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This Instrument Prepared by and to be Retumed to:

Andrew F. Lampert
Federman Steifman LLP
414 North Orieans Street
Suite 210

Chicago, lllinois 60654

Permanent Tax Index Numbers
and Address:

See Exhibit A

MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING

from
HILHAVEN, LLC,
an lilinois limitea "ahility company
to

THE BUDMAN BUILDING, L.C,
an lllinois limited liability company

Dated as of September 3, 2020
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MORTGAGE, ASSIGNMENT OF RENTS
AND LEASES, SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITY
AGREEMENT AND FIXTURE FILING dated as of September 3, 2020 (this “Mortgage”), is from
HILHAVEN, LLC, an llinois limited fiability company (“Mortgagor’), to THE BUDMAN
BUILDING, LLC, an lllinois limited liability company (“Mortgagee”).

RECITALS

A Mortgagor and Hilary D. Farrell (“Farrell”; Mortgagor and Farrell are sometimes
hereinafter reiorred to together as “Borrowers”), have executed and delivered to Mortgagee their
Promissory Note the “Original Note”) dated as of September 16, 2019 in the original principal
amount of $150,10J: and

B. The Crigiral Note evidences a loan made by Mortgagee to Borrowers for the
purpose of providing merigage financing for (a) that certain property commonly known as 3523
West Chicago Avenue, Chicaca Mlinois 60651, and (b) that certain property commonly known as
3135 West Douglas Avenue, Chic2zo, lllinois 60623.

C. Borrowers and Lende/ a'e entering into a Modification Agreement dated as of even
date herewith (the "Modification Agrecmant”) pursuant to which, among other things, Borrowers
and Lender have agreed to increase the iimount of the loan from $150,000 to $253,533 (such
loan, as increased, is hereinafter referred to s th2 “Loan”). ' '

D. Lender is requiring that, as additionia! security for the Loan, Mortgagor execute and
deliver this Mortgage.

AGREEMENTS

FOR GOOD AND VALUABLE CONSIDERATION, incluzing the indebtedness hereby
secured, the receipt and sufficiency of which are hereby acknowledged, Mortgagor hereby grants,
bargains, sells, conveys and mortgages to Mortgagee and its successors and assigns forever,
under and subject to the terms and conditions hereinafter set forth, all of Mortgagor’s right, title
and interest in and to the real estate located in the City of Chicago, County of Cook, State of
lllinois described in Exhibit A attached hereto and by this reference incorporated kerain, including
all improvements now and hereafter located thereon;

TOGETHER WITH all right, title and interest of Mortgagor, now owned ov.ivereafter
acquired, in and to the following:

(&)  Allrents, issues, profits, royalties and income with respect to the said real
estate and improvements and other benefits derived therefrom, subject to the right, power and
authority given to Mortgagor to coliect and apply same; and

(b)  Allleases or subleases covering the said real estate and improvements or
any portion thereof now or hereafter existing or entered into, including, without limitation, all cash
or security deposits, advance rentals, and deposits or payments of similar nature, and any and all
guarantees of the lessee's obligations under any of such leases and subleases; and
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()  Alieasements and other rights used in connection with the said real estate
and improvements; and

(d)  Any and all buildings and improvements now or hereafter erected on the
said real estate, including, but not limited to, all the fixtures, attachments, appliances, equipment,
machinery, and other articles attached to said buildings and improvements; and

(e) All materials intended for construction, reconstruction, alteration and
repairs of the said real estate and improvements, all of which materials shall be deemed to be
included within the said real estate and improvements immediately upon the delivery thereof to
the said r=al 3state; and

() Al fixtures attached to or contained in and used in connection with the said
real estate and improvements; it being mutually agreed, intended and declared that all the
aforesaid property viaced by Mortgagor on and in the said real estate and improvements shall,
so far as permitted by 'avs, be deemed to form a part and parcel of the real estate and for the
purpose of this Mortgao.-io be real estate and covered by this Mortgage; and as to any of the
aforesaid property which does not so form a part and parcel of the real estate or does not
constitute a “fixture” (as such term i< defined in the “Code" as defined in Section 1.1 hereof), this
Mortgage is intended to be a securiiy agreement under the Code for the purpose of creating
hereby a security interest in such property, which Mortgagor hereby grants to Mortgagee as
secured party; and

(@)  Allthe estate, interest, 'ighi, title and other claims and demands, including
claims or demands with respect to any proceeds of insurance related thereto, which Mortgagor
now has or may hereafter acquire in the said reai e%te and improvements or personal property
and any and all awards made for the taking by eminei*acmain, or by any proceeding or purchase
in lieu thereof, of the whole or any part of the said ree! ¢state and improvements or personat
property, including without limitation any awards resulting rom.= change of grade of streets and
awards for severance damages; and

(h)  All proceeds of all of the foregoing;

the said real estate and improvements and the property and interests desciived in (a) through (h)
above being collectively referred to herein as the “Property”; and as to any poraon of the Property
constituting property subject to the Code, this Mortgage is intended to be a sy agreement
under the Code for the purpose of creating hereby a security interest in such partion of the
Property, which Mortgagor hereby grants to Mortgagee as secured party.

TO HAVE AND TO HOLD the same unto Mortgagee and its successors and assigns
forever, for the purposes and uses herein set forth,

FOR THE PURPOSE OF SECURING the following (but not exceeding $507,066.00 in the
aggregate):

(@)  Payment of the indebtedness evidenced by the Note, and including the
principal thereof and interest thereon and any and all modifications, extensions and renewals
thereof, and performance of ali obligations of Borrowers under the Note; and

(b) Performance and observance by Mortgagor of all of the terms, covenants

and provisions of this Mortgage; and
NY 00058558 v1
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(c)  Performance and observance by the parties thereto, other than Mortgagee,
of alt of the terms, covenants and provisions of the other “Loan Documents” {as defined in
Section 1.1 hereof); and

(d)  Payment of all sums advanced by Mortgagee to perform any of the terms,
covenants and provisions of this Mortgage or any of the other Loan Documents, or otherwise
advanced by Mortgagee pursuant to the provisions hereof or any of such other documents to
protect the property hereby mortgaged and pledged; and

{e)  Performance and observance of all of the terms, covenants and provisions
of any oth«r instrument given to evidence or further secure the payment and performance of any
indebtedness hereby secured or any obligation secured hereby; and

(£, Payment of any future or further advances which may be made by
Mortgagee at its scle - ontion to and for the benefit of Borrowers and their respective successors,
assigns and legal representatives, ' ‘

PROVIDED, HOWE'VER . that if Borrowers shall pay the principal and all interest as
provided in the Note and shal! pav.all other sums herein provided for, or secured hereby, and
shall well and truly keep and periorm all of the covenants herein contained, then this Mortgage
shall be released at the cost of Mortgagor, otherwise to remain in full force and effect.

TO PROTECT THE SECURITY Cr THIS MORTGAGE AND SECURITY AGREEMENT,
MORTGAGOR HEREBY COVENANTS AND AGREES AS FOLLOWS:

ARTICL¥ ]
DEFINITIONS

Section 1.1. Definitions. The terms defined in this Section (except as otherwise
expressly provided or unless the context otherwise requires) 1c: %! purposes of this Mortgage
shall have the respective meanings specified in this Section.

“Borrowers" has the meaning specified in the recitals to this Mor'gage.

"Chicago Mortgage™ means that certain Mortgage, Assignment of P2tz and Leases,
Security Agreement, and Fixture Filing by Hilary D. Farrell in favor of Lender whiCh encumbers

that certain property commonly known as 3523 West Chicago Avenue, Chicago, il'incis 60651,
as modified by the Modification Agreement.

“Code" means the Uniform Commercial Code of the State of lllinois as from time to time
in effect.

