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CORRECTIVE RECORDING AFFIDAVIT

THIS FORM IS PROVIDED COMPLIMENTS OF
KAREN A. YARBROUGH, COOK COUNTY
RECORDER OF DEEDS, AS A COURTESY FORM
WHICH MAY BE USED TO DETAIL A DESIRED
CORRECTION TO A PREVIOUSLY RECORDED
DOCUMENT. CUSTOMER'S MAY USE THEIR OWN
AFFIDAVIT AS WELL, BUT IT MUST INCLUDE ALL
OF THE BELOW REQUIRED INFORMATION. THIS
FORM DOES NOT CONSTITUTE LEGAL ADVICE.

PREPARER: Holland & Knight LLP

151 N. Riverside Flaza, Chicago, IL 60606
NJARECORDER OF DEEDS (CCRD) NO LONGER ACCEPTS RE RECORDINGS, BUT INSTEAD

()

OFFERS CORRE & RECORDINGS . DOCUMENTS ATTEMPTING TO UPDATE A PREVIOUSLY RECORDED

DOCUMENT MUST INCCMDE THE FOLLOWING INFORMATION, PLUS A CERTIFIED COPY OR THE ORIGINAL.

i, AlexGarvey  THE AFFIANT, do hereby swear or affirm, that the attached document with the document

number:; 1921734169 , which was recorded on: 8/5/19 by the Cook County Recorder
of Deeds, in the State of lllingis, contained the{cllowing ERROR, which this affidavit seeks to correct:

DETAILED EXPLANATION (INCLUDING PAGHL'MBER(S), LOCATION, PARAGRAPH, ETC.) OF ERROR AND WHAT
THE CORRECTION IS. USE ADDITIONAL SHEET IF'MORE SPACE NEEDED FOR EXPLANATION OR SIGNATURES.

The request is being made to correct the name of the Morigagor on page 3 of the document to 2841 5 ASHLAND LLC.

Furthermore, 1, Alex Garvey , THE AFFIANT, do heraly, swear or affirm, that this submission includes

a CERTIFIED COPY OR THE ORIGINAL DOCUMENT, and this Correc/ive Recording Affidavit is being submitted

to correct the aforementioned error. Finally, this correction was approved anJ/oriagreed to by the original GRANTOR(S)
and GRANTEE(8), as evidenced by their notarized signature's below (or on a sérarate page for multiple signatures).

2841 S Ashland LLC

PRINT GRANTOR NAME ABOVE GRANTOR SIGNATURE ABOVE " "DATE AFFIDAVIT EXECUTED
Alex Garvey on behalf of Fifth Third Bank - : g /4//\-
PRINT GRANTEE NAME ABOVE GRANTEE SIG E DATE AFFiDAVIT EXECUTED
GRANTOR/GRANTEE 2 ABOVE GRANTOR/GRANTEE 2 SIGNATURE DATE AFFIDAVIT EXECUTED
Alex Garvey Ll 2 Jp— g //7/ /20
PRINT AFFIANT NAME ABOVE AFFIANT SIGNATURE-RBRVE DATE AFFIDAVIT EXECUTED
N

STATE: IL )
) S8
W iy AalDOWU
COUNTY Cook ) NOTARY BUBLIC, STATE OF ILLINOIS

Subscribed and sworn to me this 3rd day, of AUQUSt 2020 My Commission ires 0610872021

ANDAEL Tnowd A Hoee — Y4920

PRINT NOTARY NAME ABOVE - NOTARY SIGNATURE ABOVE DATE AFFIDAVIT NOTARIZED
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. . . Doc#. 1921734160 Fee: $98.00
lllinois Anti-Predatory | Edward M, Mooy

. Cook County Recorder of Deeds
Lendlng Database Date: 08/05/2019 01:18 PM Pg: 1 of 36

Program 2o3

CCHT/0049LLD WA
Cert%jc.a(e of Exemption

Report Mortgag~ Fraud
844-768-1713 ;

The property identified as: ~ /- PIN: 17-29-308-001-0000°

Address:

Street: 2841, 2951 and 2955 SOUTH ASHLAND AVENUE

Street line 2:

City: CHICAGO State: L ZIP Code: 60608

Lender FIFTH THIRD BANK

Borrower: 2841 S ASHLAND LLC

Loan / Mortgage Amount: $14,630,000.00

This property is tocated within the program area and is exempt from the requirements of.755 ILCS 77/70 et seq. because
it is commercial property.

Certificate number: 122169FC-5D80-4DB5-881A-E487F9588D30 Execution date: 7/26/2019
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This instrument was prepared by
and should be mailed to:

Holland & Knight LLP

150 North Riverside Plaza, Suite 2700
Chicago,/aliinois 60606

Attn: Joshuw M. Spencer

This space reserved for Recorder's use only.
14 |

CONSTRUCTION MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF
LEASES AND RENT5 AND FIXTURE FILING

by

2841 S ASHLAND LLC,
an [llinois limited liability company

-to and for the benefit of-

FIFTH THIRD BANK,
an Ohio banking corporation
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MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES
AND RENTS AND FIXTURE FILING (this “Mortgage™) is made as of the 26th day of July.
2019, by CHICAGO TITLE LAND TRUST COMPANY, not personally but solely as trustee
(the “Trustec™) under Trust Agreement dated December 3, 1990 and known as Trust Number
2288 (“Mortpagor”) to and for the benefit of FIFTH THIRD BANK. an Ohio banking
corporation (together with its successors and assigns, “Morigagee™).

RECITALS:

(A) © “ursuant to the terms and conditions of a Construction Loan Agreement daled as
of even date herevith(as amended. modified or amended and vestated from time to time, the
“Loan Apreement”), by-and between 2841 § ASHLAND LLC. an Hlinois limited liability
company (“Borrower™) ara Mortgagee, Mortgagee has agreed (o extend a loan to Borrower in
the maximum principal amoeunt of Fourteen Million Six Hundred Thirty Thousand and 00/100
Dollars ($14,630.000.00) ("Loay™." Alf capitalized terms not otherwise defined herein shall have
the meanings set forth in the Loan Agrcement,

(B}  The Loan is secured by, irung other things, that certain Limited Guaranty dated
as of even date herewith {as amended, modifiea,or amended and restated from time to time, the
“Guaranty™) by LFIF, LLC, an Ulinois limited-liability company (“Guarantor”) (or the benefit of
Moartgagee.

(C)  The Maturity Date of the Loan is January 26, 2021 ("Maturily Date™). except as
may be accclerated or extended pursuant o the terms heeof or of the Loan Agreement ot any
other Loan Bocument,

(DY Guarantor is a beneficiary of the Mortgagor and vl beneficiary will benefit
from the making of the Loan o the Borrower. '

()Y A condition precedent to Mortgagee making the Loan availabla'to the Borrower is
the execution and delivery by Mortgagor of this Morigage as security {or the Guaiii.,

NOW, THEREFORE. for good and valuable consideration. the receipt and sulticiency
ol which are hereby acknowledged. Marigagor agrees as follows:

Mortgagor hereby morigages. grants. assigns. remiscs. releascs. warrants, conveys and
hypothecates 10 Mortgagee, its successors and assigns, and grants a security interest in. the
following described property. rights and interests (referred o cotlectively herein as “Premises™.
all of which property, rights and interests are hereby pledged primarily and on a parity with the
Land (as defined below) and not sccondarily:

THE LAND located in the State of lHinois and tegally described on Exhihit A attached
hereto and made a part hereot (“Land™):
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TOGETHER WITH all improvements of every nature whatsoever now or hereafter
situated on the Land, and all fixtures and personal property of every nature whatsoever now or
hereafter owned by Mortgagor and on, or used in connection with the Land or the improvements
thereon, or in connection with any construction thereon, including all extensions, additions,
improvements, betterments, renewals, substitutions and replacements to any of the foregoing and
all of the right, title and interest of Mortgagor in and to any such personal property or fixtures
together with the benefit of any deposits or payments now or hereafter made on such personal
property or fixtures by Mortgagor or on its behalf (“Improvements”);

TOGETHER WITH all easements, rights of way, gores of real estate, streets, ways,
alleys, pascages, sewer rights, waters, water courses, water rights and powers, and all estates,
rights, tities, interests, privileges, liberties, tenements, hereditaments and appurtenances
whatsoever,(in any way now or hereafter belonging, relating or appertaining to the Land, and the
reversions, reneiaders, rents, issues and profits thereof, and all the estate, right, title, interest,
property, possess.an.claim and demand whatsoever, at law as weII as in equity, of Morigagor of
in and to the same;

TOGETHER WITH all rents, revenues, issnes, profits, proceeds, income, royalties,
“accounts,” including “health-caictinsurance receivables,” escrows, letter-of-credit rights {each
as ‘defined in the Code hereinartsr defined), security deposits, impounds, reserves, tax refunds
and other rights to monies from the-#zemises and/or the businesses and operations conducted by
Mortgagor thereon, to be applied agrinst the Indebtedness (hereinafter defined); provided,
however, that Mortgagor, so long as no Eventiof Default (as hereinafier defined) has occurred
hereunder, may collect rent as it becomes dus; but not more than one (1) month in advance
thereof;,

TOGETHER WITH all interest of Mortgagor/in all leases now or hercafter on the
Premises, whether written or oral (“Leases™), together with.all security therefor and all monies
payable thereunder, subject, however, to the conditional permission hereinabove given to
Mortgagor to collect the rentals under any such Lease;

TOGETHER WITH all fixtures and articles of personal ‘property now or hereafter
owned by Mortgagor and forming a part of or used in connection” with the Land or the
Improvements, including, but without limitation, any and all air conditioners, antennae,
appliances, apparatus, awnings, basins, bathtubs, bidets, boilers, bookcases, cauinets, carpets,
coolers, curtains, dehumidifiers, disposals, doors, drapes, dryers, ducts, dynanio¢, elevators,
engines, equipment, escalators, exercise equipment, fans, fittings, floor coverings, furnaces,
fumnishings, furniture, hardware, heaters, humidifiers, incinerators, lighting, machinery, motors,
ovens, pipes, plumbing, pumps, radiators, ranges, recreational facilities, refrigerators, screens,
security systems, shades, shelving, sinks, sprinklers, stokers, stoves, toilets, ventilators, wall
coverings, washers, windows, window coverings, wiring, and all renewals or replacements
thereof or articles in substitution therefor, whether or not the same are or shall be attached to the
Land or the Improvements in any manner; it being mutually agteed that all of the aforesaid
property owned by Mortgagor and placed cn the Land or the Improvements, so far as permitted
by law, shall be deemed to be fixtures, a part of the realty, and security for the Indebtedness (as.
hereinafter defined); notwithstanding the agreement hereinabove expressed that certain articles
of property form a part of the realty covered by this Mortgage and be appropriated to its use and
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deemed 10 be realty, to the extent that such agreement and declaration may not be effective and
that any of said articles may constitute goods (as said term is used in the Uniform Commercial
Code of the State of lllinois in effect from time to time (“Code™)), this instrument shall constitute
a security agreement, creating a security interest in such goods, as collateral, in Mortgagee, as a
secured party, and Mortgagor, as Debtor, all in accordance with the Code; and

TOGETHER WITH all of Mortgagor's interests in “general intangibles” including
“payment intangibles” and “software” (each as defined in the Code) now owned or hereafter
acquired and related to the Premises, including, without limitation, all of Mortgagor's right, title
and interest in and to: (i) all agreements, licenses, permits and contracts to which Mortgagor is or
may beceine a party and which relate to the Premises; (if) all obligations and indebtedness owed
to Mortgagor thereunder; (it} all intellectual property related to the Premises; and (iv) all choses
in action and causes of action relating to the Premises;

TOGETEER WITH all of Mortgagor's accounts now owned or hereafter created or
acquired as relate to the Premises, including, without limitation, all of the following now owned
or hereafter created or-ucquired by Mortgagor: (i) accounts, contract rights, health-care-insurance
receivables, book debts, newes; drafts, and other obligations or indebtedness owing to the
Mortgagor arising from the sale, lease or exchange of goods or cother property andfor the
performance of services; (ii) the-Martgagor's rights in, to and under all purchase orders for
goods, services or other property; {niythe Mortgagor's rights to any goods, services or other
property represented by any of the foregoing; (iv) monies due to become due to the Mortgagor
under all contracts for the sale, lease or-exchange of goods or other property and/or the
performance of services including the righv-to-payment of any interest or finance charges in
respect thereto (whether or not yet earned by rJt:rformamce on the part of the Mortgagor);
(v) "securities”, “investment preperty,” “financial asseis.” and “securities entitlements” (each as
defined in the Code), and (vi) proceeds of any of the fr;regoing and all collateral security and
guaranties of any kind given by any person or entity wiih respect to any of the foregoing; and all
warranties, guarantees, permits and licenses in favor of Mortgﬂgm with respect to the Premises,

" TOGETHER WITH all proceeds of the foregoing, including, without limitation, all
judgments, awards of damages and settlements hereafter made resulting from condemnation
proceeds or the taking of the Premises or any portion thereof undei the-power of eminent
domain, any proceeds of any policies of insurance, maintained with respe=i to.the Premises or
proceeds of any sale, option or contract to sell the Premises or any portion thercof.

