borrower agrees to furnish to Lender at Lender’s office
in Chicago, Hlinois all further instruments, certifications and documents o be furnished
hereunder, i any.

ey Governing Law. This Mortgage and the obligations of Borrower
hereunder that affect the Premises shall be governed by and inferpreted and determined in
accordance with the laws of the State of THinois.

2755 North Milwaukee Avenue
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25.  Business Loan.

{(a)  Borrower declares, represents, certifies and agrees that the proceeds of the
Note will be vsed solely for business purposes and that the loan is exempt from inferest
limitations pursuant to the provisions of 815 ILCS 205/4 and is an exempted transaction under
the Truth in Lending Act, 15 U.S.C. Section 1601 et seq.

(b) Al rnights, remedies and powers provided by this Morigage may be
exercised only fo the extent that the exercise thereof does not viplate any applicable provisions of
law, and all the provisions of this Mortgage are intended to be subject to all applicable
mandatory provisions of law which may be controlling and to be limited to the extent necessary
so that theywill not render this Mortgage invalid or unenforceable under the provisions of any
applicable law,

26, Esciew) Deposits.  Upon Lender’s request, and without limiting the effect of
Section 4, Section 5, andSection 6 hereof, Lender may require that Borrower pay to Lender on
the first business day of 2ach calendar month an amount equal to one-twelfth (1/12™) of what
Lender estimates is necessary £ pay, on an annualized basis, (1) all Taxes, and (2} all prewmiums
for the insurance policies requited under Section 6 hereof (¢ ‘ggﬁj}}im%@_ } and to enable Lender to
pay same at least thirty (30) dayshefore the Taxes would become delinguent and the Premiums
are due, and, on demand, from time {o{umg shall pay 1o Lender additional sums necessary to pay
the Premiums and Taxes. No amounts-se’paid shall be deemed to be trust funds, but may be
commingled with the general funds of Lender, and no mnterest shall be pavable thereon. Tn the
event that Borrower does not pay such sums forPromiums and Taxes, then Lender may, but shall
not be obligated to, pay such Premiums and Taxcs and any money so paid by Lender shail
constitute additional Debt hereunder and shall be payable by Borrower to Lender on demand
with interest thereon from the date of disbursement by Ilender at Default Rate until repaid to
Lender, If an Event of Default occurs, Lender shall have the tight, at its election, to apply any
amounts so held under this Section 26 against all or any partefihe Debt, or in payment of the
Premiums or Taxes for which the amounis were deposited. Borrewerwill furnish to Lender bills
for Taxes and Premiums not less than thirty (30} days before Taxes beume delinguent and such
Premiums become due.

27, Assignment of Leases and Other Apreements Affecting the Murtussed Property.
In order to further secure payment of the Debt and the observance, perfmmaﬁm anddischarge of
Borrower’s obligations under the Loan Documents, Bomrower hereby assigng to Lesigder all of
Borrower’s right, title, interest and estate in, to and under 21! of the Leases and in and 0 all of the
Rents and Profits (delined as all rents, income, issues and profits arising from any Leases or
other agreements affecting the use, enjoyment or occupancy of the Mortgaged Property now or
hereafter made affecting the Morigaged Property or any portion thereof), as more particularly
described in that certain Assignment of Leases and Rents dated as of even herewith from
Borrower to and for the benefit of Lender. Unless and until an BEvent of Delault ocours,
Borrower shall be entitled to collect the Rents and Profits (except as otherwise provided in this
Mortgage) as and when they become due and payable. Neither these assignments nor Lender’s
enforcement of the provisions of these assignments {including the receipt of the Rents) will

2758 Morth Milwaukee Avenug
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operate to subordinate the lien of this Mortgage to any of the rights of any tenant of all or any
part of the Mortgaged Property, or to subject Lender to any Hability to any such tenant for the
performance of any obligations of Borrower under any such Lease unless and until Lender agrees
to such subordination or assumes such liability by an appropriate written instrument.