“Default” means, when used in reference to this Mortgage or any other document, or in
reference to any provision of or obligation under this Mortgage or any other document, the
occurrence of an event or the existence of a condition which, with the passage of time or the
giving of notice, or both, would constitute an Event of Default under this Mortgage or such other
document, as the case may be,

“‘Douglas Mortgage" means that certain Mortgage, Assignment of Rents and Leases,

Security Agreement, and Fixture Filing by Borrower in favor of Lender which encumbers that
NY 60058556 v1
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certain property commonly known as 3135 West Douglas Avenue, Chicago, llinois 60623, as
modified by the Modification Agreement.

“Environmental Laws” means the Comprehensive Environmental Response,
Compensation, and Liability Act, any so-called “Superfund” or “Superlien” law, and any other
" federal, state or local statute, law, ordinance, code, rule, regulation, order or decree regulating,
relating to, or imposing liability or standards of conduct concerning any Hazardous Material, in
each case as now or hereafter in force and effect.

“Event o7 Dafault” means -
i) when used in reference to this Mortgage, an Event of Default specified in
Section 5.1 herec?;and

(i}  when uszdin reference to any other document, a default or event of default
under such document that has continued after the giving of any applicable notice and the
expiration of any applicable g;ave or cure periods.

“Hazardous Material” means any viazardous substance or any poliutant or contaminant
defined as such in, or for purposes of, any feaeial, state or local statute, law, ordinance, code,
rule, regulation, order or decree, in each case 2s-now or hereafter in force and effect; asbestos
or any substance or compound containing asbesics: polychlorinated biphenyls or any substance
or compound containing any polychlorinated bipiieny!; petroleum and petroleum products;
pesticides; and any other hazardous, toxic or dangerous waste, substance or material.

“Impositions” means Impositions as defined in Sectio 2.3(a) hereof.

“Loan” means the loan made by Mortgagee to Borrowers in-accordance with the terms
and conditions of the Note and the other Loan Documents.

“Loan Documents” means the Note, this Mortgage, the Douglas Mor‘gage, the Chicago
Mortgage, and all other documents and instruments at any time evidencing and:r; securing the
indebtedness secured by this Mortgage.

“Modification Agreement” has the meaning specified in the recitals to this Monguge.

"Mortgage” means this Mortgage, Assignment of Rents and Leases, Security Agreement
and Fixture Filing dated as of September % , 2020, from Mortgagor to Mortgagee.

“Mortgagee” means The Budman Building, LLC, an lllinois limited liability company.
“Mortgagor” means Hilhaven, LLC, an lllinois limited liability company.
“Note” means the Original Note, as modified and increased pursuant to the Modification

Agreement.
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"Permitted Encumbrances” means those exceptions to title approved by Mortgagee on
the Closing Date.

“Permitted Materials” means materials customarily used in the construction and
maintenance of buildings, and cleaning materials, office products and other materials customarily
used in the operation of properties such as the Property, provided that, in each case, such
materials are stored, handled, used and disposed of in compliance with applicable laws and
regulations and are individually and in the aggregate not in such quantities as may result in
contamination of the Property or any part thereof.

“Property” means the real estate described in Exhibit A attached hereto and all
improvements-now and hereafter located thereon, and all other property, rights and interests
described in tie joregoing granting clauses of this Mortgage.

ARTICLE I

COVENANTS AND AGREEMENTS OF MORTGAGOR

Section 2.1. Paymer. of Indebtedness. Mortgagor covenants and agrees that it will
pay when due the principal of anc interest on the indebtedness hereby secured evidenced by the
Note, all other sums which may oecome due pursuant thereto or hereto, and all other
indebtedness hereby secured as desciibzd-in the foregoing granting clauses of this Mortgage,
including, but not limited to, all charges, Tees and all other sums to be paid by Mortgagor as
provided in the Loan Documents, and that it wiil duly and punctually perform, observe and comply
with all of the terms, provisions and conditions Iwicin and in the other Loan Documents provided
to be performed and observed by Mortgagor. All ariounts payable under this Mortgage shall be
paid by Mortgagor without offset or other reduction.” Tn#: Note secured hereby, which is hereby
incorporated into this Mortgage by reference with the sarie effect as if set forth in full herein, is in
the principal amount of $253,533.00, and bears interest ai a fixad rate of thirteen and ninety-five
hundredths percent (13.95%) per annum. Interest is payable on the Note in arrears on the first
day of each month commencing as provided in the Note. All of the 1zapaid principal of and accrued
and unpaid interest on the Note shall be due and payable on February i,2021, as such date may
be extended pursuant to the terms of the Note,

Section 2.2, Escrow Deposits. In order to provide moneys for ‘ne payment of the
Impositions on the Property required to be paid by Mortgagor pursuant to Section 2 8 hereof and
the premiums on the insurance required to be carried by Mortgagor pursuant o Section 2.4
hereof, Mortgagor shall pay to Mortgagee with each monthly payment on the Note such. amount
as Mortgagee shall estimate will be required to accumulate, by the date 30 days prior to'the due
date of the next annual installment of such Impositions and insurance premiums, through
substantially equal monthly payments by Mortgagor to Mortgagee, amounts sufficient to pay such
next annual Impositions and insurance premiums. All such payments shall be held by Mortgagee
in escrow, and Mortgagee shall not be obligated fo pay interest thereon. Amounts held in such
escrow shall be made available by Mortgagee to Mortgagor for the payment of the Impositions
and insurance premiums on the Property when due, or may be applied thereto by Mortgagee if it
in its sole discretion so elects. Notwithstanding anything to the contrary set forth above,
Mortgagee acknowledges that it has waived the requirement for the escrow deposits provided for
in this Section prior to the occurrence of an Event of Default. Accordingly, Mortgagee shall not
initially require Mortgagor to make the escrow deposits provided for in this Section, but upon the
accurrence of an Event of Default, Mortgagee may thereafter in its sole discretion elect to require

NY 000585658 v1
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that Mortgagor commence making such escrow deposits by giving Mortgagor not less than 5
days' written notice of such election.

Section 2.3. Maintenance, Repair, Alterations. Mortgagor shall —-

(a)  Keep the Property in good condition and repair;

(b)  Notremove, demolish or substantially alter any of the improvements which
are a part of the Property;

(c) Complete promptly and in a good and workmanlke manner the
constructior of any improvements (and any renovations thereto) which may be constructed on or
at the Property;

(d) . Promptly repair and restore any portion of the Property which may become
damaged or be dest:ovid so as to be of at least equal value and of substantially the same
character as prior to such Zamage or destruction;

{e)  Pay wiie due all claims for labor performed and materials fumished to and
for the Property,;

(f) Comply with aii 1aws, ordinances, regulations, covenants, conditions and
restrictions now or hereafter affecting the "reperty or any part thereof or requiring any alterations
or improvements; : : :

(9) Not commit or permit any ».23te or detetioration of the Property or any
portion thereof;

(h)  Keep and maintain the Property ard-abutting grounds, sidewalks, roads,
parking and landscape areas in good and neat order and repzar and free of nuisance;

()] Not commit, suffer or permit any act to be dore in or upon the Property in
violation of any law, ordinance or regulation;

{)] Not initiate or acquiesce in any zoning change or reclzssification of the
Property; and

(k)  Keep the Property free and clear of all liens and encumbrenzes of every
sort except Permitted Encumbrances.

Section 2.4. Required Insurance.

(a)  Mortgagor shall at all times provide, maintain and keep in force, or cause
to be provided, maintained and kept in force, the following policies of insurance:

(i) Insurance against loss or damage to the Property by fire and other
risks, written on an “all risk” special perils, 100% full replacement cost basis.

(i) Commercial general liability insurance on an occurrence basis,
against claims for personal injury, including without limitation bodily injury, death or
property damage occurring on, in or about the Property and the adjoining streets,
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sidewalks and passageways, such insurance to afford immediate minimum protection to
a limit of not less than $1,000,000 for one person and $3,000,000 per occurrence for
personal injury or death and $500,000 per occurrence for damage to property.