TO HAVE AND TO HOLD the Premises, unto Mortgagee, its successors an4 assigns,
forever, for the purposes and upon the uses herein set forth together with all right to possession
of the Premises after the occurrence of any Event of Default in accordance with the terms hereof;
Mortgagor hereby RELEASING AND WAIVING all rights under and by virtue of the
homestead exemption laws of the State of Tllinois.

FOR THE PURPOSE OF SECURING: (i) the payment of the Loan and all interest,
late charges, breakage charges (including any make whole costs), prepayment premiums (if any),
exit fees (if any), interest rate swap or hedge expenses (if any), reimbursement obligations, fees
and expenses for letters of credit issued by Mortgagee for the benelit of Mortgagor, if any, and
other indebtedness evidenced by or owing under the Loan Agreement, the Note and any of the
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other Loan Documents, any interest rate swap or hedge agreement now or hereafter entered into
between Mortgagor and Mortgagee and any application for letters of credit and master letter of
credit agreement, together with any extensions, modifications, renewals or refinancings of any of
the foregoing; (ii) the performance and observance of the covenants, conditions, agreements,
representations, warranties and other liabilities and obligations of Mortgagor or any other obligor
to or benefiting Mortgagee which are evidenced or secured by or otherwise provided in the Loan
Agreement, the Note, this Mortgage or any of the other Loan Documents, any interest rate swap
or hedge agreement or any application for letters of credit or master letter of credit agreement;
and (ii1) the reimbursement to Mortgagee of any and all sums incurred, expended or advanced by
Mortgagee pursuant to any term or provision of or constituting additional indebtedness under or
secured by the Note, this Mortgage, the Loan Agreement or any of the other Loan Documents,
any interest-vate swap or hedge agreement or any application for letters of credit and master letter
of credit agrcement, with interest thereon as provided herein or therein (collectively,
“Indebtedness™

IT ISFURTEER UNDERSTOOD AND AGREED THAT: -

1. Title, Moitgagor represents, warrants and covenants that (a) Mortgagor is the
holder of the fee simple title to tlic Premises, free and clear of all liens and encumbrances, except
those liens and encumbrances 1n-favor of Mortgagee and as otherwise described on Exhibit B
attached hereto {“Permitted Excepuicus’): and (b) Mortgagot has legal power and authority to
mortgage, convey and hypothecate the Pizinises,

2. Maintenance, Repair, Restoraviep Prior Liens, Parking. Mortgagor covenants
that, so long as any portion of the Indebtedness wriains unpaid, Mortgagor will:

a. promplly repair, restore or rebuild auy Improvements now or hereafter on the
Premises which may become damaged or be desiroyer-to a condition substantially similar
to the condition immediately prior to such damuge or destruction, whether or not
proceeds of insurance are available or sufficient for the parrose;

b. keep the Premises in good condition and repair without waste, and free from
mechanics', materialmen's or like liens or claims or other lhiens ¢r claims for lien (subject
to Mortgagor's right to contest liens as permitted by the terms of Paragrzph 28 hereot);

¢. pay when due the Indebtedness in accordance with the terris of the Loan
Agreement, the Note and the other Loan Documents and duly perform and obzérve all of
the terms, covenants and conditions to be observed and performed by Mortgagor under
the Note, this Mortgage and the other Loan Documents to which Mortgagor is or
becomes a party,

d. pay when due any indebtedness which may be secured by a permitted lien or
charge on the Premises on a parity with, superior to or inferior to the lien hereof, and
upon request exhibit satisfactory evidence of the discharge of such lien to the Mortgagee
(subject to Mortgagor's right to contest liens as permisted by the terms of Paragraph 28

hereof);



2022634001 Page: 9 of 39
1921734168 Page: 7 of 38

UNOFFICIAL COPY

¢. complete within a reasonable time and in accordance with the Loan
Agreement, any Improvements now or at any time in the process of erection upon the
Premises;

f. comply with all requirements of law, municipal ordinances or restrictions and
covenants of record with respect to the Premises and the use thereof,

. obtain and maintain in full force and effect, and abide by and satisfy the
material terms and conditions of, all material permits, licenses, registrations and other
authorizations with or granted by any governmental authorities that may be required from
tiree to time with respect to the performance of its obligations under this Mortgage;

h. make no material alterations in the Premises (other than construction of the
Improvements) or demolish any portion of the Premises without Mortgagee's prior
written censent, except as required by law, municipal ordinance or the Plans and
Specifications:

i. suffer o/ prrmit no change in the use or general nature of the occupancy of the
Premises, without the Mortgagee's prior written consent, which consent shall not be
unreasonably withheld, conditioned or delayed;

j.  pay when due all operating costs of the Premises;

k. not initiate or acquiesce'in any zoning reclassification with respect to the
Premises, without Mortgagee's prior writte. consent;

I, provide and thereafter maintain adeguate parking areas within the Premises as
may be required by law, ordinance or regulation-{whichever may be greater), together
with any sidewalks, aisles, streets, driveways and sidewalk cuts and sufficient paved
arcas for ingress, egress and right-of-way to and froni the-adjacent public thoroughtares
necessary or desirable for the use thereof; and

m. cause the Premises at all times to be operated in compiiance with all federal,
state, local and municipal environmental, health and safety laws, staiutes, ordinances,
rules and reguiations.

3. Payment of Taxes and Assessments. Subject to Paragraph 4 hereof, IMortyagor will
pay when due and before any penalty attaches, all general and special taxes, assessnients, water
charges, sewer charges, and other fees, taxes, charges and assessments of every kind and nature
whatsoever (all herein generally called “Taxes™), whether or not assessed against Mortgagor, if
applicable to the Premises or any interest therein, or the Indebtedness, or any obligation or
agreement secured hereby, subject to Mortgagor's right to contest the same, as provided by the
terms hereof; and Mortgagor will, upon written request, furnish to the Mortgagee duplicate
receipts therefor within ten (10) days after Mortgagee's request.

4, Tax. Deposits. At Mortgagee's election upon the occurrence and during the
continuance of an Event of Default, Mortgagor shall deposit with Mortgagee, on the first day of
each month until the Indebtedness is fully paid or such Event of Default is cured, a sum equal to
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one-twelfth (1/12th) of 105% of the most recent ascertainable annual Taxes on the Premises. In
such case, Mortgagor shall also deposit with Mortgagee an amount of money which, together
with the aggregate of the monthly deposits fo be made pursuant to the preceding sentence as of
one month prior to the date on which the next installment of annual Taxes for the current
calendar year become due, shall be sufficient to pay in full such installment of annual Taxes, as
reasonably estimated by Mortgagee. Any such deposits are to be held without allowance of
interest and are to be used for the payment of Taxes next due and payable when they become
due. So long as no Event of Default shall then exist, Mortgagee shall, at its option and to the
extent Mortgagor has made sufficient deposits therefor, either (i) pay such Taxes when the same
become due and payable (upon submission of appropriate bills therefor from Mortgagor) or (i)
release suificient funds to Mortgagor for the payment thereof. If the funds so deposited are
insufficiento pay any such Taxes for any year (or installments thereof, as applicable) when the
same shall become due and payable, Mortgagor shall, within ten (10) Banking Days after receipt
of written deriand therefor, deposit additional funds as may be necessary to pay such Taxes in
full. 1If the funds so-deposited exceed the amount required to pay such Taxes for any vear, the
cxcess shall be applied toward subsequent deposits. Said deposits need not be kept separate and
apart from any other funds of Mortgagee. Mortgagee, in making any payment hereby
authorized relating to Taxcs. may do so according to any bill, statement or estimate procured
from the appropriate public office without inquiry into the accuracy of such bill, statement or
estimate or into the validity of any rax, assessment, sale, forfeiture, tax lien or title or claim
thereof.

5. Mortgagee's Interest In and Use of Deposits. Upon an Event of Default which has
not been cured, Mortgagee may, at its option, xpply any monies at the time on deposit pursuant
to Paragraph 4 hereof to cure an Event of Defauit 0rto pay any of the Indebtedness in such order
and manner as Mortgagee may elect. If such deposits 2re-used to cure an Event of Default or pay
any of the Indebtedness, Mortgagor shall promptly, tpun-demand by Mortgagee, deposit with
Mortgagee an amount equal 10 the amount expended by Medtgegor from the deposits. When the
Indebtedness has been fully paid, any remaining deposits stiafl be returned to Mortgagor. Such
deposits are hereby pledged as additional security for the Indebtodiess and shall not be subject to
the direction or control of Mortgagor. Mortgagee shall not be liable frany failure (o apply to the
payment of Taxes any amount so deposited unless Mortgagor, prior to an Event of Default which
has not been cured, shall have requested Mortgagee in writing to make appicadon of such funds
to the payment of such amounts, accompanied by the bills for such Taxes. Nicitgagee shall not
be liable for any act or omission taken in good faith or pursuant to the instruction of Mortgagor
or Guaranior.

6. Insurance.

a. Mortgagor shall at all times keep all buildings, improvements, fixtures and
articles of personal property now or hereafter situated on the Premises insured against
loss or damage by fire and such other hazards as may reasonably be required by
Mortgagee, and such other insurance as Mortgagee may from time to time reasonably
require, Mortgagee’s current insurance requirements are set forth on Exhibit C of the
Loan Agreement, but such requirements may be updated or changed by Mortgagee from
time to time in its reasonable discretion. Unless Mortgagor provides Mortgagee evidence
of the insurance coverages required hereunder, Mortgagee may purchase insurance at
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Mortgagor's expense to cover Mortgagee's interest in the Premises. The insurance may,
but need not, protect Mortgapor's interest. The coverages that Mortgagee purchases may
not pay any claim that Mortgagor makes or any claim that is made against Mortgagor in
connection with the Premises. Mortgagor may later cancel any insurance purchased by
Mortgagee, but only after providing Mortgagee with evidence that Morigagor has
obtained insurance as required by this Mortgage. If Mortgagee purchases insurance for
the Premises, Mortgagor will be responsible for the costs of such insurance, including,
without limitation, interest and any other charges which Mortgagee may impose in
connection with the placement. of the insurance, until the effective date of the cancellation
or expiration of the insurance. The costs of the insurance may be added to the
Indebtedness.  The cost of the insurance may be more than the cost of insurance
Mortzagor may be able to obtain on its own.