28.  Inspection of Premises and Records. Lender and ifs representatives and agents
shall have the right to inspect the Premises and all books, records and documents relating thereto
at all reasonable times, after giving reasonable notice to Borrower, and access thereto, subject to
the rights of tenants pursuant to Leases. Lender shall use reasonable efforts to avoid disturbing
business operations on the Premises during such inspections. Borrower or Lender thereof shall
keep and maintain full and correct books and records showing in detail the income and expenses
of the Premises and permit Lender or its agents to examine such books and records and all
supporting voushers and data at any time and from time to time on request at its offices at the
address hereinaiies identified or at such other location as may be mutualty agreed upon.

29.  Enviroumcntal Matters.  Concurrently herewith, Borrower shall execute and
deliver an Environmertai Indemnity Agreement in form satisfactory to Lender (the
“Environmental Indemnity Awesment”). The performance of the covenants, undertakings and
obligations of the indemnitees under the Environmental Indemmity Agreement shall be secured

by this Mortgage.

30.  Notices. All notices or ¢thrr written communications hereunder shall be deemed
to have been properly given (1) upon delivery, if delivered in person, (ii) one (1) business day
after having been deposited for overnight delivery with any reputable overnight courier service,
(1i1) three (3} business days afier having been dcpusited in any post office or mail depository
regularly maintained by the U.S. Postal Service and sen! by registered or certified mail, postage
prepaid, return receipt requested, or (iv) intentionally deleted, addressed to the addresses set forth
below in this Section or as such party may from time to time-designate by wriiten notice to the
other parties. Either party by notice to the other in the manser provided herein may designate
additional or different addresses for subsequent notices or communications:

To Administrative Agent: CIBC Bank USA
120 South LaSalle Street
Chicago, THinois 60603
Attention: Syndication Division

Lender: CIBC Bank USA
120 South LaSalle Street
Chicago, Illinois 60603
Attention: Conmymercial Real Estate Division

2735 North Mibwauker Avenus
Construction Morigage
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With a copy to: Duane Morris LLP
190 South LaSalle Street
Suite 3760
Chicago, Hllinois 60603
Attention: Daniel Kohn, Esq.

To Borrower: MAJK Milwaukee, LLC
1110 Pleasant Street
Ozk Park, [Hinois 60302
Aftention: Michael M. Fox

Witha copy to: Pellegrint & Cristiano
6817 W. North Avenue
Oak Park, THinois 60302
Attention: Maria A, Cristiano, Esq.
31, Releases
(&} Upon paysient in full of all sums due under the Note and this Morigage
and the other of the Loan Docunicnis, Lender, shall execute and deliver to Borrower a proper
release of this Mottgage. Borrowor shall be responsible for the recordation of such release and
the payment of any recording and filing Costs.

(b)  Lender may, regardless of consideration, cause the release of any part of
the Mortgaged Property from the lien of this Mortgage without in any manner affecting or
impairing the lien or priority of this Mortgage as to the remainder of the Mortgaged Property not
so released.