(i)  During the course of any construction or repair at the Property, all
risk builders risk course of construction insurance against all risks of physical loss, on a
completed value basis, including collapse and transit coverage, with a deductible not to
exceed $10,000, in nonreporting form, covering the total value of work performed and
equipment, supplies and materials furnished, and containing the “permission to occupy”
endorsement, and insuring all general contractors and subcontractors of any tier.

(iv)  Such other insurance, and in such amounts, as may from time to
time b2 riquired by Mortgagee against the same or other hazards.

(b) Al policies of insurance required by this Mortgage shall be issued by
companies, and in amnunts in each company, and in a form, satisfactory to Mortgagee and,
without fimitation on the znerality of the foregoing, shall comply with the following provisions:

(H £l policies of insurance shall be issued by insurance companies
having an AM Best's Rat'ng Guide Policy Rating of not less than A and Financial Rating
of not less than VIII.

{i)  All policies” i insurance shall be maintained for and name
Mortgagor and Mortgagee as insureds, as their respective interests may appear, and the
policies required by paragraphs (a)(i) and-{iii) of this Section shall have attached thereto
a standard mortgagee's loss payable endursement for the benefit of Mortgagee in form
satisfactory to Mortgagee.

(i) Al policies of insurance shakcontain an endorsement or agreement
by the insurer that any loss shall be payable in accorcance with the terms of such policy
notwithstanding any act or negligence of Mortgagor or Morigagee which might otherwise
result in forfeiture of said insurance and the further agreeme:it of the insurer waiving all
rights of set-off, counterclaim or deductions against Mortgago:, and shall provide that the
amount payable for any loss shall not be reduced by reason of co-nsurance.

{(iv)  All policies of insurance shall contain a provision-tat they will not
be cancelled or amended, including any reduction in the scope or limits of coverage,
without at least 30 days’ prior written notice to Mortgagee.

(¢)  The following notice is provided pursuant to paragraph (3) of Section
180/10 of Chapter 815 of the lllincis Compiled Statutes, as amended. As used herein, “you”
means Mortgagor and “we” and “us” means Mortgagee: Unless you provide evidence of the
insurance coverage required by your agreement with us, we may purchase insurance at your
expense to protect our interests in your collateral. This insurance may, but need not, protect your
interests. The coverage that we purchase may not pay any claim that you make or any claim that
is made against you in connection with the collateral. You may later cancel any insurance
purchased by us, but only after providing evidence that you have obtained insurance as required
by our agreement. If we purchase insurance for the collateral, you will be responsible for the
costs of that insurance, including the insurance premium, interest and any other charges we may
impose in connection with the placement of the insurance, until the effective date of the
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cancellation or expiration of the insurance. The costs of the insurance may be added to your total
outstanding balance or obligation. The costs of the insurance may be more than the cost of
insurance you may be able to obtain on your own.

Section 2.5. Delivery of Policies; Payment of Premiums. Mortgagor shall furnish
Mortgagee with the original of all required policies of insurance or certificates satisfactory to
Mortgagee. At least 30 days prior to the expiration of each such policy, Mortgagar shall fumish
Mortgagee with evidence satisfactory to Mortgagee of the payment of the premium and the
reissuance of a policy continuing insurance in force as required by this Mortgage.

Sestion 2.6. Taxes and Other Impositions.

(8)  Mortgagor shall pay or cause to be paid, at least 10 days prior to
delinquency, all ezl property taxes and assessments, general and special, and all other taxes
and assessments of any kind or nature whatsoever, including without limitation any non-
governmental levies or 43sessments such as maintenance charges, owner association dues or
charges or fees, levies o <harges resulting from covenants, conditions and restrictions affecting
the Property, which are assesised or imposed upon the Property, or become due and payable,
and which create, may create or apnear to create a lien upon the Property, or any part thereof (all

_of which taxes, assessments and other governmental charges and non-governmental charges of
the above-described or like nature are hereinafter referred to as “Impositions”).

(b)  Mortgagor shall furiish to Mortgagee within 30 days after the date upon
which any Imposition is due and payable by Mongagor, official receipts of the appropriate taxing
authority, or other proof satisfactory to Martgagze, avidencing the payment thereof.

Section 2.7. Utilities. Mortgagor shall pzy Gt cause to be paid when due all utility
charges which are incurred by Mortgagor or others for (n henefit of or service to the Property or
which may become a charge or lien against the Properiy for gas, electricity, water or sewer
services fumished to the Property and all other assessmer ts cr.charges of a similar nature,
whether public or private, affecting the Property or any portior. thereof, whether or not such
assessments or charges are liens thereon.

Section 2.8. Actions by Mortgagee to Preserve Property. Shculd Mortgagor fail to

make any payment or to do any act as and in the manner provided herein orin-any of the other
Loan Documents, Mortgagee in its own discretion, without obligation so tn/d+ and without
releasing Mortgagor from any obligation, may make or do the same in such maiirer-and to such
extent as it may deem necessary to protect the security hereof. In connection therewith, without
limiting its general powers, Mortgagee shall have and is hereby given the right, tui not the
obligation, (a) to enter upon and take possession of the Property; (b) to make additions,
alterations, repairs and improvements to the Property which it may consider necessary and proper
to keep the Property in good condition and repair; (c) to appear and participate in any action or
proceeding affecting or which may affect the Property, the security hereof or the rights or powers
of Mortgagee; (d) to pay any Impositions asserted against the Property and to do so according to
any bill, statement or estimate procured from the appropriate office without inquiry into the
accuracy of the bill, statement or estimate or into the validity of any Imposition; (e) to pay,
purchase, contest or compromise any encumbrance, claim, charge, lien or debt which in the
judgment of Mortgagee may affect or appears to affect the Property or the security of this
Mortgage or which may be prior or superior hereto; and (f) in exercising such powers, to pay
necessary expenses, including employment of and payment of compensation to counsel or other
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necessary or desirable consultants, contractors, agents and other employees, Mortgagor
irrevocably appoints Mortgagee its true and lawful attorney in fact, at Mortgagee's election, to do
and cause to be done all or any of the foregoing in the event Mortgagee shall be entitled to take
any or all of the action provided for in this Section. Mortgagor shall immediately, upon demand
therefor by Mortgagee, pay all costs and expenses incurred by Mortgagee in connection with the
exercise by Mortgagee of the foregoing rights, including without limitation, costs of evidence of
title, court costs, appraisals, surveys and reasonable aftorneys fees and expenses, all of which
shall constitute so much additional indebtedness secured by this Mortgage immediately due and
payable, with interest thereon from the date of such demand until paid at the Default Rate (as
such term is defined in the Note).

Sectizh 2.9. Damage and Destruction.

(z) Mortgagor shall give Mortgagee prompt notice of any damage to or
destruction of any botion or all of the Property, and the provisions contained in the following
paragraphs of this Sectiun shall apply in the event of any such damage or destruction.

(b) Inthecese of loss covered by policies of insurance, Mortgagee is hereby
authorized at its option either {i} to_settle and adjust any claim under such policies without the
consent of Mortgagor, or (i} tc allow Mortgagor to agree with the insurance company or
companies on the amount to be pa'd upon the loss; and in any case Mortgagee shall, and is
hereby authorized to, collect and receiot for any such insurance proceeds; and the reasonable
expenses incurred by Mortgagee-in the adjastment and collection of insurance proceeds shall be
* so much additional indebtedness secured (oy this Mortgage, and shall be reimbursed to
Mortgagee upon demand,

()  Inthe event of any insured darizgn to or destruction of the Property or any
part thereof the proceeds of insurance payable as a resti of such loss shall be applied upon the
indebtedness secured by this Mortgage or applied to theiepair. and restoration of the Property,
as Mortgagee in its sole discretion shall elect.