5, Mortgagor shall not take out separate insurance concurrent in form or
contributing-in. the event of loss with that required to be maintained hereunder unless
Mortgagee 15 included thereon as the lender loss payee or an additional insured as
applicable, under a_standard mortgage clause reasonably acceptable to Mortgagee and
such separate insuranceds otherwise reasonably acceptable to Mortgagee.

c¢. Inthe event ofloss, Mortgagor shall give prompt notice thereof to Mortgagee,
who, if such loss exceeds the-lesser of ten percent (10%) of the Indebtedness or Five
Hundred Thousand Dollars ($50%,000) (“Threshold"), shall have the sole and absolute
right to make proof of loss. If such loss exceeds the Threshold or if such loss is equal to
or less than the Threshold and the cend:tions set forth in clauses (i), (i) and (iii) of the
immediately succeeding sentence are noi safisfied, then Mortgagee, solely and directly
shall receive such payment for loss from each insurance company concerned. If and only
if (i) such loss is equal to or less than the Thresho!d. (ii) no Event of Default or event that
with the passage of time, the giving of notice or kath would constitute an Event of
Default then exists, and (iii) Mortgagee determines that the work required to complete the
repair or restoration of the Premises necessitated by sucirloss can be completed no later
than six (6) months prior 10 the Maturity Date, then”Mortgagee shall endorse to
Mortgagor any such payment and Mortgagor may collect such payment directly.
Mortgagee shall have the right, at its option and in its sole discreiion, to apply any
insurance proceeds received by Mortgagee pursuant to the terms ol thisparagraph, after
the payment of all of Mortgagee's expenses, either (i) on account of the-Indebtedness,
irrespective of whether such principal balance is then due and payab'e, whereupon
Mortgagee may declare the whole of the balance of Indebtedness to be due unu payable,
or (ii) to the restoration or repair of the property damaged as provided in subparagraph d
below; provided, however, that Mortgagee hereby agrees to permit the application of
such proceeds to the restoration or repair of the damaged property, subject to the
provisions of subparagraphd below, if (y) Mortgagee has received reasonably
satisfactory evidence that such restoration or repair shall be completed no later than the
date that is six (6) months prior to the Maturity Date, and (z) no Event of Default, or
event that with the passage of time, the giving of notice or both would constitute an Event
of Default, then exists. If insurance proceeds are made available to Mortgagor by
Mortgagee as hereinafter provided, Mortgagor shall repair, restore or rebuild the
damaged or destroyed portion of the Premises so that the condition and value of the
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Premises are substantially the same as the condition and value of the Premises prior to
being damaged or destroyed. In the event of foreclosure of this Mortgage, all right, title
and interest of Mortgagor in and to any insurance policies then in force shall pass to the
purchaser at the foreclosure sale.

d. If insurance proceeds are made available by Mortgagee to Mortgagor,
Mortgagor shall comply with the following conditions:

1. Before commencing to repair, restore or rebuild following damage
to, or destruction of, all or a portion of the Premises, whether by fire or other
casualty, Mortgagor shall obtain from Mortgagee its approval of all site and
building plans and specifications pertaining to such repair, restoration or
sebuilding, which approval shall not be unreasonably withheld, conditioned or
aelayed.

A Prior to each payment or-application of any insurance proceeds to
the repalir-or restoration of the improvements upon the Premises to the extent
permitted i subgaragraph ¢ above (which payment or application may be made,
at Mortgagee's optian, through an escrow, the terms and conditions of which are
satisfactory to Martgagee and the cost of which is to be borne by Mortgagor),
Mortgagee shall be rez3onably satisfied as to the following:

(a)  no Eventaf Default or any event which, with the passage of
time or giving of natice would constitute an Event of Default, has
occurred and is continuirig;

(by  either such Improvements have been fully restored, or the
expenditure of money as may be/zcceived from such insurance proceeds
will be sufficient to repair, restore or/rebuild the Premises, free and clear
of all liens, claims and encumbrances,¢xcept the lien of this Morigage
and the Permitied Exceptions, or, if such ineurance proceeds shall be
insufficient to repair, restore and rebuild the Premises, Mortgagor has
deposited with Mortgagee such amount of money.ivnich, together with the
insurance proceeds shall be sufficient to restore, r¢pail and rebuild the
Premises, and

(c) prior to each disbursement of any such® proceeds,
Mortgagee shall be furnished with a statement of Morigagee's architect
(the cost of which shall be borne by Mortgagor), certifying the extent of
the repair and restoration completed to the date thereof, and that such
repairs, restoration, and rebuilding have been performed to date in
conformity with the plans and specifications approved by Mortgagee and
with all statutes, regulations or ordinances (including building and zoning
ordinances) affecting the Premises; and Mortgagee shall be furnished with
appropriate evidence of payment for labor or materials furnished to the
Premises, and total or partial lien waivers substantiating such payments.
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ili.  If Mortgagor shall fail to restore, repair or rebuild the
Improvements within a time deemed reasonably satisfactory by Mortgagee, then
* Mortgagee, at its option, may (a) commence and perform all necessary acts to
restore, repair or rebuild the said Improvements for or on behalf of Mortgagor, or
(b) declare an Event of Default. If insurance proceeds shall exceed the amount
necessary to complete the repair, restoration or rebuilding of the Improvements,
such excess shall be applied on account of the Indebtedness irrespective of
whether such Indebtedness is then due and payable without payment of any
premium or penalty.

7 Condemnation. If all or any part of the Premises are damaged, taken or acquired,
either temperarily or permanently, in any condemnation proceeding, or by exercise of the right of
eminent domaln, the amount of any award or other payment for such taking or damages made in
consideration £1ereof, to the extent of the full amount of the remaining unpaid Indebtedness, is
hereby assigned (0 ivforigagee, who is empowered to collect and receive the same and to give
proper receipts therefor in the name of Mortgagor and the same shall be paid forthwith to
Mortgagee., Such awaid or.monies shall be applied on account of the Indebtedness, irrespective
of whether such Indebtedriess 18 then due and payable and, at any time from and after the taking
Mortgagee may declare the whoie of the balance of the Indebtedness to be due and payable.
Notwithstanding the provisions of tiiis paragraph to the contrary, if any condemnation or taking
of less than the entire Premises occuss and provided that no Event of Default and no event or
circumstancé which with the passage ol time, the giving of notice or both would constitute an
Event of Default then exists, and if such partial condemnation, in the reasonable discretion of
Mortgagee, has no material adverse effect oui (e operation or value of the Premises, then the
award or payment for such taking or consideration for damages resulting therefrom may be
collected and received by Mortgagor, and Mortgage¢ bureby agrees that in such event it shall not
declare the Indebtedness to be due and payable, if it is ito. otherwise then due and payable.

8. Stamp Tax. If, by the laws of the United States of America, or of any state or
political subdivision having jurisdiction over Mortgagor, any i2x. is due or becomes due in
respect of the execution and delivery of this Mortgage, the Loan Asieement, the Note or any of
the other Loan Documents, Mortgagor shall pay such tax in the mannci required by any such
law. Mortgagor further agrees to reimburse Mortgagee for any sums which Mortgagee may
expend by reason of the imposition of any such tax. Notwithstanding the far<psing, Mortgagor
shall not be required to pay any income or franchise taxes of Mortgagee.

9. Assignment of Leases and Rents. In order to further secure payineat of the
Indebtedness and the observance, performance and discharge of the Obligations, Mortgagor
hereby absolutely and irrevocably assigns, transfers and hypothecates to Mortgagee, all of
Mortgagor's right, title and interest in and to the Leases and all of the rents, revenues, issues,
profits, proceeds, receipts, income, accounts and other receivables arising out of or from the
Premises, including, without limitation, lease termination fees, purchase option fees and other
fees and expenses payable under any lease (collectively, the “Rents”), subject only to the’
Permitted Exceptions. Mortgagor hereby appoints Mortgagee its true and lawful attorney-in-
fact, with the right, at Mortgagee's option at any time, to demand, receive and enforce payment,
to give receipts, releases and satisfactions, and to sue, either in Mortgagot's or Mortgagee's
name, for all Rents. Notwithstanding the foregoing assignment of Leases and Rents, so long as
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no Event of Default has occurred which remains uncured, Mortgagor shall have a license (such
license to be deemed revoked upon the occurrence of an Event of Default and so long as such
Event of Default remains uncured) to collect and receive, when due but not until acerued, the
Rents, provided that the existence or exercise of such right of Mortgagor shall not operate to
subordinate this assignment to any subsequent assignment, in whole or in part, by Mortgagor,
and any subsequent assignment by Mortgagor shall be subject to the tights of the Mortgagee
hereunder. This assignment shall not be deemed or construed to constitute Mortgagee as a
mortgagee in possession nor obligate Mortgagee to take any action or to incur expenses or
perform or discharge any obligation, duty or liability. Exercise of any rights under this
Paragraph and the application of the Rents to the Indebtedness or the Obligations shall not cure
or waiveany Event of Default,

10. Fitect of Extensions of Time_and Other Changes. If the payment of the
Indebtedness o' a:iv part thereof is extended or varied, if any part of any security for the payment
of the Indebtedness is released, if the rate of interest charged under the Loan Agreement is
changed or if the tims tor payment thereof is extended or varied, all persons now or at any time
hereafter liable therefu:, or interested in the Premises or having an interest in Mortgagor, shall be
held to assent to such extensica, variation, release or change and their liability and the lien and
all of the provisions hereof sheii ¢ontinue in full force, any right of recourse against all such
persons being expressly reserved v Mortgagee, notwithstanding such extension, variation,
telease or change.

11. Effect of Changes in Laws Regrraing Taxation. [f any law is enacted after the date
hereof requiring (a) the deduction of any lien.on the Premises from the value thereof for the

purpose of taxation or (b) the imposition upon-ortgagee of the payment of the whole or any
part of the Taxes, charges or liens herein required to-0e paid by Mortgagor, or (¢) a change in the
method of taxation of mortgages or debts secured by mortgages or Mortgagee's interest in the
Premises, or the manner of collection of taxes, so as ta affectthis Mortgage or the Indebtedness
or the holders thereof, then Mortgagor, upon demand by iMor'zagee, shall pay such Taxes or
charges, or reimburse Mortgagee therefor; provided, however. that Mortgagor shall not be
deemed to be required to pay any income or franchise taxes of Mortgagee. Notwithstanding the
foregoing, if in the reasonable opinion of counsel for Mortgagee it is' ¢r may be unlawful to
require Mortgagor to make such payment or the making of such paymenitaight result in the
imposition of interest beyond the maximum amount permitted by law, b=l Mortgagee may
declare all of the Indebtedness to be immediately due and payable,

12. Mortgagee's Performance of Defaulted Acts and Expenses Incurred by
Mortgagee. 1f an Event of Default has occurred, Mortgagee may, but need not, make any

payment or perform any act herein required of Mortgagor in any form and manner deemed
expedient by Mortgagee, and may, but need not, make full or partial payments of principal or
interest on prior encumbrances, if any, and purchase, discharge, compromise or settle any tax
lien or other prior lien or title or claim thereof, or redeem from any tax sale or forfeiture affecting
the Premises or consent to any tax or assessment or cure any default of Mortgagor in any lease of
the Premises. All monies paid for any of the purposes herein authorized and ail expenses paid or
incurred in connection therewith, including reasonable attomeys' fees, and any other monies
advanced by Mortgagee in regard to any tax referred to in Paragraph 8 above or to protect the
Premises or the lien hereef, shall be so much additional Indebtedness, and shall become

t0
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immediately due and payable by Mortgagor to Mortgagee, upon demand, and with interest
thereon accruing from the date of such demand unti! paid at the Default Rate then in effect. In
addition to the foregoing, any costs, expenses and fees, including reasonable attorneys' fees,
incurred by Mortgagee in connection with (a) sustaining the lien of this Mortgage or its priority,
(b) protecting or enforcing any of Morigagee's rights hereunder, (¢) recovering any Indebtedness,
(d) any litigation or proceedings affecting the Loan Agreement, the Note, this Mortgage, any of
the other Loan Documents or the Premises, including without limitation, bankruptcy and probate
proceedings, or (e) preparing for the commencement, defense or participation in any threatened
fitigation or proceedings affecting the Loan Agreement, the Note, this Mortgage, any of the other
Loan Documents or the Premises, shall be so much additional Indebtedness, and shall become
immediatzly due and payable by Mortgagor to Mortgagee, upon demand, and with interest
thereon” accruing from the date of such demand until paid at the Default Rate. The interest
accruing under this Paragraph shall be immediately due and payable by Mortgagor to Mortgagee
and shall be sdditional Indebtedness evidenced by the Note and secured by this Mortgage.
Mortgagee's failure’ to act shall never be considered as a waiver of any right accruing to
Mortgagee on accoun{ uf any Event of Default. Should any amount paid out or advanced by
Mortgagee hereunder;-or pursuant to any agreement executed by Mortgagor in connection with
the Loan, be used directly or nidirectly to pay off, discharge or satisty, in whole or in part, any
lien or encumbrance upon the Preniises or any part thereof, then Mortgagee shall be subrogated
to any and all nghts, equal or superisr titles, liens and equities, owned or claimed by any owner
or holder of said outstanding liens, charges and indebtedness, regardless of whether said liens,
charges and indebtedness are acquired. vy assignment or have been released of record by the
holder thereof upon payment.