32, Indemnification by Borrower. Borrower shall mrotect and indemnify Lender from
and against all Habilitics, obligations, claims, damages, penaltics. causcs of action, costs and
expenses (including, without limitation, reasonable attorneys’ fecs und disbursements), imposed
upon or incurred by or asserted against Lender or the members, partnors, stockholders, directors,
officers, agents or employees of Lender by reason of (a) ownership of the Mortgaged Property or
any interest therein, or receipt of any Rents or other sum therefrom, (b} any uccident to, injury to
or death of persons or loss of or damage to Mortgaged Property occurring sp-or about the
Mortgaged Property or the adjoining sidewalks, curbs, vaults or vault space, ifany. streets or
ways, (¢) any failure on the part of Borrower or any guarantor of the Note to perforin & comply
with any of the terms, covenants, conditions and agreements set forth in this Mortgage, the Note,
any of the other Loan Documents, or any agreement, reimbursement agreement, guaranty, or any
other agreements executed by Borrower, or any guarantor of the Note, or any other persons
directly or indirectly liable for the payment of the Debt, (d) any failure on the part of Borrower to
perform or comply with (i) any other agreement executed by Borrower or any guarantor of the
Note, or (ii) any requirement of law, {¢) payment of sums for the protection of the lien and
security interest of Lender in and fo the Mortgaged Property, (f) performance of any labor or
services or the furnishing of any materials or other Morigaged Property in respect of the
Mortgaged Property or any part thereof for construction or maintenance or otherwise, or (g} any
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action brought against Lender attacking the validity, priority or enforceability of this Mortgage,
the Note, any other Loan Decument, or any agreement, reimbursement agreement, guaranty, ot
any other agreements executed by Borrower or any other persons directly or indirectly liable for
the payment of the Debt. Any amounts pavable to Lender under this paragraph shall bear interest
at the Deflault Rate and shall be secured by this Morigage. In the event any action, suit or
proceeding is brought against Lender or the members, partners, stockholders, directors, officers,
agents or employees of Lender by reason of any such occurrence, Borrower, upon the request of
Lender and at Borrower’s sole expense, shall resist and defend such action, suit or proceeding or
cause the same to be resisted and defended by counsel designated by Borrower and approved by
Lender. Such obligations under this Section shall survive the termination, satisfaction or release
ot this Morigage.

33 7 CEAC Covenant. Borrower shall ensure, and cause each of its subsidiaries to
ensure, that (i) o person who owns twenty percent (20.00%) or more of the equity interests in
Borrower, or otherwies controls Borrower or any of its subsidiaries is or shall be listed on the
Specially Designated Wationals and Blocked Person List or other similar lists maintained by the
Office of Foreign AsseteCongrol (“OFAC™), the Department of the Treasury or included in any
Executive Orders, {vii) the procteds of the Loan do not violate any of the foreign asset control
regulations of OFAC or any enabluig statute or Executive Order relating thereto, and (1if} it shall
comply, and cause each of is subsidiaries to comply, with all applicable Bank Secrecy Act
(“BSA”) laws and regulations, as ameided.

34, Construction Loan.  The New evidences a debt created by one or more
dishursements made by Lender to Borrower t finance the cost of the construction of certain
Improvements upon the Land in accordance with (b¢ provisions of the Loan Agreement, and this
Security Instrument is a construction mortgage as such tepm is defined in Section 9-334(h) of the
Code.

35 Miscellaneous.

{a)  Tumneis of the Hssence. Time is of the essenct 2-this Mortgage,

(b}  Captions and Propouns. The captions and headings, of the various
Sections of this Morigage are for convenience only, and are pot to be construsdias confining or
limiting in any way the scope or intent of the provisions hercof. Whenever the lorfext requires
or permits, the singular shall nclude the plural, the plural shall include the singulse, and the
masculine, femining and neuter shall be freely interchangeable.

{c)  Bomower Net a Joint Venturer or Partner. Borrower and Lender
acknowledge and agree that in no event shall Lender be deemed fo be a partner or joint ventorer
with Borrower. Without lmitation of the foregoing, Lender shall not be deemed to be such a
partner ot joint venturer on account of 115 becoming a mortgagee in possession or exercising any
rights pursuant to this Mortgage or pursuant to any other instrument or document evidencing or
securing any of the Debt, or otherwise,

2755 Worth Milwiukes Avernue
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{(d)  Replacement of the Note. Upon notice to Borrower of the loss, thefi,
destruction or mutilation of the Note, Borrower will execute and deliver, in heu thereof, a
replacement note, identical in form and substance to the Note and dated as of the date of the Note
and upon such execution and delivery all references in anv of the Loan Documents to the Note
shall be deermed to refer to such replacement note.

(&)  Waiver of Consequential Damages. Borrower covenants and agrees that
m no event shall Lender be liable for consequential damages, whatever the nature of a failure by
Lender to perform its obligation(s), if any, under the Loan Documents, and Borrower hereby
expressly waives all claims that it now or may hereafier have against Lender for such
consequential damages.