(d) In the event that Mortgagee shall elect that-procaeds of insurance are to
be applied to the repair and restoration of the Property, Mortgagor he:t by covenants promptly to
repair and restore the same. In such event such proceeds shall be mada 3 vailable, from time to
time, to pay or reimburse the costs of such repair and restoration, upon ivurtgagee’s being
furnished with satisfactory evidence of the estimated cost of such repair and 1a¢io:ation and with
such architect's certificates, waivers of lien, contractors’ sworn statements and other evidence of
cost and of payments as Mortgagee may require and approve, and if the estimate] cost of the
work exceeds 10% of the original principal amount of the indebtedness secured hereoy, with all
plans and specifications for such repair or restoration as Mortgagee may require and approve.
No payment made prior to the final completion of the work shall exceed 90% of the value of the
work performed from time to time, and at all times the undisbursed balance of said proceeds
remaining in the hands of Mortgagee shall be at least sufficient to pay for the cost of completion
of the work, free and clear of any liens.

Section 2.10. Eminent Domain.

(@)  Should the Property or any part thereof or interest therein be taken or
damaged by reason of any public improvement or condemnation proceeding, or in any other
manner, or should Mortgagor receive any notice or other information regarding any such
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proceeding, Mortgagor shall give prompt written notice thereof to Mortgagee, and the provisions
contained in the following paragraphs of this Section shall apply.

(b} Mortgagee shall be entitled to all compensation, awards and other
payments or relief therefor, and shall be entitled at its option to commence, appear in and
prosecute in its own name any action or proceedings. Mortgagee shall also be entitied to make
any compromise or settlement in connection with such taking or damage. All proceeds of
compensation, awards, damages, rights of action and proceeds awarded to Mortgagor are hereby
assigned to Mortgagee and Mortgagor shall execute such further assignments of such proceeds
as Mortgagee may require.

{c) In the event that any portion of the Property is taken or damaged as
aforesaid, all such proceeds shall be applied upon the indebtedness secured by this Mortgage or
applied to the :epair and restoration of the Property, as Mortgagee in its sole discretion shail
elect.

(d)  Inike event that Mortgagee shall elect that such proceeds are to be applied
to the repair and restoration ot the Property, Mortgagor hereby covenants promptly to repair and
restore the same. In such everit such proceeds shall be made available, from time to time, to pay
or reimburse the costs of such repair and restoration on the terms provided for in Section 2.9(d)
hereof with respect to insurance pro.eeds.

Section 2.11. Inspection of Prcieity. Mortgagee, or its agents, representatives or
workmen, are authorized to enter at any reasonable time upon or in any part of the Property for
the purpose of inspecting the same and for-thz- ourpose of performing any of the acts it is
authorized to perform under the terms of this Martgage or any of the other Loan Documents.
Mortgagee agrees that, except in an emergency, Moiagee shall provide Mortgagor with not less
than 24 hours' prior written notice of any enfry under this S zction 2.11.

Section 2.12. Inspection of Books and Records.

(@  Mortgagor shall keep and maintain full and cerrct records showing in detail
the income and expenses of the Property and shall make such Ecuks and records and all
supporting vouchers and data available for examination by Mortgagee anc iis agents at any time
and from time to time on request at the offices of Mortgagee or at such othericuation as may be
mutually agreed upon.

(b)  Mortgagor shall also furnish to Mortgagee such other informatior; and data
with respect to the Property as may be requested by Mortgagee.

Section 2.13. Title, Liens and Conveyances.

(@)  Mortgagor represents and wamrants that it holds good and marketable title
to the Property, subject only to Permitted Encumbrances.

(b)  Except for Permitted Encumbrances, Mortgagor shall not create, suffer or
permit to be created or filed against the Property, or any part thereof or interest therein, any
mortgage lien or other lien, charge or encumbrance, either superior or inferior to the lien of this
Mortgage. In the event that Mortgagor shall suffer or permit any superior or junior lien, charge or
encumbrance to be attached to the Property and shall fail to discharge same as described above,

Mortgagee, at its option, shall have the unqualified right to accelerate the maturity of the Note
NY 00058558 v1
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causing the full principal balance and accrued interest on the Note to become immediately due
and payable without notice to Mortgagor.

(c) Intentionally Deleted.

(d) Inthe event that Mortgagor shall sell, transfer, convey or assign the title to
all or any portion of the Property, whether by operation of law, voluntarily, or otherwise, or
Mortgagor shall contract to do any of the foregoing, Mortgagee, at its option, shall have the
unqualified right to accelerate the maturity of the Note causing the full principal balance and
accrued interest on the Note to become immediately due and payable without notice to Mortgagor.

(e)  Any waiver by Mortgagee of the provisions of this Section shall not be
deemed to be a vsaiver of the right of Mortgagee to insist upon strict compliance with the provisions
of this Section I th2 future,

Section 2.14. EZvironmental Matters.

(a)  Mortgagor hereby represents and warrants to Mortgagee that, with the
exception of Permitted Materia!s, (i} neither Mortgagor nor any of its affiliates or subsidiaries, nor;
to the best of Mortgagor’'s knowlcdge, any other person or entity, has ever caused or permitted
any Hazardous Material to be placed; neld, located or disposed of on, under or at the Property or
any part thereof; (i) none of the prope’ty described above has ever been used by Mortgagor or
any of its affiliates or subsidiaries, or to the best of Mortgagor's knowledge, by any other person
or entity, as a treatment, storage or dispos7a site, whether permanent or temporary, for any
Hazardous Material; (iii) there are no above gicurd or underground storage tanks located on the
Property; and (iv) neither Mortgagor nor the Propcity are subject to any private or governmental
lien or judicial or administrative notice or action pending, nr to the best of Mortgagor's knowledge,
threatened, relating to Hazardous Materials or the enviio:anental condition of the Property.

(b)  Mortgagor shall not allow any Hazardcus Materials other than Permitted
Materials to be stored, located, discharged, possessed, maraggad, processed or otherwise
handled on the Property, and shail comply with all Environmental i.av.z affecting the Property.

(¢}  Without limitation on any other provision hereof, Mortgagor hereby agrees
to indemnify and hold Mortgagee hamless from and against any and a' wsses, liabilities,
damages, injuries, costs, expenses and claims of any kind whatsoever, irchiding, without
limitation, any losses, liabilities, damages, injuries, costs, expenses or claims asszn2d or arising
under any Environmental Law, paid, incurred or suffered by or asserted against Moitgaqee as a
direct or indirect result of any of the following, regardiess of whether or not caused by. ¢r within
the control of, Mortgagor: (i) the presence of any Hazardous Material on or under, or the escape,
seepage, leakage, spillage, discharge, emission, discharging or release of any Hazardous
Material from the Property or any part thereof, or (ii} any liens against the Property permitted or
imposed by any Environmental Law, or any actual or asserted liability or obligations of Mortgagor
or any of its affiliates or subsidiaries under any Environmental Law, or (iii) any actual or asserted
liability or obligations of Mortgagee or any of its affiliates or subsidiaries under any Environmental
Law relating to the Property.

(d)  The representations, warranties, covenants, indemnities and obligations
provided for in this Section 2.14 shall be continuing and shall survive the payment, performance,
satisfaction, discharge, cancellation, termination, release and foreclosure of this Mortgage;
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-11-



2031717046 Page: 14 of 27

UNOFFICIAL COPY

provided, however, that such representations, warranties, covenants, indemnities and obligations
shall not apply with respect to Hazardous Materials which are first placed on the Property on or
after the date on which Mortgagee or any other party obtains titte to and possession of the
Property as a result of an exercise by Mortgagee of its remedies under this Morigage or any of
the other Loan Documents or as a result of a conveyance of title to the Property by Mortgagor to
Mortgagee or such other party in lieu of such exercise of remedies.