13. Security Agreement. Mortgagor aiid” Morigagee agree that this Mortgage shall
constitute a Security Agreement within the meaning of the Code with respect 10 (a) all sums at
any time on deposit for the benefit of Mortgagor or héln by the Mortgagee (whether deposited
by or on behaif of Mortgagor or anyone else) pursuant to any-¢f the provisions of this Mortgage
or the other Loan Documents, and (b) with respect to any.personal property included in the
granting clauses of this Mortgage, which personal property may ot be deemed to be affixed to
the Premises or may not constitute a “fixture” (within the meaning <f Section 9-102(41) of the
Code) (which property is hereinafter referred to as “Personal Property™),&and all replacements of,
substitutions for, additions to, and the proceeds thereof, and the “supporting obligations” (as
defined in the Code) (all of said Personal Property and the replacements /substitutions and
additions thereto and the proceeds thereof being sometimes hereinafter collectivaiv referred to as
“Collateral™), and that a security interest in and fo the Collateral is hereby granted to the
Mortgagee, and the Collateral and all of Mortgagor's right, title and interest thereir. are hereby
assigned to Mortgagee, all to secure payment of the Indebtedness. All of the provisions
contained in this Mortgage pertain and apply to the Collateral as fully and to the same extent as
to-any other property comprising the Premises; and the following provisions of this Paragraph
shall not limit the applicability of any other provision of this Mortgage but shall be in addition
thereto:

a. Mortgagor (being the Debtor as that term is used in the Code) is and will be
the true and lawful owner of the Collateral and has rights in and the power to transfet the
Collateral, subject to no liens, charges or encumbrances other than the lien hereof, the
Permitted Exceptions, other liens and encumbrances benefiting Mortgagee and no other

11
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party, and liens and encumbrances, if any, expressly permitted by the other Loan
Documents.

b. The Collateral is to be used by Mortgagor solely for business purposes.

¢. The Collateral will be kept at the Land and, except for Obsolete Collateral (as
hereinafter defined), will not be removed therefrom without the consent of Mortgagee
(being the Secured Party as that term is used in the Code). The Coliateral may be affixed
to the Land but will not be affixed to any other real estate.

d. The only persons having any interest in the Premises are Mortgagor,
Miorigagee and holders of interests, if any, expressly permitted hereby.

e No Financing Statement (other than Financing Statements showing Mortgagee
as the suie secured party, or with respect to liens or encumbrances, if any, expressly
permitted hereby) covering any of the Collateral or any proceeds thereof is on file in any
public office extept pursuant hereto; and Mortgagor, at its own cost and expense, upon
demand, will furnish o Mortgagee such further information and will execute and deliver
to Mortgagee such «inancing statements and other documents in form reasonably
satisfactory to Mortgage= and will do all such acts as Mortgagee may reasonably request
at any time or from time 10 time or as may reasonably be necessary or appropriate to
establish and maintain a perfected security interest in the Collateral as security for the
Indebtedness, subject to no other liens or encumbrances, other than the Permitted
Exceptions, liens or encumbrances b2nefiting Mortgagee and no other party and liens and
encumbrances (if any) expressly permitted. hereby; and Mortgagor will pay the cost of
filing or recording such financing statements or other documents, and this instrument, in
all public offices wherever filing or recording 15 reasonably deemed by Morlgagee to be
desirable. Mortgagor hereby irrevocably authelizes Mortgagee at any time, and from
time to time, to file in any jurisdiction any initial firancing statements and amendmeénts
thereto that (i) indicate the Collateral as all assets of Mortgagor (or words of similar
effect), regardless of whether any particular asset comprised in the Collateral falls within
the scope of Article 9 of the Uniform Commercial Code of the jurisdiction wherein such
financing statement or amendment is filed, or as being of an'equal or lesser scope or
within greater detail, and (ii) contain any other information requared by Section§ of
Article 9 of the Uniform Commercial Code of the jurisdiction ‘wherein such financing
statement or amendment is filed regarding the sufficiency or filing officc doceptance of
any financing statement or amendment, including whether Mortgagor is an ciganization,
the type of organization and any organization identification number issued to Mortgagor,
and in the case of a financing statement filed as a fixture filing or indicating Collateral as
as-extracted collateral or timber to be cut, a sufficient description of real property to
which the Collateral relates. Mortgagor agrees to furnish any such information to
Mortgagee promptly upon request.  Mortgagor further ratifies and affirms its
authorization for any financing statements and/or amendments thereto, executed and filed
by Mortgagee in any jurisdiction prior to the date of this Mortgage.

f. Upon an Event of Default hereunder, Mortgagee shall have the remedies of a
secured party under the Code, including, without limitation, the right to take immediate

12



2022634001 Page: 17 of 39
1921734169 Page: 15 of 36

UNOFFICIAL COPY

and exclusive possession of the Collateral, or any part thereof, and for that purpose, so far

as Mortgagor can give authority therefor, with or without judicial process, may enter (if
this can be done without breach of the peace) upon any place which the Collateral or any

part thereof may be situated and remove the same therefrom (provided that if the

Collateral is affixed to real estate, such removal shafl be subject to the conditions stated

in the Code); and Mortgagee shall be entitled to hold, maintain, preserve and prepare the

Collateral for sale, until disposed of, or may propose to retain the Collateral subject to

Mortgagor's right of redemption in satisfaction of Mortgagor's obligations, as provided in

the Code. Mortgagee may render the Collateral unusable without removal and may.
dispose of the Collateral on the Premises. Mortgagee may require Mortgagor to assemble

the.Collateral and make it available to Mortgagee for its possession at a place to be -
designated by Mortgagee which is reasonably convenient to both parties. Mortgagee will

give Morigagor at least ten (10) days' notice of the time and place of any public sale of

the Coliateral or of the time after which any private sale or any other intended disposition

thereof is‘mude. The requirements of reasonable notice shall be met if such notice is

mailed, by ceritfied United States mail or equivalent, postage prepaid, to the address of

Mortgagor hercinafter set forth at least ten (10) days before the time of the sale or

disposition. Mortgagee‘tay buy the Collateral at any public sale. Mortgagee may buy at

private sale if the Collatecaiis of a type customarily sold in a recognized market or is of a

type which is the subject-afwidely distributed standard price quotations. Any such sale

may be held in conjunction wiih any foreclosure sale of the Premises. If Mortgagee so -
elects, the Premises and the Collateral may be sold as one lot. The net proceeds realized

upon any such disposition, after deduction for the expenses of retaking, holding,

preparing for sale, selling and the reasouable attorneys' fees and legal expenses incurred

by Mortgagee, shall be applied against fue- Indebtedness in such order or manner as

Mortgagee shall select. Mortgagee will acceunt to Mortgagor for any surplus realized on

such disposition.

g. The terms and provisions contained in this Paragraph, unless the context
otherwise requires, shall have the meanings and be constiued.as provided in the Code.

h. This Mortgage is intended to be a financing stateineri within the purview of
Section 9-502(b) of the Code with respect to the Collateral and e, goods described
herein, which goods are or may become fixtures relating to the Pretnisze ~ The addresses
of Mortgagor (Debtor) and Mortgagee (Secured Party) are herein below set forth. This
Mortgage is to be filed for recording with the Recorder of Deeds of the county or
counties where the Premises are [ocated.

i. To the extent permitted by applicable law, the security interest created hereby
is specifically intended to cover all Leases between Mortgagor or its agents as lessor, and
various tenants named therein, as lessee, including all extended terms and all extensions
and renewals of the terms thereof, as well as any amendments to or replacement of said
Leases, together with all of the right, title and interest of Mortgagor, as lessor thereunder.

] Mortgagor represents and warrants that:

i Mortgagor is the record owner of the Premises;

-~

13
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ii. Mortgagor's chief executive office is located in the State of
Mllinois; |

iil.  Mortgagor's state of formation is the State of Illinois;

iv, Mortgagor's exact legal name is as set forth in the first paragraph
of this Mortgage; and

v. Mortgagor's organizational identification number is 07826826.
k. Mortgagor agrees that:

i. Where Collateral is in possession of a third party, Mortgagor will
4oin with the Mortgagee in notifying the third party of the Mortgagee's interest
and-obtaining an acknowledgment from the third party that it is holding the
Coitaternd for the benefit of Mortgagee;

1. Mortgagor will cooperate with the Mortgagee in obtaining control
with respect 1" Collateral consisting of: deposit accounts, invesiment property,
letter of credit rignts and electronic chattel paper; and

ili.  Until the Indebtedness is paid in full, Mortgagor will not change
the state where it is located or change its company name without giving the
Mortgapee at least 30 days' prior \aritten notice in each instance.

4. Restrictions on Transfer.

a. Mortgagor, without the prior writtea Zonsent of Mortgagee, shall not effect,
suffer or permit any Prohibited Transfer (as defined-herein). Any conveyance, sale,
assignment, transfer, lien, pledge, mortgage, securiiy. inwerest or other encumbrance or
alienation (or any agreement to do any of the foregoirig) of any of the following
properties or interests shall constitute a “Prohibited Transfer”:

i, The Premises or any part thereof or interesi therain, excepting only
sales or other dispositions of Collateral (herein called “Obsaleie-Collateral™) no
longer useful in connection with the operation of the Premises, provided that prior
to the sale or other disposition thereof, such Obsolete Collateral has been replaced
by Collateral of at least equal value and utility which is subject 1o the Jlien hereof

with the same priority as with respect to the Obsolete Collateral;

ii. Any shares of capital stock of a corporate Mortgagor, a corporation
which is a general partner or managing member/manager in a partnership or
limited liability company Mortgagor, or a corporation which is the owner of
substantially all of the capital stock of any corporation described in this
subparagraph (other than the shares of capital stock of a corporate trustee or a
corporation whose stock is publicly traded on a national securities exchange or on
the National Association of Securities Dealers' Automated Quotation System);

14
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i, All or any part of the managing member or manager interest, as the
case may be, in a limited liability company Mortgagor or a limited liability
company which is a general partner of a partnership Mortgagor;

v, All or any part of the general partner or joint venture interest, as
the case may be, of a partnership Mortgagor or a partnership which is a manager
of a limited liability company Mortgagor or the conversion of a partnership
Mortgagor to a corporation or limited lability company; or

v, Provided, however, that nong of the foregoing matters described in
clauses (ii), (ii1) or (iv) above shall constitute a Prohibited Transfer unless such -
matter results in a Change of Control as defined in the Loan Agreement;

in eacliwase whether any such conveyance, sale, assignment, transfer, lien, pledge,
mortgage, security interest, encumbrance or alienation is effected directly, indirectly
(including the¢ nominee agreement), voluntarily or involuntarily, by operation of law or
otherwise; provided, however, that the foregoing provisions of this Paragraph shal! not
apply (i)to hens (securing the Indebtedness, (ii)to the lien of current taxes and
assessments not in default_(iii) 1o any transfers of the Premises, or part thereof, or interest
therein, or any beneficial interests, or shares of stock or partnership or joint venture
interests, as the case may be. hy or on behalf of an owner thereof who is deceased or
declared judicially incompetent, 40 such owner's heirs, legatees, devisees, executors,
administrators, estate or personal representatives, or (iv) to leases permitted by the terms
of the Loan Documents, if any.

b. In determining whether or noi o make the Loan, Mortgagee evaluated the
background and experience of Mortgagor and its partners/members/officers in owning
and operating property such as the Premises, four:dt acceptable and relied and continues
to rely upon same as the means of maintaining the value of the Premises which is
Mortgagee's security for the Loan. Mortgagor and its
partners/members/officers/managers are well experienced ixt borrowing money and
owning and operating property such as the Premises, were ably reoresented by a licensed
attorney at law in the negotiation and documentation of the Loan and bargained at arm's
length and without duress of any kind for all of the terms and coiditions of the Loan,
including this provision. Mortgagor recognizes that Mortgagee is entitlsd 25 keep its loan
pottfolio at current interest rates by either making new loans at such ratéeor collecting
assumption fees and/or increasing the interest rate on a loan, the security fur which is
purchased by a party other than the original Mortgagor. Mortgagor further recognizes
that any secondary junior financing placed upon the Premises (a) may divert funds which
would otherwise be used to pay the Loan; (b) could result in acceleration and foreclosure
by any such junior encumbrancer which would force Mortgagee to take measures and
incur expenses to protect its security; (¢) would detract from the value of the Premises
should Mortgagee come into possession thereof with the intention of selling same; and
(d) would impair Mortgagee's right to accept a deed in lieu of foreclosure, as a
foreclosure by Mortgagee would be necessary to clear the title to the Premises, In
accordance with the foregoing and for the purposes of (i) protecting Mortgagee's security,
both of repayment and of value of the Premises; (ii) giving Mortgagee the full benefit of

15
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its bargain and contract with Mortgagor; (iii} allowing Mortgagee to raise the interest rate
and collect assumption fees; and (iv) keeping the Premises free of subordinate financing
liens, Mortgagor covenants not to suffer or incur any such junior financing, and
Mortgagor covenants and agrees that if this paragraph is deemed a restraint on alienation,
that it ts a reasonable one.