{5, After Acquired Morteared Property. The lien hereof will automatically
attach, without fviiber act, to all after-acquired Mortgaged Property attached to and/or used in
connection with or 10t3e operation of the Mortgaged Property or any part thereof,

(g} Seveability. If any provision hereof should be held unenforceable or
void, then such provision shall'be deemed separable from the remaining provisions and shall in
no way affect the validity of this Mastgage except that if such provision relates to the payment of
any monetary sum, then Lender may, 2t its option declare the Debt immediately due and payable.

(h)  Interpretation of Arteement. Should any provision of this Mortgage
require interpretation or construction in any-judicial, administrative, or other proceeding or
circumstance, 1t 1s agreed that the parties heretointend that the court, administrative body, or
other entity interpreting o construing the same shat!'not apply a presumption that the provisions
hereof shall be more strictly construed against one party by reason of the rule of construction that
a document is to be construed more strictly against the party who itself or through its agent
prepared the same, it being agreed that the agents of both partics hereto have fully participated in
the preparation of all provisions of this Mortgage, including, vathout limitation, all Exhibits
attached to this Mortgage.

(1) Jomt and Several Oblizations: Counterparts. [f this Mortgage is executed
by mote than one Borrower, (i) the obligations and liabilities of Borrower uidier this Mortgage
shall be joint and several and shall be binding upon and enforceable against ea¢!l Rorrower and
their respective successors and assigns, and (if) this Mortgage may be executed/in counterparts,
and all said counterparts when taken together shall constitute one and the same Morigeze.

) Effect of Extensions and Amendments. If the payment of the Debt, or any
part thereof, be extended or varied, or if any part of the security or guaranties therefor be
released, all persons now or at any time hereafter liable therefor, or interested in the Mortgaged
Property shall be held to assent o such extension, variation or release, and their liability, and the
lien, and all provisions hereof, shall continue in full force and effect; the right of recourse against
all such persons being expressly reserved by Lender, notwithstanding any such extension,
variation or release,

2755 Morth Milwaukee Avenue
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(k) Mortgagee-in-Possession. Nothing herein contained shall be construed as
constituting Lender a mortgagee-in-possession in the absence of the actual taking of possession
of the Premises by Lender pursuant to this Mortgage.

(I} Mo Merger. The parties hereto infend that the Mortgage and the len
hereof shall not merge in fee simple title fo the Premises, and if Lender acquires any additional
or other inferest in or to the Premises or the ownership thereof, then, unless a contrary infent is
manifested by Lender as evidenced by an express statement to that effect in an appropriate
document duly recorded, this Morigage and the lien hereof shall not merge in the fee simple title
and this Mortgage may be foreclosed as if owned by a stranger to the fee simple title,

(my} Complete Agreement. This Mortgage, the Note and the other Loan
Documents eGpatitute the complete agreement between the parties with respect (o the subject
matter hereol amdibe Loan Documents may not be modified, altered or amended except by an
agreement In wiithing e gned by both Borrower and Lender.