ARTICLE Il
LEASES; DECLARATION OF SUBORDINATION TO LEASES

Section 3., 'Leases. Mortgagor agrees (a) that it will not enter into any lease of the
~ Property or any portion %2reof without the prior written consent of Mortgagee; (b) that it will at all
times duly perform and ozserve all of the terms, provisions, conditions and agreements on its part
to be performed and obseniec under any and all leases of the Property or any portion thereof,
and shall not suffer or permit-any Nefault or Event of Default on the part of the lessor to exist
thereunder; (c) that it will not agree or consent to, or suffer or permit, any termination,
surrender, modification, amendment orassignment of, or any sublease under, or waive any rights
under, any lease of the Property, or any partion thereof; and (d) that, except for security deposits
not to exceed one month's rent for any caz iessee, it will not collect any rent for more than one
month in advance of the date same is due. Ualeys otherwise approved by Mortgagee, all leases
of space in the Property shall be prepared o7 icase form approved by Mortgagee. Nothing
herein contained shall be deemed to obligate Moiiracee to perform or discharge any obligation,
duty or liability of the lessor under any lease of the Prozeity. and Mortgagor shall and does hereby
indemnify and hold Mortgagee harmless from any ‘2:1¢ all liability, loss or damage which
Mortgagee may or might incur under any leases of the Pioperty or by reason of the assignment
of rents; and any and all such liability, loss or damage incurr:d ty. Mortgagee, together with the
costs and expenses, including reasonable attomeys fees and expenses, incurred by Mortgagee
in the defense of any claims or demands therefor, whether successTul.or not, shall be so much
additional indebtedness secured by this Mortgage, and Mortgagor stiail reimburse Mortgagee
therefor on demand.

Section 3.2. Declaration of Subordination to Leases. At the option-ci funrtgagee, this
Mortgage shall become subject and subordinate, in whole or in part (but not with respact to priority
of entitliement to insurance proceeds or any award in condemnation) to any and ail leases and
subleases of all or any part of the Property upon the execution by Mortgagee anc. rucording
thereof, at any time hereafter, in the Office of the Recorder of Deeds of the county wherein the
Property is situated, of a unilateral declaration to that effect.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

Section 4.1. Representations and Warranties. Mortgagor hereby represents and
warrants to Mortgagee as follows:

(@)  Mortgagor is an lllincis limited liability company duly organized, validly
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existing and in good standing under the laws of the State of lllinois, has ali necessary power and
authority to carry on its present business, and has full right, power and authority to enter into the
Note and Mortgage, to make the borrowings provided for therein and herein, lo execute and
deliver the Note and the other Loan Documents to which it is a party, and to perform and
consummate the transactions contemplated hereby and thereby.

(b)  Each of the Loan Documents has been duly authorized, executed and
delivered by such of Borrowers as are parties thereto, and each of the Loan Documents
constitutes a valid and legally binding obligation enforceable against such of Borrowers as are
parties thereto. The execution and delivery of the Loan Documents and compliance with the
provisions thereof under the circumstances contemplated therein do not and will not conflict with
or constitute % breach or violation of or default under any agreement or other instrument to which
any Borrower s a party, or by which any of them is bound, or to which any of their properties are
subject, or any £xising law, administrative regulation, court order or consent decree to which any
of them is subject.

{c) Thzre is no litigation or administrative proceeding pending or threatened
against any Borrower. There is-no Uniform Commercial Code financing statement on file that
names Mortgagor as debtor and covers any of the collateral for the Loan, and there is no judgment
or tax lien outstanding against Mortgagor.

(d) Al financial statemzris heretofore delivered to Moitgagee by Borrowers
are true and correct in all material respecs.

(8)  Mortgagor has good anu raarketable title to the Property, subject only to
Permitted Encumbrances.

M True, correct and complete copies of all leases of the Property have been
furnished to Mortgagee. Each of such leases is in full foice ard effect and, except as disclosed
to Mortgagee, has not been modified or amended. No renta! has been paid under any of such
leases for more than one month in advance.

Section 4.2, Continuing Representations and Warrinties. The foregoing
representations and warranties of Mortgagor shall be continuing and shali survive the execution
and delivery of this Mortgage, the other Loan Documents and the disbursement of the Loan. In
addition, such representations and warranties relating to Hazardous Matena: s"al! survive the
payment and performance of the obligations of Borrowers under the Loan Documeris.

Section 4.3. Prohibited Transfers: Use of Proceeds. From and after ine date
hereof and so long as the Note is outstanding, Mortgagor covenants and agrees with Mortgagee
as follows:

(a) Mortgagor shall preserve and keep in full force and effect its existence as
a limited liability company in good standing under the laws of the State of lllinois.

(b) Itis a condition of this Mortgage and the Loan that no Prohibited Transfer
shall occur at any time, and Mortgagor covenants and agrees that no Prohibited Transfer will
occur at any time. Each of the following shall constitute a “Prohibited Transfer™

() Any ownership interest in Mortgagor shall be transferred or
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assigned, or any security interest or other lien or encumbrance shall be created on any
ownership interest in Mortgagor or on the proceeds of or distribution rights with respect to
any such ownership interest; or

(i)  Any ownership interest in any entity that directly or indirectly owns
an ownership interest in Mortgagor shall be transferred or assigned, or any security
interest or other lien or encumbrance shall be created on any ownership interest in any
such entity or on the praceeds of or distribution rights with respect to any ownership
interest in any such entity.

(c)  No portion of the proceeds of the Loan shall be used by Mortgagor or any
of its affiliates; either directly or indirectly, for the purpose of purchasing or carrying any margin

stock, within the'meaning of Regulation U of the Regulations of the Board of Governors of the
Federal Reservz System.

ARTICLE V

EVENIS OF DEFAULT AND REMEDIES

Section 5.1. Events of Default Any one or more of the following shall constitute an
Event of Default under this Mortgage:

(@) A Default shall occur i 4w payment when due of any installment of
principal of or interest on the Note, or in the payrierit when due of any other amount required to
be paid by Mortgagor or any other Borrower to Morigag=2e under this Mortgage or under any of
the other Loan Documents, or in the payment when duz ¢f any other indebtedness secured by
this Mortgage; or

(b) A Default by Mortgagor shall occur under =y drovision of this Mortgage or
of any of the other Loan Documnents, relating to the payment by Mortoagar of any amount payable
to a party other than Mortgagee and such payment is not made prior tu tn¢ expiration of any cure
period granted by the party to which it is due; or

(c) Any Borrower shall file a voluntary petition in bankrupteys-or

(d) A court of competent jurisdiction shall enter an order of relief pursuant to,
or an order, judgment or decree approving, a petition filed against any Borrower sceling any
reorganization, dissolution or similar relief under any present or future federal, state or other
statute, law or regulation relating to bankruptcy, insolvency or other relief for debtors, and such
order, judgment or decree shall remain unvacated and unstayed for an aggregate of 10 days,
whether or not consecutive, from the first date of entry thereof; or any trustee, receiver or liquidator
of any Borrower or of all or any part of the Property, or of any or all of the royalties, revenues,
rents, issues or profits thereof, shall be appointed and such appointment shall remain unvacated
and unstayed for an aggregate of 10 days, whether or not consecutive; or

(e} A writ of execution or attachment or any similar process shall be issued or
levied against all or any part of or interest in the Property, or any judgment involving monetary
damages shall be entered against Mortgagor which shall become a lien on the Property or any
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portion thereof or interest therein and such execution, attachment or similar process or judgment
is not released, bonded, satisfied, vacated or stayed within 10 days after its entry or levy; or

] if any representation or warranty of Mortgagor or any other Borrower
contained in this Mortgage, in any of the other Loan Documents, or in any statement, certificate
or other document delivered in connection with the Loan, shall be untrue or incorrect in any
material respect; or

(9) If any Event of Default by Mortgagor shall occur under any lease of the
Property, or if any such lease shall be entered into in violation of the provisions of Section 3.1 of
this Mortgz.ge; or

(h) Default shall occur in the performance, observance or compliance with any
term, covenant condition, agreement or provision contained in this Mortgage other than as
described in paragraphs (a) through (g) above; or

(i) Iv 20y Event of Default shall occur under any of the other Loan Documents;
or

)] If any Event of Default shall occur under any other mortgage or trust deed
on the Property; or

(k)  Default shall occurn-the payment of any moneys due and payable to
Mortgagee by Mortgagor or any other Borrowe: cther than in connection with the Loan, or Default
shall occur in the performance or observance of any obligation or condition on the part of
Mortgagor or any other Borrower under any wiitien contract, agreement or other instrument
heretofore or hereafter entered into with Mortgagee cer than in connection with the Loan.