15. Reserved.

16. Events of Default; Acceleration. Each of the following shall constitute an “Event of
Default” for purposes of this Mortgage:

a. the existence of any inaccuracy or untruth in any material respect in any
covepant, representation or warranty contained in this Mortgage or any of the other Loan
Docunieiits or of any statement or certification as to facts delivered to Mortgagee by or
on behaii ot Mortgagor, any Guarantor or any other guarantor of the Loan;

b. the ovsurrence of a Prohibited Transfer:

¢. the occurrence of any “Event of Default” under the Loan Agreement, the Note
or any other Loan Docuraeny; or

d. the occurrence of @ cefault or Event of Default, after the expiration of any
applicable periods of notice or rure, of a material covenant or obligation under any
document or agreement evidencing Or securing any other obligation or indebtedness of
Mortgagor 1o Mortgagee. )

If an Event of Default occurs, Mortgagee inzy<at its option, declare the whole of the
Indebtedness to be immediately due and payable witheut further notice to Mortgagor, with
interest thereon accruing from the date of such Event of Defxultiuntil paid at the Default Rate.

17. Foreclosure; Expense of Litigation.

a. When all or any part of the Indebtedness shall hécome due, whether by
acceleration or otherwise, Mortgagee shall have the right to foreclose the lien hereof for
such Indebtedness or part thereof and/or exercise any right, power orriredy provided in
this Mortgage or any of the other Loan Documents in accordance vith the Illinois
Mortgage Foreclosure Act (Chapter 735, Sections §/15-1101 et seq., lHliaoie-Compiled
Statutes) (as may be amended from time to time, the “Act™). In the event of a-foreclosure
sale, Mortgagee is hereby authorized, without the consent of Mortgagor, to assign any
and all insurance policies to the purchaser at such sale or to take such other steps as
Mortgagee may deem advisable to cause the interest of such purchaser to be protected by
any of such insurance policies.

b. In any suit to foreclose the lien hereof, there shall be allowed and included as
additional indebtedness in the decree for sale all reasonable expenditures and expenses
which may be paid or incurred by or on behalf of Mortgagee for reasonable attorneys'
fees to include support staff costs, amounts expended in litigation preparation and
computerized research, telephone and telefax expenses, mileage, depositions, postage,
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photocopies, process service, video tapes, appraisers' fees, outlays for documentary and
expert evidence, stenographers' charges, publication costs, and costs (which may
reasonably be estimated as to items to be expended after entry of the decree) of procuring
all such abstracts of title, title searches and examinations, title insurance policies, and
similar data and assurances with respect to the title as Mortgagee may deem reasonably
necessary either to prosecute such suit or to evidence to bidders at any sale which may be
had pursuant to such decree the true condition of the title to or the value of the Premises.
All expenditures and expenses of the nature mentioned in this paragraph and such other
cxpenses and fees as may be incurred in the enforcement of Mortgagor's obligations
hereunder, the protection of said Premises and the maintenance of the lien of this
Murtgage, including the reasonable fees of any attorney employed by Mortgagee in any
litigation or proceeding affecting this Mortgage, the Loan Agreement, the Note, or the
Premises, including probate and bankruptcy proceedings, or in preparations for the
commecement or defense of any proceeding or threatened suit or proceeding shall be
immediately due and payable by Mortgagor, with interest thereon until paid at the Default
Rate and shall be secured by this Mortgage.

18. Application of P:cceeds of Foreclosure Sale. The proceeds of any foreclosure sale
of the Premises shall be distributcdand applied in accordance with the Act and, unless otherwise
specified theretn, in such order az Mortgagee may determine in its sole and absolute discretion.

19. Appointment of Recciver-” "Inon or at any time after the filing of a complaint to
foreclose this Mortgage, the court in whicli~such complaint is filed shall, upon petition by
Mortgagee, appoint a receiver for the Premises.in accordance with the Act. Such appointment
may be made either before or after sale, withoui notice, without regard to the solvency or
insolvency of Mortgagor at the time of application {or such receiver and without regard to the
value of the Premises or whether the same shall betiien occupied as a homestead or not and
Mortgagee hereunder or any other holder of the Note wiay bs-appointed as such receiver, Such
receiver shall have power to collect the rents, issues and profits of the Premises (i) during the
pendency of such foreclosure suit, (ii) in case of a sale and a deficrency, during the full statutory
period of redemption, whether there be redemption or not, and“(ii{) during any further times
when Mortgagor, but for the intervention of such receiver, would be entitied to collect such rents,
issues and profits. Such receiver also shall have all other powers and.ights that may be
necessary or are usual in such cases for the protection, possession, contiol./management and
operation of the Premises during said period, including, to the extent permitted by iaw, the right
to lease all or any portion of the Premises for a term that extends beyond the time of such
receiver's possession without obtaining prior court approval of such lease. The coust from time
to time may authorize the application of the net income received by the receiver in payment of
(a) the Indebtedness, or by any decree foreclosing this Mortgage, or any tax, special assessment
or other lien which may be or become superior to the lien hereof or of such decree, provided
such application is made prior to foreclosure sale, and (b)any deficiency upon a sale and
deficiency.

20. Mortgagee's Right of Possession in Case of Default. At any time after an Event of
Default has occurred, Mortgagor shall, upon demand of Mortgagee, surrender to Mortgagee
possession of the Premises. Mortgagee, in its discretion, may, to the extent permitted by law and
with process of law, enter upon and take and maintain possession of all or any part of the
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Premises, together with all documents, books, records, papers and accounts relating thereto, and
may exclude Mortgagor and its employees, agents or servants therefrom, and Mortgagee may
then hold, operate, manage and control the Premises, either personally or by its agents.
Mortgagee shall have full power to use such measures, legal or equitable, as in its discretion may
be deemed proper or necessary to enforce the payment or security of the avails, rents, issues, and
profits of the Premises, including actions for the récovery of rent, actions in forcible detainer and
actions in distress for rent. Without limiting the generality of the foregoing, Mortgagee shall
have full power to;

a. cancel or terminate any lease or sublease for any cause or on any ground
which would entitle Mortgagor to cancel the same;

h. elect to disaffirm any lease or sublease which is then subordinate to the lien
hereor’.

c. eateid or modify any then existing leases and to enter into new leases, which
extensions, modifications and leases may provide for terms to expire, or for options to
lessees to extend or renew terms 10 expire, beyond the Maturity Date and beyond the date
of the issuance of a deed.ar deeds to a purchaser or purchasers at a foreclosure sale, it
being understood and agreed that any such leases, arid the options or other such
provisions to be¢ containec therein, shall be binding upon Mortgagor and all persons
whose interests in the Premisce/ace subject to the lien hereof and upon the purchaser or
purchasers at any foreclosure sa.e, notwithstanding any redemption from sale, if any,
discharge of the Indebtedness, satisiactinn of any foreclosure judgment, or issuance of
any certificate of sale or deed to any purchaser;

d. make any repairs, renewals, replacernents, alterations, additions, betterments
and improvements to the Premises as Mortgage=casonably deems are necessary;

e. insure and reinsure the Premises and atl-risks incidental to Mortgagee's
possession, operation and management thereof; and

f. receive all of such avails, rents, issues and profits.

21. Application of Income Reccived by Mortgagee. Mortgagee, wi-ibe axercise of the
rights and powers hereinabove conferred upon it, shall have full power to use/and apply the
avails, rents, issues and profits of the Premises to the payment of or on account of the hllowing,
in such order as Mortgagee may determine:

a. to the payment of the operating expenses of the Premises, including cost of
management and leasing thereof (which shall include compensation to Mortgagee and its
agent or agents, if management be delegated to an agent or agents, and shall also include
lease commissions and other compensation and expenses of sceking and procuring
tenants and entering into leases), established claims for damages, if any, and premiums
on insurance hereinabove authorized;

b. to the payment of taxes and special assessments now due or which may
hereafter become due on the Premises; and
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~¢. to the payment of any Indebtedness, including any deficiency which may
result from any foreclosure sale.

22. Compliance with Flinois Mortgage Foreclosure Law.

a. If any provision in this Mortgage shall be inconsistent with any provision of

the Act, provisions of the Act shall take precedence over the provisions of this Mortgage,

_ but shall not invalidate or render unenforceable any other provision of this Morigage that
can be construed in a manner consistent with the Act. :

b. If any provision of this Mortgage shall grant to Mortgagee (including
Iviorigagee acting as a mortgagee-in-possession) or a receiver appointed pursuant 1o the
previsions of Paragraph 19 of this Mortgage any powers, rights or remedies prior to, upon
or foilowing the occurrence of an Event of Default which are more limited than the
powers, rights or remedies that would otherwise be vested in Mortgagee or in such
receiver uncer-the Act in the absence of said provision, Mortgagee and such receiver
shall be vested ivith the powers, rights and remedies granted in the Act to the full extent
permitted by law.

c. Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee which are of the fvne Section 5/15-1510 or 5/15-1512 of the Act, whether
incurred before or after any dceree or judgment of foreclosure, and whether or not
enumerated in Paragraph 12, 17 or-.29 of this Mortgage, shall be added to the
Indebtedness and/or by the judgment of foreclosure.

23, Rights Cumulative. Each right, ‘pover and remedy herein conferred upon
Mortgagee is cumulative and in addition to every othier right, power or remedy, express or
implied, given now or hereafter existing under any of th<-Loan Documents or at law or in equity,
and each and every right, power and remedy herein set forth or otherwise so existing may be
exercised from time to time as often and in such order as anay be deemed expedient by
Mortgagee, and the exercise or the beginning of the exercise of 6ine right, powet or remedy shall
not be a waiver of the right to exercise at the same time or thereafter any other right, power or
* remedy, and no delay or omission of Mortgagee in the exercise of any right, power or remedy
accruing hereunder or arising cotherwise shall impair any such right, povser r remedy, or be
construed to be a waiver of any Event of Default or acquiescence therein.

24. Mortgagee's Right of Inspection, Mortgagee shall have the inspecuign rights set
forth in Sectign 6.9 of the Loan Agreement, which section is incorporated herein by reference as

if fully set forth in this Mortgage.

25. Release Upon Payment and Discharge of Mortgagor's Obligations. Morigagee

shall release this Mortgage and the lien hereof by proper instrument upon payment and discharge
of all Indebtedness, including payment of all reasonable expenses incurred by Mortgagee in
connection with the execution of such release, or as otherwise set forth in the Loan Agreement.