36, JURBSDIUFON AND VENUE. BORROWER HEREBY AGREES THAT ALL
ACTIONS OR PROCEEDDVOS INITIATED BY BORROWER AND ARISING DIRECTLY
OF INDIRECTLY OUT OF THISMORTGAGE SHALL BE LITIGATED IN THE CIRCUIT
COURT OF COOK COUNTY, HL.LINOIS, OR THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT/OF JLLINOIS OR, IF LENDER INITIATES SUCH
ACTION, ANY COURT IN WHICH -TTNDER SHALL INITIATE SUCH ACTION AND
WHICH HAS JURISDICTION. BORROWER HEREBY EXPRESSLY SUBMITS AND
CONSENTS IN ADVANCE TO SUCH- JURISDICTION IN ANY ACTION OR
PROCEEDING COMMENCED BY LENDER IN ANY OF SUCH COURTS, AND HERERY
WAIVES PERSONAL SERVICE OF THE SUMMUNS AND COMPLAINT, OR OTHER
PROCESS OR PAPERS ISSUED THEREIN, AND AGREES THAT SERVICE OF SUCH
SUMMONS AND COMPLAINT OR OTHER PROCESS QR PAPERS MAY BE MADE BY
REGISTERED OR CERTIFIED MAIL ADDRESSED TO BORROWER AT THE ADDRESS
TO WHICH NOTICES ARE TO BE SENT PURSUANIY TO THIS MORTGAGE.
BORROWER WAIVES ANY CLAIM THAT CHICAGO, ILLINCI5SOR THE NORTHERN
DISTRICT OF ILLINOIS IS AN INCONVENIENT FORUM OR AN\IMPROPER FORUM
BASED ON LACK OF VENUE. SHOULD BORROWER, AFTER BEING SO SERVED,
FAIL TO APPEAR OR ANSWER TO ANY SUMMONS, COMPLAINT, FROCESS OR
PAPERS 50 SERVED WITHIN THE NUMBER OF DAYS PRESCRIBED BY LAW AFTER
THE MAILING THEREOF, BORROWER SHALL BE DEEMED IN DEFAULT/AND AN
ORDER AND/OR JUDGMENT MAY BE ENTERED BY LENDER AGAINST BORROWER
AND LENDER, AS THE CASE MAY BE, AS DEMANDED OR PRAYED FOR IN SUCH
SUMMONS, COMPLAINT, PROCESS OR PAPERS. THE EXCLUSIVE CHOICE OF
FORUM FOR BORROWER SET FORTH IN THIS SECTION SHALL NOT BE DEEMED TO
PRECLUDE THE ENFORCEMENT BY LENDER OF ANY JUDGMENT OBTAINED IN
ANY OTHER FORUM OR THE TAKING BY LENDER OF ANY ACTION TO ENFORCE
THE SAME IN ANY OTHER APPROPRIATE JURISDICTION, AND BORROWER
HEREBY WAIVES THE RIGHT, IF ANY, TO COLLATERALLY ATTACK ANY SUCH
JUDGMENT OR ACTION.

2755 Morth Milwaukee Avenue
Construgtion Mortgage

Page 34
DMIOD97875 6



2007706329 Page: 37 of 42

UNOFFICIAL COPY

37, Waver  of Jury  Tral BORROWER  AND  LENDER HEREBY
VOLUNTARILY, KNOWINGLY, IRREVOCABLY AND UNCONDITIONALLY WAIVE
ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISFUTE
(WHETHER BABED UPON CONTRACT, TORT OR OTHERWISE) BETWEEN OR
AMONG BORROWER AND LENDER ARISING OUT OF OR IN ANY WAY RELATED 1O
THIS MORTGAGE, ANY OTHER LOAN DOCUMENT, OR ANY RELATIONSHIP
BETWEEN BORROWER AND LENDER. THIS PROVISION I8 A MATERIAL
INDUCEMENT TO LENDER TO PROVIDE THE LOAN DESCRIBED HEREIN AND IN
THE OTHER LOAN DOCUMENTS.

38, o~ Additional Waivers. BORROWER EXPRESSLY AND UNCONDITIONALLY
WAIVES] IV CONNECTION WITH ANY SUIT, ACTION OR PROCEEDING BROUGHT
BY LENDER ON THIS MORTGAGE, ANY AND EVERY RIGHT IT MAY HAVE TO (A)
INTERPOSE ANY COUNTERCLAIM THEREIN UNLESS UNDER THE APPLICABLE
RULES OF COURY. SUCH COUNTERCLAIM MUST BE ASSERTED IN SUCH
PROCEEDING, OR (B) HAVE THE SAME CONSOLIDATED WITH ANY OTHER OR
SEPARATE SUIT, ACTION OR PROCEEDING UNLESS UNDER THE APPLICABLE
RULES OF COURT SUCH UL, ACTION OR PROCEEDING MUST BE CONSOLIDATED
WITH THE PROCEEDING BROUGHT BY LENDER.