Section 5.2. Acceleration Upon Event of Defait{; Additional Remedies. Upon or at
any time after the occurrence of any Event of Default under this Moitgage, Mortgagee may declare
the Note and all indebtedness secured by this Mortgage fo be rlue and payable and the same
shall thereupon become due and payable without any presentmert, dzrpand, protest or notice of
any kind. Thereafter Mortgagee may -

(a) Either in person or by agent, with or without bringiiiy any action or
proceeding, if applicable law permits, enter upon and take possession of the Froreniy, or any part
thereof, in its own name, and do any acts which it deems necessary or desirablc 1% nieserve the
value, marketability or rentability of the Property, or any part thereof or interest therzin, increase
the income therefrom or protect the security hereof and, with or without taking possesiioh of the
Property, sue for or otherwise collect the rents, issues and profits thereof, including those past
due and unpaid, and apply the same to the payment of taxes, insurance premiums and other
charges against the Property or in reduction of the indebtedness secured by this Mortgage; and
the entering upon and taking possession of the Property, the collection of such rents, issues and
profits and the application thereof as aforesaid, shall not cure or waive any Event of Default or
notice of Event of Default hereunder or invalidate any act done in response to such Event of
Default or pursuant to such notice of Event of Default and, notwithstanding the continuance in
possession of the Property or the collection, receipt and application of rents, issues or profits,
Mortgagee shall be entitled to exercise every right provided for in this Mortgage or any of the other
Loan Documents or by law upon occurrence of any Event of Default; or
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(b) Commence an action to foreclose this Mortgage, appoint a receiver, or
specifically enforce any of the covenants hereof; or

(c)  Sell the Property, or any part thereof, or cause the same to be sold, and
convey the same to the purchaser thereof, pursuant to the statute in such case made and
provided, and out of the proceeds of such sale retain all of the indebtedness secured by this
Mortgage including, without limitation, principal, accrued interest, costs and charges of such sale,
the attomeys fees provided by such statute, or in the event of a suit to foreclose by court action,
a reasonable attorneys fee, rendering the surplus moneys, if any, to Mortgagor; provided, that in
the event of public sale, such property may, at the option of Mortgagee, be sold in one parcel or
in several Uarcels as Mortgagee, in its sole discretion, may elect; or

(0).  Exercise any or all of the remedies available to a secured party under the
Code and any nrdc2 of sale, disposition or other intended action by Mortgagee, sent to Mortgagor

at the address spaciied in Section 6.14 hereof, at least five days prior to such action, shall .

constitute reasonable naiice to Mortgagor; or

(e)  If an FEvent of Default occurs under Section 5.1(j) above (i.e. an Event of
Default under any other morgage encumbering the Property) and Mortgagor fails to cure such
Event of Default within fifteen (1£) deys after receipt of written notice from Mortgagee, either (i)
cure the Event of Default under the gpp'icable mortgage, in which case, the cost of such cure will
be secured by this Mortgage and the othier Lean Documents, or (ii) acquire or repay the applicable
mortgage, in which case, Morigagee sha'i be subrogated to the rights of the holder of such
mortgage and, in any case, the amounts neczssary to complete such acquisition or repayment
also will be secured by this Mortgage; or

(f) Exercise any of the rights anc ramedies provided for in this Mortgage, in
any of the other Loan Documents or by applicable law.

Section 5.3, Foreclosure; Expense of Litigation. 'Vhen the indebtedness secured by
this Mortgage, or any part thereof, shall become due, whether Ly acceleration or otherwise,
Mortgagee shall have the right to foreclose the lien hereof for suchindehtedness or part thereof.
In any suit to foreclose the lien hereof or enforce any other remedy of ‘Mortgagee under this
Mortgage or the Note, there shall be allowed and included as additionz! indebtedness in the
decree for sale or other judgment or decree, all expenditures and expenses which may be paid
or incurred by or on behalf of Mortgagee for attorneys’ fees, appraiser's-fzes. outlays for
documentary and expert evidence, stenographers’ charges, publication costs, ard 2osts (which
may be estimated as to items to be expended after entry of the decree) of procu'inu all such
abstracts of title, title searches and examinations, title insurance policies, and similai data and
assurances with respect to titte 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 Property. All expenditures and expenses
of the nature in this Section mentioned, and such expenses and fees as may be incumred in the
protection of the Property and the maintenance of the lien of this Mortgage, including the fees of
any attorney employed by Mortgagee in any litigation or proceeding affecting this Mortgage, any
of the other Loan Documents or the Property, including probate and bankruptcy proceedings, or
in preparations for the commencement or defense of any proceeding or threatened suit or
proceeding, shall be so much additional indebtedness secured by this Mortgage, immediately due
and payable, with interest thereon from the date due until paid at the Default Rate. In the event
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of any foreclosure sale of the Property, the same may be sold in one or more parcels. Mortgagee
may be the purchaser at any foreclosure sale of the Property or any part thereof.

Section 5.4. Application of Proceeds of Foreclosure Sale. The proceeds of any
foreclosure sale of the Property or of the exercise of any other remedy hereunder shall be
distributed and applied in the following order of priority: first, on account of all costs and expenses
incident to the foreclosure proceedings or such other remedy, including all such items as are
mentioned in Section 5.3 hereof; second, all other items which under the terms hereof constitute
indebtedness secured by this Mortgage additional to that evidenced by the Note, with interest
thereon as therein provided; third, all principal and interest remaining unpaid on the Note; and
fourth, any remainder to Mortgagor, its successors or assigns, as their rights may appear.

Secticn 5.5. Appointment of Receiver. Upon or at any time after the filing of a
complaint to for::cluse this Mortgage, the court in which such complaint is filed may appoint a
receiver of the Projieriv or any portion thereof. Such appointment may be made either before or
after sale, without notice, without regard to the solvency or insolvency of Mortgagor at the fime of
application for such rece’ver and without regard to the then value of the Property and Mortgagee
or any holder of the Note miiy he appointed as such receiver. Such receiver shall have power (i)
to collect the rents, issues and profits of the Property during the pendency of such foreclosure
suit, as well as during any furthizr tines when Mortgagor, except for the intervention of such
receiver, would be entitled to collec! siich rents, issues and profits; (i) to extend or modify any
then existing leases and to make new leas2s, which extension, medifications and new leases may
provide for terms to expire, or for options 15 iessees to extend or renew terms to expire, beyond
the maturity date of the indebtedness securzd by this Mortgage and beyond the date of the
issuance of a deed or deeds to a purchaser ur, purchasers at a foreclosure sale, it being
understood and agreed that any such leases, ai the options or other such provisions to be
contained therein, shall be binding upon Mortgagor and all persons whose interests in the
Property are subject to the lien hereof and upon the purcniser or purchasers at any foreclosure
sale, notwithstanding discharge of the indebtedness secured bv this Mortgage, satisfaction of any
foreclosure judgment, or issuance of any certificate of sale or deet! to any purchaser; and (i) all
other powers which may be necessary or are usual in such cases for the protection, possession,
control, management and operation of the Property during the wiio!a o7 said period. The court
from time to time may authorize the receiver to apply the net income il his hands in payment in
whole or in part of the indebtedness secured by this Mortgage, or founc ('ue or secured by any
judgment foreclosing this Mortgage, or any tax, special assessment or other Fen which may be or
become superior to the lien hereof or of such decree, provided such applicatisii i made prior to
foreclosure sale.