~ 26. Notices. Any notices, communications and waivers under this Mortgage shall be in
writing and shall be (i) delivered in person, (ii) mailed, postage prepaid, either by registered or
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certified mail, return receipt requested, or (iii) by overnight express carrier, addressed in each
case as follows:

To Mortgagee: Fifth Third Bank
800 West Madison Street
Chicago, Hlinois 603607
Attn: Scott A, Mier

With a copy to: Holland & Knight LLP
150 North Riverside Plaza, Suite 2700
Chicago, Illinois 60606
Atmn: Joshua M, Spencer

To Murtgagor: 2841 § Ashland LLC
c¢/o Accruit Equity Acquisitions, LLC
1331 17" Street, Suite 1250
Denver, Colorado 80202-1556
Adtn: Max A. Hansen

With copies to: Accruit, LLC
Old Qr<hard Towers South
5250 Oidechard Road, Suite 300
Skokie, Hlinois60077
Atin: Martin S. Edwards

and

McCarthy Duffy LLP

180 North LaSalle Street, Suite 2300
Chicago, [llinois 60601

Attn: Demetre G. Lambropoulos

or to any other address as 1o any of the parties hereto, as such party shali-lesiznate in a written
notice to the other party hereto. All notices sent pursuant to the terms of this paragraph shall be
deemed received (1) if personally delivered, then on the date of delivery, (ii) if senc by overnight,
express carrier, then on the next Banking Day immediately following the day sent, or'(iif) if sent
by registered or certified mail, then on the earlier of the fourth Banking Day following tie day
sent or when actually received.

27. Waiver of Rights. The Mortgagor hereby covenants and agrees that it will not at any
time insist upon or plead, or in any manner claim or take any advantage of, any stay, exemption
or extension law or any so-called “Moratorium Law” now or at any time hereafter in force
providing for the valuation or appraisement of the Premises, or any part thereof, prior to any sale
or sales thereof to be made pursuant to any provisions herein contained, or to decree, iudgment
‘or order of any court of competent jurisdiction; or, after such sale or sales, claim or exercise any
rights under any statute now or hereafler in force to redeem the property so sold, or any part
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thereof, or relating to the marshalling thereof, upon foreclosure sale or other enforcement hereof:
and without limiting the foregoing:

a. The Mortgagor hereby expressly waives any and all rights of reinstatement
and redemption, if any, under any order or decree of foreclosure of this Mortgage, on its
own behalf and on behalf of each and every person, it being the intent hereof that any and
all such rights of reinstatement and redemption of the Mortgagor and of all other persons
are and shall be deemed to be hereby waived to the full extent permitted by the provisions
of Hlinois Compiled Statutes 735 ILCS 5/15 - 1601 or other applicable law or
replacement statutes;

b. The Mortgagor will not invoke or utitize any such law or laws or otherwise
hirideq, delay or impede the execution of any right, power remedy herein or otherwise
granted on delegated to the Mortgagee but will suffer and permit the execution of every
such right. power and remedy as though no such law or laws had been made or enacted;
and :

¢. If the Morigagor is a trustee, Mortgagor represents that the provisions of this
paragraph (including the »aiver of reinstatement and redemption rights) were made at the
express direction of Mortgagor's beneficiaries and the persons having the power of
direction over Mortgagor, anc_are made on behalf of the trust estate of Mortgagor and all
beneficiaries of Mortgagor, as weli as all other persons mentioned above.

28. Contests. Notwithstanding anything to the contrary herein contained, Mortgagor
shall have the right to contest by appropriate lagal proceedings ditigently prosecuted any Taxes
imposed or assessed upon the Premises or which niay be or become a lien thereon and any
mechanics', materialmen's or other liens or claims for {ten upon the Premises (all herein called
“Contested Liens™), and no Contested Liens shall constitute an Event of Default hereunder, if,
but only if:

a. Mortgagor shall give notice of any Contested Lic110 Mortgagee within three
(3) Banking Days of the time the same shall be asserted; '

b. Mortgagor shall either pay under protest or deposit with Morigagee the full
amount (herein called “Lien Amount”) of such Contested Lien, togettier with such
amount as Mortgagee may reasonably estimate as interest or penalties whishi might arise
during the period of contest; provided that in licu of such payment Muregor may
furnish to Mortgagee a bond or title indemnity in such amount and form, and 1ssued by a
bond or title insuring company, as may reasonably be satisfactory to Mortgagee,

c. Mortgagor shall diligently prosecute the contest of any Contested Lien by
appropriate legal proceedings having the effect of staying the foreclosure or forfeiture of
the Premises, and shall permit Mortgagee to be represented in any such contest and shall
pay all reasonable expenses incurred, in so doing, including reasonable fees and expenses
of Mortgagee’s counsel (all of which shall constitute so much additional Indebtedness
bearing interest at the Default Rate until paid, and payable upon demand),
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d. Mortgagor shall pay such Contested Lien and all Lien Amounts together with
interest and penalties thereon (i) if and to the extent that any such Contested Lien shall
reasonably be determined adverse to Mortgagor, or (ii) forthwith upon demand by
Mortgagee if, in the reasonable opinion of Mortgagee, and notwithstanding any such
contest, the Premises shall be in jeopardy or in danger of being forfeited or foreclosed:
provided that if Mortgagor shall fail so to do, Mortgagee may, but shall not be required
to, pay all such Contested Liens and Lien Amounts and interest and penalties thereon and
such other sums as may reasonably be necessary in the judgment of the Mortgagee to
obtain the release and discharge of such liens; and any amount expended by Mortgagee in
so doing shall be so much additional Indebledness bearing interest at the Default Rate

mtil paid, and payable upon demand; and provided further that Mortgagee may in such
case-use and apply monies deposited as provided in subsection (b) above and may
demane payment upon any bond or title indemnity furnished as aforesaid.

29. B0 0 Jeszs Relating to Loan Agreement, Note and Mortgage.

a. Mongagor will pay all expenses, charges, costs and fees relating to the Loan
or necessitated by (he't=rms of the Loan Agreement, the Note, this Mortgage or any of the
other Loan Documents, fieluding without limitation, Mortgagee's reasonable attorneys'
fees in connection with the negotiation, documentation, administration, servicing and
enforcement of the Loan Agicement, the Note, this Mortgage and the other Loan
Documents, all filing, registraiioz-and recording fees, all other expenses incident to the
execution and acknowledgment of Ahis Mortgage and all federal, state, county and
municipal taxes, and other taxes (previded Mortgagor shall not be required to pay any
income or. franchise taxes of Mortgagce), duties, imposts, assessments and charges
arising out of or in connection with the exczuiion and delivery of the Loan Agreement,
the Note and this Mortgage, Mortgagor recognizes that, during the term of this
Mortgage, Mortgagee:

1. May be involved in court or admnisirative proceedings, including,
without restricting the foregoing, foreclosure, piobate. bankruptcy, creditors'
arrangements, insolvency, housing authority and pollution control proceedings of
any kind, to which Mortgagee shall be a party by reasorn-of the Loan Documents
ot in which the Loan Documents or the Premises are ‘invalved directly or
indirectly;

. May make preparatidns following the occurrence ot @i Event of
Default hereunder for the commencement of any suit for the foreclosure hereof,
which may or may not be actually commenced,;

iii. ~ May make preparations following the occurrence of an Event of
Default hereunder for, and do work in connection with, Mortgagee's taking
possession of and managing the Premises, which event may or may not actually
oceur;
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iv.  May make preparations for and commence other private or public
actions to remedy an Event of Default hereunder, which other actions may or may
not be actually commenced;

V. May enter into negotiations with Mortgagor or any of its agents,
employees or attorneys in connection with the existence or curing of any Event of
Default hereunder, the sale of the Premises, the assumption of liability for any of
the Indebtedness or the transfer of the Premises in lieu of foreclosure; or

vi. May enter into negotiations with Mortgagor or any of its agents,
employees or attorneys pertaining to Mortgagee's approval of actions taken or
proposed to be taken by Mortgagor which approval is required by the terms of this
Mortgage.

u. A1l expenses, charges, costs and fees described in this paragraph shall be so
much additionsi Indebtedness, shall bear interest from the date so incurred until paid at
the Default Ra's-and shall be paid, together with said interest, by Mortgagor forthwith
upon demand.

30. Financial Statements.” Mortgagor represents and warrants that the financial
statermnents for Mortgagor and the [reinises previously submitted to Mortgagee are true, complete
and correct in all material respects, Gis<Jsse all actual and contingent liabilities of Mortgagor or
relating to the Premises and do not conlain apy.untrue statement of a material fact or omit to state
a fact material to such financial statements. No material adverse change has occurred in the
financial condition of Mortgagor or the Premises from the dates of said financial statements until
the date hereof. Mortgagor shall furnish to Mozigagee such financial information regarding
Mortgagor, its constituent partners or members, as’ the case may be, the Premises and any
Guarantor of the Loan as Mortgagee may from time-o time reasonably request, which shall
include, without any further request therefor any such infarmation as required under the Loan
Agreement,

31. Statement of Indebtedness. Mortgagor, within seven (7) days after being so .
requested by Mortgagee, shall furnish a duly acknowledged written statement setting forth the
amount of the debt secured by this Mortgage, the date to which interest has beea paid and stating
either that no offsets or defenses exist against such debt or, if such offsets or deieiises are alleged
to exist, the nature thereof.

32, Further Instruments. Upon request of Morigagee, Mortgagor shail execute,
acknowledge and deliver all such additional instruments and further assurances of title and shall
do or cause to be done all such further acts and things as may reasonably be necessary fully to
effectuate the intent of this Mortgage and of the other Loan Documents,

33. Additional Indebtedness Secured. All persons and entities with any interest in the
Premises or about to acquire any such interest should be aware that this Mortgage secures more
than the stated principal amount of the Loan and interest thereon; this Mortgage secures any and
all other amounts which may become due under the Loan Agreement, the Note or any other
document or instrument evidencing, securing or otherwise affecting the Indebtedness, including,
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without limitation, any and all amounts expended by Mortgagee to operate, manage or maintain
the Premises or to otherwise protect the Premises or the lien of this Mortgage.

34. Indemnity. Mortgagor hereby covenants and agrees that no liability shall be asserted
or enforced against Mortgagee in the exercise of*the rights and powers granted to Mortgagee in
this Mortgage, and Mortgagor hereby expressly waives and releases any such liability.
Mortgagor shall indemnify and save Mortgagee harmless from and against any and all liabilities,
obligations, losses, damages, claims, costs and expenses (including reasonable attorneys' fees
and court costs) (collectively, “Claims”) of whatever kind or nature which may be imposed on,
incurred by or asserted against Morigagee at any time by any third party which relate to or arise
from: (a)any suit or proceeding (including probate and bankruptcy proceedings), or the threat
thereof, i ar to which Mortgagee may or does become a party, either as plaintiff or as a
defendant, by t2ason of this Mortgage or for the purpose of protecting the lien of this Mortgage;
(b) the offcr to! sule or sale of all or any portion of the Premises; and (c) the ownership, leasing,
use, operation or tiraintenance of the Premises, if such Claims relate to or arise from actions
taken prior to the surrerder of possession of the Premises to Mortgagee in accordance with the
terms of this Mortgage, provided, however, that Mortgagor shall not be obligated to indemnify or
hold Mortgagee harmless iroiriand against any Claims directly arising from the gross negligence
or willful misconduct of Mortgagec,as determined by a [inal non-appealable judgment by a court
of competent jurisdiction. All cests-provided for herein and paid for by Mortgagee shall be so
much additional Indebtedness and siizil,become immediately due and payable upon demand by
Mortgagee and wilh interest thercon 1:0m the date incurred by Mortgagee until paid at the
Default Rate. ’

35. Subordination_of Development Maxager’s and/or_Property Manager's Lien.
Any development management agreement and/or property management agreement for the
Premises entered into hereafter with a development manager and/or property manager shall
contain a provision whereby the development managet and/si-property manager agrees that any
and all mechanics' lien rights that the development manager and/or property manager or anyone
claiming by, through or under the property manager may have(1y/'the Premises shall be subject
and subordinate to the lien of this Mortgage and shall provide tna Mortgagee may terminate
such agreement &t any time after the occurrence of an Event of Default hereunder. Such
development management agreement and/or property management agreemcit or & short form
thereof, at Mortgagee's request, shall be recorded with the Recorder of Decds of the county
where the Premises are located. In addition, if the development management 2grcement and/or
property management agreement in existence as of the date hereof does ot contain a
subordination provision, Mortgagor shall cause the development manager and/er property
manager under such agreement 10 enter into a subordination of the management agreement with
Mortgagee, in recordable form, whereby such property manager subordinates present and future -
lien rights and those of any party claiming by, through or under such development manager
and/or property manager to the lien of this Mortgage.