39, Compliance with Loan-#@eement. Borrower will abide by and comply with and
be governed and restricted by all of the tervss, covenants, provisions, restrictions and agreements
contaned in the Loan Agreement, and in eschiand every supplement thereto or amendment
theree! which may at any time or from time w/time be executed and delivered by the parties
thereto or their successors and assigns,

40.  Provisions of Loan Agreement. The proteids of the Note are 1o be disbursed by
Lender in accordance with the ferms contatned in the Loan Agteement, the provisions of which
are incorporated herein by reference 1o the same extent as i0-fuly set forth herein, Borrower
covenants that any and all monetary disbursements made " agcordance with the Loan
Agreement shall constitufe adequate consideration to Borrower fol e enforceability of this
Mortgage and the Note, and that all advances and indebtedness arising 2nd accruing under the
Loap Agreement from time to time, whether or not the total amount thereof mav exceed the face
amount of the Note, shall be secured by this Mortgage.

41, Rights, Powers and Remedies Cumulative. Each right, power and femedy of
Lender as provided for in this Mortgage, or in any of the other Loan Documents or now or
hercafter existing by Applicable Law, shall be cumulative and concurrent and shall be in addition
to every other right, power or remedy provided for in this Mortgage, or in any of the other Loan
Documents or now or berealter existing by Law, and the exercise or beginning of the exercise by
Lender of any one or more of such rights, powers or remedies shall not preclude the
simuitaneous or later exercise by Lender of any or all such other rights, powers or remedies.

42, No Waiver by Lender. No course of dealing or conduct by or among Lender and
Rorrower shall be effective to amend, modify or change any provisions of this Mortgage or the
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other Loan Documents. No failure or delay by Lender to insist upon the strict performance of
any term, covenant or agreement of this Mortgage or of any of the other Loan Documents, or to
exercise any right, power or remedy consequent upon a breach thereof, shall constitute a waiver
of any such term, covenant or agreement or of any such breach, or preclude Lender from
exercising any such right, power or remedy at any later time or times. By accepting payment
after the due date of any of the Obligations, Lender shall not be deemed to waive the right either
to require prompt payment when due of all other Obligations, or to declare an Event of Default
for failure to make prompt payment of any such other Obligations. Neither Borrower nor any
other Person now or hereafter obligated for the payment of the whole or any part of the
Obligations shall be relieved of such liability by reason of (a) the failure of Lender to comply
with any reauest of Borrower or of any other Person to take action to foreclose this Mortgage or
otherwise ‘enforce any of the provisions of this Mortgage, or (b} any agreement or stipulation
between any svbsequent owner or owners of the Property and Lender, or {¢) Lender’s extending
the time of pavipent or medifying the terms of this Mortgage or any of the other Loan
Documents withou! fust having obtained the consent of Borrower or such other Person.
Regardless of consideration, and without the necessity for any notice to or consent by the holder
of any subordinate Liet-on the Property, Lender may release any Person at any time liable for
any of the Obligations or any-peit of the security for the Obligations and may extend the time of
payment or otherwise modify the terms of this Mortgage or any of the other Loan Documents
without 1n any way impairing or-afivcting the lien of this Mortgage or the priority of this
Mortgage over any subordinate lien. 1he holder of any subordinate Lien shall have no right to
terminate any Lease regardless of whether or not such Lease is subordinate to this Mortgage.
Lender may resort to the security or collateral aescribed in this Mortgage or any of the other
Loan Documents in such order and manner as Leader may elect in its sole discretion.