Section 5.6. Insurance After Foreclosure. In case of an insured loss after foreclosure
proceedings have been instituted, the proceeds of any insurance policy or policies, if not applied
in repairing and restoring the Property, shall be used to pay the amount due in accordance with
any judgment of foreclosure that may be entered in any such proceedings, and the balance, if
any, shall be paid as the court may direct.

Section 5.7. Remedies Not Exclusive; No Waiver of Remedies.

{a)  Mortgagee shall be entitled to enforce payment and performance of any
indebtedness or obligations secured hereby and to exercise all rights and powers under this
Mortgage or under any of the other Loan Documents or other agreement or any laws now or
hereafter in force, notwithstanding that some or all of the said indebtedness and obligations
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secured hereby may now or hereafter be otherwise secured, whether by mortgage, deed of trust,
pledge, lien, assignment or otherwise. Neither the acceptance of this Mortgage nor its
enforcement, whether by court action or other powers herein contained, shall prejudice or in any
manner affect Mortgagee's right to realize upon or enforce any other security now or hereafter
held by Mortgagee, it being agreed that Mortgagee shall be entitled to enforce this Morigage and
any other security now or hereafter held by Mortgagee in such order and manner as it may in its
absolute discretion determine. No remedy herein conferred upon or reserved to Mortgagee is
intended to be exclusive of any other remedy herein or by law provided or permitted, but each
shall be cumulative and shall be in addition to every other remedy given hereunder or now or
hereafter existing at law or in equity or by statute. Every power or remedy given by any of the
Loan Doriments to Mortgagee or to which it may be otherwise entitled, may be exercised,
concurrently zr independently, from time to time and as often as it may be deemed expedient by
Mortgagee ard Mortgagee may pursue inconsistent remedies. Failure by Mortgagee to exercise
any right which !t may exercise hereunder, or the acceptance by Mortgagee of partial payments,
shall not be deemea < waiver by Mortgagee of any Default or Event of Default hereunder or of its
right to exercise any suzn rights thereafter. '

(b)  Inthe‘event Mortgagee at any time holds additional security for any of the
indebtedness secured by this Miortoage, it may enforce the sale thereof or otherwise realize upon
the same, at its option, either befare o, concumrently with exercising remedies under this Mortgage
or after a sale is made hereunder.

Section 5.8. No_Mortgagee ir_ rossession. Nothing herein contained shall be
construed as constituting Mortgagee a morigz.gee in possession, '

Section 5.9. Waiver of Certain Rights.- Miortgagor shall not and will not apply for or
avail itseff of any appraisement, valuation, stay, exicrsion or exemption laws, or any so-called
"Moratorium Laws,” now existing or hereafter enacwd. in order to prevent or hinder the
enforcement or foreclosure of this Mortgage, but rather waives the benefit of such laws.
Maortgagor for itself and all who may claim through or under it ‘vaives any and all right to have the
property and estates comprising the Property marshalled upon 2ir foreclosure of the lien hereof
and agrees that any court having jurisdiction to foreclose such lier riay order the Property sold
as an entirety. Mortgagor hereby waives any and ali rights of redemggiioti under any applicable
law, including, without limitation, redemption from sale or from or under any order, judgment or
decree of foreclosure, pursuant to rights herein granted, on behalf of Mortgagot and all persons
beneficially interested therein and each and every person acquiring any interaci ¥ or title to the
Property subsequent to the date of this Mortgage, and on behalf of all other persoris ‘o the extent
permitted by the provisions of the laws of the State in which the Property is located.

Section 5.10. Mortgagee's Use of Deposits. With respect to any deposits made with or
held by Mortgagee or any depositary pursuant to any of the provisions of this Mortgage, when
any Event of Default shall exist under this Mortgage, the Note or any of the other Loan Documents,
Mortgagee may, at its option, without being required to do so, apply any moneys or securities
which constitute such deposits on any of the obligations under this Mortgage, the Note or the
other Loan Documents, in such order and manner as Mortgagee may elect. When the
indebtedness secured hereby has been fully paid, any remaining deposits shall be paid to
Mortgagor. Such deposits are hereby pledged as additional security for the prompt payment of
the Note and any other indebtedness hereunder and shall be held to be irrevocably applied by
the depositary for the purposes for which made hereunder and shall not be subject to the direction
or control of Mortgagor.
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Section 5.11. Litigation Provisions.

(a) MORTGAGOR CONSENTS AND SUBMITS TO THE JURISDICTION OF
ANY STATE OR FEDERAL COURT LOCATED IN CHICAGO, ILLINOIS IN WHICH ANY
LEGAL PROCEEDING MAY BE COMMENCED OR PENDING RELATING [N ANY MANNER
TO THIS MORTGAGE, THE LOAN OR ANY OF THE OTHER LOAN DOCUMENTS.

(b) MORTGAGOR AGREES THAT PROCESS IN ANY LEGAL
PROCEEDING RELATING TO THIS MORTGAGE, THE LOAN OR ANY OF THE OTHER LOAN
DOCUMENTS MAY BE SERVED ON MORTGAGOR AT ANY LOCATION.

(c) MORTGAGOR AGREES THAT ANY LEGAL PROCEEDING RELATING
TO THIS MO<1 3AGE, THE LOAN OR ANY OF THE OTHER LOAN DOCUMENTS MAY BE
BROUGHT AG/INST MORTGAGOR IN ANY STATE OR FEDERAL COURT LOCATED IN
CHICAGO, ILLINCI3. MORTGAGOR WAIVES ANY OBJECTION TO VENUE IN ANY SUCH
COURT AND WAIVES 4ANY RIGHT IT MAY HAVE TO TRANSFER OR CHANGE THE VENUE
FROM ANY SUCH COU=Y.

(d) MORTGAGOR AGREES THAT IT WILL NOT COMMENCE ANY LEGAL
PROCEEDING AGAINST MORTGAGEE RELATING IN ANY MANNER TO THIS MORTGAGE,
THE LOAN OR ANY OF THE OTHF.R LOAN DOCUMENTS IN ANY COURT OTHER THAN A
STATE OR FEDERAL COURT LUCATED IN CHICAGO, ILLINOIS, OR IF A LEGAL
PROCEEDING 1S COMMENCED BY MCi.TGAGEE AGAINST MORTGAGOR IN A COURT IN
ANOTHER LOCATION, BY WAY OF A COUNITRCLAIV IN SUCH LEGAL PROCEEDING.

{e) MORTGAGOR HEREBY Y¢/AIVES TRIAL BY JURY IN ANY LEGAL

PROCEEDING RELATING TO THIS MORTGAGE, Tr'C LOAN OR ANY OF THE OTHER LOAN
DOCUMENTS.

ARTICLE VI

MISCELLANEOUS

Section 6.1. Recitals. The recitals hereto are hereby incorporated irio and made a part
of this Mortgage.

Sectlion 6.2. Time of Essence. Time is of the essence of this Mortgage ar.d of each
and every provision hereof,

Section 6.3. Usury. Mortgagor hereby represents and covenants that the proceeds of
the Note will be used for the purposes specified in subparagraph 1(c) contained in Section 205/4
of Chapter 815 of the Illinois Compiled Statutes, as amended, and that the indebtedness secured
hereby constitutes a "business loan” within the meaning of that Section.

Section 6.4, Llen for Service Charges and Expenses. At all times, regardless of
whether any loan proceeds have been disbursed, this Mortgage secures, in addition to any loan

proceeds disbursed from time to time, the payment of any and all origination fees, loan
commissions, service charges, liquidated damages, expense and advances due to or incurred by

NY 000585658 vi

-19-



2031717046 Page: 22 of 27

UNOFFICIAL COPY

Mortgagee in connection with the loan to be secured hereby, all in accordance with this Mortgage
and the other Loan Documents.