36. Compliance with Environmental Laws. Mortgagor acknowledges that concurrently
herewith Mortgagor has executed and delivered to Mortgagee an Environmental Indemnity
Agreement (“Indemnity”) pursuant te which Mortgagor and Guarantors fully indemnified
Mortgagee for certain environmental matters concerning the Premises, as more particularly
described therein. The provisions of the Indemnity are hereby incorporated herein and this
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Mortgage shall secure the obligations of Mortgagor thereunder. Mortgagor agrees to abide by all
of the provisions of the Indemnity.

37. Reserved.

38. Bonding. Any Lien that is not either a permitted lien or a Contested Lien shall be
promptly discharged by Mortgagor, or; provided, that if such Lien is a lien claim arising under
Sections 1 or 21 of the Lien Act (as defined hereinafler) (“Lien_Claim”) Mortgagor may
substitute a Bond (as defined hereinafter) in accordance with the Iflinots Mechanics Lien Act
(770 [LCS 60/38.1, er seq) (the “Lien Act”) for such Lien Claim.

a. The Bond (“Bond”) shall be in accordance with the Lien Act, and shall;

1, specifically state that the Mortgagor and Surety (as defined
iicréinafter) thereunder submits to the jurisdiction of the circuit court of Cook
Couriy and that a final non-appealable judgment or decree entered in a
proceeding in favor of the lien claimant based on the lien claim that is the subject
of such Bord shall constitute a judgment against the Mortgagor and the Surety for
the amount found due to the lien claimant, including interest and reasonable
attorney’s fees, limited to the Bond Amount (as defined hereinafter);

1i. continut iz <ffect until the complete satisfaction of the adjudicated
amount due under the lien claim or the payment of the full amount of the Bond or
to a final determination and the expiration of all appeal periods, that the Lien
Claim 1s invalid, void has been .eleased by the lien claimant, or the time to
enforce the Lien Claim has expirsd-without the required action by the lien
claimant;

iii.  be in an amount equal to one lwndred seventy-five percent (175%)
of the amount of the Lien Claim (the “Bond Amanat™);

iv, have as its surety, a company that (A)1asa certificate of authority
from the Department of Insurance specifically authorizing the company to execute
surety bonds; (B) is rated by A.M. Best Company, Inc. with /1) ¢ current financial
strength rating of not less than “A” with no rating modifier, (2)n-outlook that is
either “positive” or “stable”, and (3) a financial size category of nut-less than IX;
and (C) if the circuit court of Cook County has its own list of approvert sureties, is
specifically authorized to issue surety bonds for the circuit court of Cook County
by order or rule (collectively, A through C above is defined as, the “Surety™);

b. The Mortgagor shall file a petition in accordance the Lien Act with the clerk
of the circuit court of Cook County to substitute the Bond for the Lien Claim; provided,
that if there is pending action to enforce such Lien Claim, Mortgagor shall file such
petition no later than five (5) months after the filing of a complaint or counterclaim by a
mechanics lien claimant to enforce its mechanics Lien Claim. Mortgagor’s petition (the
“Petition”) shall be verified and include

i name and address of Mortgagor and its attorney, if any
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il. name and address of the lien claimant;

il if there is a suit to enforce the lien claim, the name of the attorney
of record for the lien claimant, or if no suit has been filed but a lien claim has
been recorded by the lien claimant, the name of the preparer of the lien claim;

iv. the Mortgagor’s name and address;

v, the common and legal description of the Real Estate, to include the
address, if any;

vi. an attached copy of the lien claim which includes the date of such
lien claim’s recording, where it was recorded, and the number under which it was
recorded if there is no pending proceeding to enforce the lien claim;

vil,  an attached copy of the proposed Bond,;

viil, -~ a certified copy of the Surety’s certificate of authority from the
Department ofinsurance or other State agency charged with the duty to issue such
a certificate; and

ix. an unaerieking by Mortgagor to replace the proposed bond with
another eligible Bond in ¢ event that the proposed Bond at any time ceases 10 be
an eligible Bond under the Lien Act.

c. Mortgagor shall either (i) persorally serve, or (ii) send via certified mail,
return receipt requested, each Person whose1a:n2 and address is in the Petition and such
Person’s attorney of record in a pending action ou the Lien Claim, a copy of the Petition
with the following notice (the “Notice™) attached thercio:

“PLEASE TAKE NOTICE that on [insert dwie], the undersigned,
[Mortgagor's name), filed a petition to substitute a bend for property to a
lien claim, a copy of which is attached to this notice.

PLEASE TAKE FURTHER NOTICE that if you fail to file aistjection
to the substitution of a bond for the lien claim with the clerk of the ciceuit
court of [County Name] County under general number [insert general
number] or case number [insert case number], within 30 days after you
receive this notice or 33 days after this notice is mailed by certified mail,
whichever date is earlier, you will have waived your right to object and an
order will be entered substituting the security of the bond for the property
securing the lien claim and discharging the property described in the
petition as being subject to the lien, such as the real estate and the money
or other considerations due or to become due from the owner to the
contractor under the original contact giving rise to the lien claim.”
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d. If all requirements of the Lien Act are deemed met by the court in either
subsection (¢} or (f) of Section 38.1 of the Lien Act, and the court enters an order that: (i)
the Bond is substituted for the property securing the Lien Claim, and (ii) the lien
claimants right to recover on the Bond is substituted for the lien claimant’s causes of
action that could be asserted under Section 9, 27 or 28 of the Lien Act (a “Bonded Lien”)
then such Bonded Lien shall be considered a permitted lien under the Loan Documents.

For the avoidance of doubt, (i) each Bond may represent only one (1) Lien Claim; (i1} in the
event a Bond is insufficient to cover the applicable Lien Claim, Mortgagor shall remain at all
times responsible for any such additional amount; (i) Mortgagee may, if Mortgagor has not
obtained = Bond and submitted a Petition for such Lien Claim, obtain a Bond and submit a
Petitiori o behalf, and in the name, of Mortgagor; provided, that the cost of the Bond and all
reasonable atiorney fees, court fees, and any other costs or fees are at the expense of Mortgagor
shall be so mich additional Indebtedness, and shall become immediately due and payable by
Mortgagor to Mo‘tgagee, upon demand, and with interest thereon accruing from the date of such
demand until paid”at the Default Rate. This obligation on the part of Mortgagor under
subsections (ii) and -{iii) of this last paragraph shall survive the closing of the Loan, the
repayment thereof and any canzellation of this Mortgage.

39, Miséellaneous.

a. Successors and Assiges. This Mortgage and all provisions hereof shall be
binding upon and enforceable againsi-Mortgagor and its assigns and other successors.
This Mortgage and all provisions Lerecf shall inure to the benefit of Mortgagee, its
successors and assigns and any holder orliciders, from time to time, of the Note.

b. Invalidity of Provisions; Governinz i.aw. In the event that any provision of

this Mortgage is deemed to be invalid by reasoz ol th= operation of law, or by rcason of
the interpretation placed thereon by any administrative agency or any court, Mortgagor
and Mortgagee shall negotiate an equitable adjustment ‘ the provisions of the same in
order to effect, to the maximum extent permitted by law,he purpose of this Mortgage
and the validity and enforceability of the remaining provisions, or portions or
applications thereof, shall not be affected thereby and shall remain.in full force and
effect. This Mortgage is to be construed in accordance with and go'«erved by the laws of
the State of Illinois.

¢. Municipal Requirements. Mertgagor shall not by act or omissior. permit any
building or other improvement on premises not subject to the lien of this Mortgage to rely
on the Premises or any part thercof or any interest therein to fulfill any municipal or
governmental requirement, and Mortgagor hereby assigns to Mortgagee any and all rights
to give consent for all or any portion of the Premises or any interest therein to be so used.
Similarly, no building or other improvement on the Premises shall rely on any premises
not subject to the lien of this Mortgage or any interest therein to fulfill any governmental
or municipal requirement. Any act or omission by Mortgagor which would result in a
violation of any of the provisions of this subparagraph shall be void.
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d. Rights of Tenants. Mortgagee shall have the right and option to commence a
civil action to foreclose this Mortgage and to obtain a decree of {oreclosure and sale
subject to the rights of any tenant or tenants of the Premises having an interest in the
Premises prior to that of Mortgagee. The failure to join any such tenant or tenants of the
Premises as party defendant or defendants in any such civil action or the failure of any
decree of foreclosure and sale to foreclose their rights shall not be asserted by Mortgagor
as a defense in any civil action instituted to collect the Indebtedness, or any part thereof
or any deficiency remaining unpaid after foreclosure and sale of the Premises, any statute
or rule of law at any time existing to the contrary notwithstanding,

¢. Option of Mortgagee to Subordinate. At the option of Mortgagee, this

Muitgage shall become subject and subordinate, in whole or in part (but not with respect
to priotity of entitlement to insurance proceeds or any condemnation or eminent domain
award)to/any and all leases of all or any part of the Premises upon the execution by
Mortgagec o. 2 unilateral declaration to that effect and the recording thereof in the Office
of the Recorde: of Deeds in and for the county wherein the Premises are situated.

f. Mortgage: in Possession. Nothing herein contained shall be construed as
constituting Mortgagee a-nortgagee in possession in the absence of the actual taking of
possession of the Premises by Mortgagee pursuant to this Mortgage.

‘ g¢. Relationship of Martsagee and Mortgagor. Mortgagee shall in no event be
construed for any purpose to be a partuer, joint venturer, agent or associate of Mortgagor
or of any lessee, operator, concessionaire.or licensee of Mortgagor in the conduct of their
respective businesses, and, without Limiting the foregoing, Mortgagee shall not be
deemed to be such partner, joint venturer, agent or associate on account of Mortgagee
becoming a mortgagee in possession or exercising any rights pursuant to this Mortgage,
any of the other Loan Documents, or otherwise. The relationship of Mortgagor and
Mortgagee hereunder is solely that of debtor/creditor.

h. Time of the Essence. Time is of the essence of(hz payment by Mortgagor of
all amounts due and owing to Mortgagee under the Loan Aygreement, the Note and the
other Loan Documents and the performance and observance by-Morteagor of all terms,
conditions, obligations and agreements contained in this Mortgage, the Loan Agreement
and the other Loan Documents.