43, Waivers and Agreements Reparding Remedies. To the full extent Borrower may
do so, Borrower herchy:

{a)  agrees that it will not at any time plead; siaim or take advantage of any
Applicable Laws now or hercafter in force providing for any appraisement, valuation, stay,
extension or redemption, and waives and releases all rights 7 redemption, valuation,
appraisement, stay of execution, extension and notice of election to acceleuate the Obligations;

(b)  waives all rights to a marshaling of the assets of Borrowzt, including the
Property, or to a sale in the inverse order of alienation in the event of a foreClszure of the
Property, and agrees not to assert any right under any Applicable Law pertaining to the
marshaling of assets, the sale in inverse order of alienation, the exemption of homestead, the
administration of estates of decedents, or other matters whatsoever to defeat, reduce or affect the
right of Lender under the terms of this Mortgage to a sale of the Property without any prior or
different resort for collection, or the right of Lender to the payment of the Obligations out of the
proceeds of sale of the Property in preference to every other claimant whatsoever;

{c}  waives any right to bring or utilize any defense, counterclaim or setoff,
other than one which denies the existence or sufficiency of the facts upon which any foreclosure
action is grounded. If any defense, counterclaim or sctoff, other than one permitted by the
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preceding clause, is timely raised in a foreclosure action, such defense, counterclaim or setoff
shall be dismissed. If such defense, counterclaim or setoff is based on a Claim which could be
tried in an action for money damages, such Claim may be brought in a separate action which
shall not thereafter be consolidated with the foreclosure action. The bringing of such separate
action for money damages shall not be deemed to afford any grounds for staying the foreclosure
action; and

(d)  watves and relinquishes any and all rights and remedies which Botrower
may have or be able to assert by reason of the provisions of any Applicable Laws pertaining to
the rights and remedies of sureties.

e} As used herein, “Claim” means any liability, suit, action, claim, demand,
loss, expense; penalty, fine, judgment or other cost of any kind or nature whatsoever, including
reasonable attorncys’ fees, costs and expenses and fecs, costs and expenses of consultants,
contractors and expeits.

44,  Future Adrances. This Mortgage also secures all future advances made or to be
made under the Loan Documen s if any, which future advances shall have the same priority as if
all such future advances were snads-on the date of exccution hereof. Nothing in this Section 44
or in any other provision of this Mortpage shall be deemed either () an obligation on the part of
Lender to make any future advances ciher than in accordance with the terms and provisions of
the Loan Documents, or (b) an agreemen® en the part of Lender to increase the amount of the
loan evidenced by the Note or the aggregate principal amount of the Note, to any amount in
excess of Twenty-Three Milliop Six Hundred Thousand and No/100 Dollars ($23,600,000.00) in
the aggregate.

[REMAINDER OF PAGE INTENTIOWAL LY LEFT BLANK]
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IN WITNESS WHEREOF, Borrower has caused this Morigage to be duly executed and
delivered as of the day and year first above written.

BORROWER:

MAJK ML WAUKEE, LLC, an WMinois limited
liabitity company

By:  Fox Investment Management, LLC, an
Hlinois Hmited liability company, its
MAnAgEr y e

By: gt W
Mame: Mmhaef M i“a:m 4
Title: Manager

STATE OF ILLINOIS )
Y S8
COUNTY OF COOK. )

The foregoing Instrument was asgnowledged before mie this ;2 day of March, 2020, by
Michae! M. Fox, manager of Fox Investment Management, LLE, an Tinois Hemited liabikity
compiny, manager of MAJK MILWAUKER, LLC, an [Hinols limited Tability company, on
behalf of the company.

S __—
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SCHEDULE 1

COMMITMENT AMOUNT/PERCENTAGE

Bank Commitment Amount  Commitment Percentage

CIBC Bank USA $11,800,000.00 100%
120 S. LaSalle Street
Chicago, Illineis 66603
Attry Commercial Real Estate
Livision

X755 North Milwaukee Avenue
Construction Mortgage
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EXHIBIT A
LEGAL DESCRIPTION
LOTS 3,4, 5,6,7, 8 AND 9 IN BLOCK 4 IN MILWAUKEE AND DIVERSEY SUBDIVISION IN
THE NORTHEAST % OF THE SOUTHEAST % OF SECTION 26, TOWNSHIP 40 NORTH, RANGE
13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
Commonly known as: 2755 N, Milwaukee Avenue, Chicago, I 60647

PIN: 13-26-405-004-0000

2735 North Milwankee Avenue
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