1. No Merger. The parties hereto intend that this Mortgage and the lizn hereof
shall not merge in fee simple title to the Premises, and if Mortgagee acquires any
additional or other interest in or (o the Premises or the ownership thereof, then, unless a
contrary intent is manifested by Mortgagee as evidenced by an express statement 10 that
effect in an appropriate document duly recorded, this Mortgage and the lien hereof shall
not merge in the fee simple title and this Mortgage may be foreclosed as if owned by a
siranger to the fee simple title.

j. Maximum Indebtedness. Notwithstanding anything contained herein to the
contrary, in no event shall the Indebtedness exceed an amount equal to TWENTY NINE
MILLION TwWO HUNDRED SIXTY THOUSAND AND 00/100 DOLLARS
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($29,260,000.00); provided, however, in no event shall Mortgagee be obligated to
advance funds in excess of the face amount of the Note.

k. Consent to_Jurisdiction. TO INDUCE MORTGAGEE TO ACCEPT
THE NOTE, MORTGAGOR IRREVOCABLY AGREES THAT ALL ACTIONS
OR PROCEEDINGS IN ANY WAY ARISING OUT OF OR RELATED TO THE
LOAN AGREEMENT, THE NOTE AND THIS MORTGAGE WILL BE
LITIGATED IN COURTS HAVING SITUS IN CHICAGO, ILLINOIS.
MORTGAGOR HEREBY CONSENTS AND SUBMITS TO THE JURISDICTION
OF ANY COURT LOCATED WITHIN CHICAGO, ILLINOIS.

l. Waiver of Jury Trial MORTGAGOR AND MORTGAGEE (BY
ACCEPTANCE HEREOF), HAVING BEEN REPRESENTED BY COUNSEL
EACI 'KNOWINGLY AND VOLUNTARILY WAIVES ANY RIGHT TO A
TRIAL HY) JURY IN ANY ACTION OR PROCEEDING TO ENFORCE OR
DEFEND ANY. RIGHTS (a) UNDER THIS MORTGAGE OR ANY RELATED
AGREEMENT-OR UNDER ANY AMENDMENT, INSTRUMENT, DOCUMENT
OR AGREEMENT RELIVERED OR WHICH MAY IN THE FUTURE BE
DELIVERED IN CONNECTION WITH THIS MORTGAGE OR (b) ARISING
FROM ANY BANKING RELATIONSHIP EXISTING IN CONNECTION WITH
THIS MORTGAGE, AM2 AGREES THAT ANY SUCH ACTION OR
PROCEEDING WILL BE T¢#:ED BEFORE A COURT AND NOT BEFORE A
JURY, MORTGAGOR AGREES THAT IT WILL NOT ASSERT ANY CLAIM
AGAINST MORTGAGEE OR ANY OTHER PERSON INDEMNIFIED UNDER
THIS MORTGAGE ON ANY THEQRY OF LIABILITY FOR SPECIAL,
INDIRECT, CONSEQUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES.

m. Complete Agreement, This Mortgage, the Note, the Loan Agreement and
the other Loan Documents constitute the complete ‘agresment between the parties with
respect to the subject matter hereof and the Loan Decunents may not be modified,
altered or amended except by an agreement in writing signad by both Mortgagor and
Mortgagee.

n. Collateral Protection Act. Pursuant to the requireinenis of the Illinois
Collateral Protection Act, Mortgagor is hereby notified as follows: Unl¢ss the Mortgagor
provides the Mortgagee with evidence of the insurance coverage rcodived by this
Mortgage, or any of the other Loan Documents, Mortgagee may purchase insarance at
Mortgagor’s expense to protect Mortgagee's interests in the Premises or any other
collateral for the Indebtedness or Obligations. This insurance may, but need not protect
Mortgagor’s interests. The coverage the Mortgagee purchases may not pay any claim
that Mortgagor makes or any claim that is made against Mortgagor in connection with the
Premises or any other collateral for the Indebtedness or Obligations. Mortgagor may
later cancel any insurance purchased by Mortgagee but only after providing Mortgagee
with evidence that Mortgagor has obtained insurance as required by this Mortgage, or any
of the other Loan Documents. If Mortgagee purchases insurance for the Premises or any
other collateral for the indebtedness or obligations, Mortgagor will be responsible for the
costs of that insurance, including interest in any other charges that Mortgagee may
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lawfully impose in connection with the placement of the insurance, until the effective
date of the cancellation or expiration of the insurance. The costs of the insurance may be
added to the total outstanding indebtedness. The costs of the insurance may be more than
the cost of insurance that Mortgagor may be able to obtain on its own.

40.  Further Representations of Mortgagor.

a. Mortgagor represents to Mortgagee that as of the date of this Mortgage, the
Mortgagor is and, during the term of this Mortgage shall remain, in full compliance with
all the applicable laws and regulations of the United States of America that prohibit,
regulate or restrict financial transactions, including but not limited to, conducting any
aciivity or failing to conduct any activity, if such action or inaction constitutes a money
laundering crime, including any money laundering crime prohibited under the Money
Laundering Control Act, 18 U.S.C. 1956, 1957, or the Bank Secrecy Act, 31 U.S.C. 5311
et seq. aind/ any amendments or successors therelo and any applicable regulations
promulgated thereunder.

b. The Martgacor represents and warrants to Mortgagee that: (a) neither it, nor
any of its owners, Or auy officer, director or employee, is named as a “Specially
Designated National and Blocked Person” as designated by the United States Department
of the Treasury’s Office of oreign Assets Control or as a person, group, entity or nation
designated in Presidential Execurive Order 13224 as a person who commits, threatens to
commit, or supports terrorism; (b) it is-not owned or controlled, directly or indirectly, by
the government of any country that is.suhiect to a United States Embargo; and (c) it is not
acting, directly or indirectly, for or on bekal{ of any person, group, entity or nation named
by the Uniled States Treasury Department az a “Specially Designated National and
Blocked Person,” or for or on behalf of any person, group, entity or nation designated in
Presidential Executive Order 13224 as a persoii whe-commits, threatens to commit, or
supports terrorism; and that it is not engaged in this transaction directly or indirectly on
behalf of, or facilitating this transaction directly or indirzctly on behalf of, any such
person, group, entity or nation.

c. The Mortgagor acknowledges that it understands and-has heen advised by its
own legal counsel on the requirements of the applicable laws referred te above, including
the Money Laundering Control Act, 18 U.S.C. 1956, 1957, the Bank Sceiecy Act, 31
U.S.C. 5311 et seq., the applicable regulations promulgated thereunder, ard the Foreign
Assets Control Regulations, 31 C.F.R. Section 500 ef seq.

41,  Remedies Against Other Collateral. Mortgagor hereby acknowledges that
certain Loan Documents other than this Mortgage may create liens on collateral which may be
located in counties or states other than the counties and state in which the Premises are located.
Mortgagor further acknowledges that this Mortgage and-the other Loan Documents are
cross-defaulted and the Loan secured hereby is also secured by the other Loan Documents.
Mortgagor agrees that Mortgagee may proceed, at the same or at different times, to foreclose any
or all liens against such collateral {or sell such collateral under power of sale) by any proceedings
appropriate in the county and state where such collateral lies, and that no event of enforcement
taking place in any county or state pursuant to any of the Loan Documents shall preclude or bar
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enforcement in any other county or state. Any foreclosure or other appropriate remedy brought
in any county or state in which collateral is located may be brought and prosecuted as to any part
of such collateral without regard to the fact that foreclosure proceedings or other appropriate
remedies have or have not been instituted elsewhere on any other part of the collateral for the
Loan,

42.  Construction Loan. The Note evidences a debt created by one or more
disbursements made by Mortgagee to Mortgagor to finance the cost of the construction of certain
improvements upon the Land in accordance with the provisions of the Loan Agreement, and this
Morigage is a construction mortgage as such term is defined in Section 9-313(1)(c) of the Code,
The terms.and conditions recited and set forth in the Loan Agreement are fuily incorporated in
this Mertgage and made a part hereof, and an Event of Default under any of the conditions or
provisions of the Loan Agreement shall constitute a default hereunder. Upon the occurrence of
any such Evert of Default, the holder of the Note may at its option declare the Indebtedness
immediately due @id payable, or complete the construction of said improvements and enter into
the necessary contracts therefor, in which case all money expended shall be so much additional
Indebtedness and any.rioney expended in excess of the amount of the original principal shall be
immediately due and payableavith interest until paid at the Default Rate. In the event of a
conflict between the terms of the-Loan Agreement and this Mortgage, the provisions of the Loan
Agreement shall apply and take precadence over this Mortgage.

[Sigrature Page Follows)

'COOK COUNTY
- RECORDER OF DEzns
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IN WITNESS WHEREOQF, Mortgagor has executed and delivered this Mortgage the

day and year first above written.

1 .
sTATEOF (0 Joradh )

. 88
COUNTY OF D{%n’ 2 )

2841 S ASHLAND LLC, an Illinois limited
liability company

By:  Accruit Equity Acquisitions, LLC,
a Colorado limited liability company
Its:  Manager

By:  Accruit, LLC,
a Delaware limited liability company -
Its:  Manager

By: //ZW

Name: Max A. Hansen
Title: Executive Vice President

I, the undersigned, a Notary Public in and-for said County, in the State aforesaid, do
hereby certify that Max A. Hansen, an Executive Viec President of Accruit, LLC, which is the
manager of Accruit Equity Acquisitions, LLC, whichis'the manager of 2841 S Ashland LLC,
who is personatly known to me to be the same person whose name is subscribed to the foregoing
instrument as such, appeared before me this day in person and acknowledged that he/she signed
and delivered the said instrument as his/her own free and volowiary act and as the free and
voluntary act of said company, for the uses and purposes therein set fonh.

GIVEN under my hand and notarial seal, this& g ﬁaay of -:S_Mlq ,2019.

}\C)Lu./NLK% QCO}(/LJ

NOTARY PUBLIC

(SEAL) NOTARY PUBLIC

STATE QF COLORADO
NOTARY ID 19984000232
MY COMMISSION EXPIRES JAN. 4, 2020

[Signature Page to Mortgage]
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EXHIBIT A
LEGAL DESCRIPTION OF PREMISES

PARCEL 1:

THAT PART OF ILLINOIS MICHIGAN CANAL PROPERTY LYING SOUTH OF THE
MAIN CANAL AND WEST OF THE SOUTH BRANCH OF THE CHICAGO RIVER AND
KNOWN AS BLOCK 13 IN CANAL COMMISSIONERS SUBDIVISION OF THE
SOUTHWEST 1/4 OF SECTION 29, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS;

ALSO THE MORTH 1/2 OF THE VACATED PART OF HILLOCK (FORMERLY HICKORY)
STREET Ol 11 TRACT OF LAND LYING BETWEEN BLOCKS 13 AND 14, EAST OF
ASHLAND AVENUE IN THE CANAL TRUSTEE'S SUBDIVISION OF SOUTHWEST 1/4
OF SECTION 29, TO'WNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COQK-COUNTY, ILLINOIS.

PARCEL 2:

THAT PART OF BLOCK 1405 CANAL TRUSTEES SUBDIVISION OF SOQUTH
FRACTIONAL SECTION 29, TOWING!4IP 39 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, LYING NORTH-CF THE NORTHERLY BOUNDARY LINE OF
THE LAND CONVEYED TO CHICAGQO, MADISON AND NORTHERN RAILROAD
COMPANY BY DEED RECORDED APRIL §; 1902 AS DOCUMENT 3226191 ALSO THE
SOUTHERLY 33 FEET OF A TRACT OF LAND/FORMERLY HICKORY STREET (NOW
VACATED) LYING NORTH OF AND ADIOINING 3LOCK 14 AFORESAID, IN COOK
COUNTY, ILLINOIS. :

PINs: 17-29-308-001-0000
17-29-308-002-0000
17-29-308-003-0000

Address: 2841, 2951, and 2955 South Ashland Avenue, Chicago, Illinois 60502

Exhibit A
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EXHIBIT B

PERMITTED EXCEPTIONS

1. Property taxes not yet due or payable.
2. The lien evidenced by this Mortgage.

3. Rights of the United. States of Amer:ca the State of Illinois, the municipality and
the public in and to that part of the Land. lying.within the bed of the South Branch of the Chicago
River; aud the rights' of the, adjoining owners. of, Land bordermg on the river with respect to the
unobstructsd flow of the water of-saidiRivet: "1 L {rHE 3 15y

4, faroment grant dated December 3, 1976 and recorded January 26, 1977 as
document 2380173 t"irade by and between Insilco Corporation to the Metropolitan Sanitary
district of Greater Chicago, the right, permission and authority to construct, reconstruct, repair,
replace, operate and maintain a tunnel and reservoir plan, and all covenants, conditions and
- restrictions contained therein

5. Terms, conditions and limitations contained in the no further remediation letter
issued by the lllinois Environmental Protection Agency and recorded February 24, 2003 as
document 0030256146. :

6. Established Dock Line Per O:idinance passed June 11, 1869 as document
19471868 along Easterly portion of the Land.

7. Possible unrecorded easements as disclosed by Utility Pole, transformers and
manholes. '

Exhibit B
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