Section 6.5. Subrogation. To the extent that proceeds of the indebtedness secured by
this Mortgage are used to pay any outstanding lien, charge or prior encumbrance against the
Property, Mortgagee shall be subrogated to any and all rights and liens owned by any owner or
holder of such outstanding liens, charges and prior encumbrances, and shall have the benefit of
the priority thereof, irrespective of whether said liens, charges or encumbrances are released.

Section 6.6. Fees, Costs and Expenses; Indemnification. Mortgagor shall pay all
costs, expenses and fees incurred by Mortgagee arising out of or incurred in connection with any
of the fransariions contemplated hereby and, without fimiting the generality of the foregoing, shall
pay all taxes, tling and recording expenses, the fees and expenses of counsel to Mortgagee in
connection with «h¢. preparation of the Loan Documents and other matters related to the Loan,
including, without witation, the preparation of documents and other matters related to any
modification of the Loz, the cost of appraisals and environmental site assessments, and
reasonable attorneys fezs and court costs incurred by Mortgagee or any other Mortgagee
participating in the Loan in/conpection with the enforcement of this Mortgage, the other Loan
Documents and other docume:its cantemplated hereby or arising out of claims or actions brought
or filed by or against Mortgagee ¢ risir.g out of the transactions contemplated by this Mortgage. If
Mortgagor shall fail to pay any of the: foregoing, Morigagee may pay the same, and amounts so
expended shall constitute an additional anicunt due under this Mortgage and secured hereby, but
such payment by Mortgagee shall not cure any Default or Event of Default hereunder. Mortgagor
hereby indemnifies and agrees to save Morgayee and its directors, officers, employees and
agents harmless from and against any and all cosis, expenses, judgments, awards and liabilities
incurred by them in connection with the transactiviis contemplated hereby, whether or not arising
from a claim by a third party.

Section 6.7. Recording; Fixture Filing. Mortgagor shall cause this Mortgage and ali
other documents securing the indebtedness secured by this [Mortgage at all times to be properly
filed and/or recorded at Mortgagor's own expense and in such mzpesier and in such places as may
be required by law in order to fully preserve and protect the rights of wicitgagee. This Mortgage
is intended to be effective, from the date of recording of this Mortgage iiv tne Office of the Recorder
of Deeds of the county in which the Property is located, as a financing statainent filed as a fixture
filing pursuant to Section 9-502(c} of the Code.

Section 6.8. Further Assurances. Mortgagor will do, execute, ackicwledge and
deliver all and every further acts, deeds, conveyances, transfers and assurances ecessary or
advisable, in the judgment of Mortgagee, for the better assuring, conveying, norgaging,
assigning and confirming unto Mortgagee all property mortgaged hereby or property intended so
to be, whether now owned by Mortgagor or hereafter acquired.

Section 6.9. No Defenses. No action for the enforcement of the lien or any provision
hereof shall be subject to any defense which would not be good and available to the party
interposing the same in an action at law upon the Note.

- Section 6.10. Invalidity of Certain Provisions. If the lien of this Mortgage is invalid or
unenforceable as to any part of the indebtedness secured by this Mortgage, or if such lien is
invalid or unenforceable as to any part of the Property, the unsecured or partially secured portion
of the indebtedness secured by this Mortgage shall be completely paid prior to the payment of
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the remaining and secured or partially secured portion thereof, and all payments made on the
indebtedness secured by this Mortigage, whether voluntary or under foreclosure or other
enforcement action or procedure, shall be considered to have been first paid on and applied to
the full payment of that portion thereof which is not secured or fully secured by the fien of this
Mortgage.

Section 6.11. lllegality of Terms. Nothing herein or in the Note contained nor any
transaction related thereto shall be construed or shall so operate either presently or prospectively,
(i) to require Mortgagor to pay interest at a rate greater than is now lawful in such case to contract
for, but shall require payment of interest only to the extent of such lawful rate, or (ii) to require
Mortgagor (v make any payment or do any act contrary to law. If any provision contained in this
Mortgage sn=!! otherwise so operate to invalidate this Mortgage, in whole or in part, then such
provision only shall be held for naught as though not herein contained and the remainder of this
Mortgage shall ;eniain operative and in full force and effect, and Mortgagee shall be given a
reasonable time to co.rect any such error.

Section 6.12. Mr.rigagee's Right to Deal with Transferee. In the event of the voluntary
sale, or transfer by operatior, of {aw, or otherwise, of all or any part of the Property, Mortgagee is
hereby authorized and empowared to deal with such vendee or transferee with reference to the
Property, or the debt secured hereby, or with reference to any of the terms or conditions hereof,
as fully and to the same extent as'it:might with Mortgagor, without in any way releasing or
discharging Mortgagor from the covenant; 2ndfor undertakings hereunder, specifically including
Section 2.13(d} hereof, and without Mortgagee waiving its rights to accelerate the Note as set
forth in Section 2.13(d). ’ ' '

Section 6.13. Intentionally Deleted.

Section 6.14. Notices. All notices and other”communications provided for in this
Mortgage (“Notices”) shall be in writing. The "Notice AdJiesses” of the parties for purposes of
this Mortgage are as follows:

Mortgagor: Hilhaven, LLC
1041 North California Avziue
Suite #1 ‘
Chicago, lllincis 60622

E-mail: hilhaven1@gmail.com

Mortgagee: The Budman Building, LLC
2023 West Pierce Street
Chicago, lllinois 60622
Attention: Leigh Ballen

E-mail: leigh@chicagobridgeloan.com

or such other address as a party may designate by notice duly given in accordance with this
Section to the other parties. A Notice to a party shall be effective when delivered to such party's
Notice Address by any means, including, without limitation, personal delivery by the party giving
the Notice, delivery by United States regular, certified or registered mail, or delivery by a
commercial courier or delivery service, If the Notice Address of a party includes a facsimile
number or electronic mail address, Notice given by facsimile or electronic mail shall be effective
when delivered at such facsimile number or email address. If delivery of a Notice is refused, it
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shall be deemed to have been delivered at the time of such refusal of delivery. The party giving
a Notice shall have the burden of establishing the fact and date of delivery or refusal of delivery
of a Notice.

Section 6.15. Binding Effect. This Morigage and each and every covenant, agreement
and other provision hereof shall be binding upon Mortgagor and its successors and assigns,
including, without limitation, each and every from time to time record owner of the Property or any
other perscn having an interest therein, and shall inure to the benefit of Morigagee and its
successors and assigns. Wherever herein Mortgagee is referred to, such reference shall be
deemed to include the holder from time to time of the Note, whether so expressed or not, and
each suck holder of the Note shall have and enjoy all of the rights, privileges, powers, options
and benefits 2fforded hereby and hereunder, and may enforce all and every of the terms and
provisions heecf, as fully and to the same extent and with the same effect as if such from time to
time holder wer~ hurein by name specifically granted such rights, privileges, powers, options and
benefits and was heicin by name designated Mortgagee.

Section 6.16. ©-ro;enants to Run with the Land. All the covenants hereof shall run with
the land.

Section 6.17. Entire Agieenient; No Reliance. This Mortgage sets forth all of the
covenants, promises, agreements, «orditions and understandings of the parties relating to the
subject matter of this Mortgage, and trer: zre no covenants, promises, agreements, conditions
or understandings, either oral or writter, vetween them relating to the subject matter of this
Mortgage other than as are herein set forth.” Mortgagor acknowledges that it is executing this
Mortgage without relying on any statements, reprazentations or warranties, either oral or written,
that are not expressly set forth herein.

Section 6.18. Governing Law; Severability; Modification. This Mortgage shall be
governed by the laws of the State of Illinois. In the eveni that any provision or clause of this
Mortgage conflicts with applicable laws, such conflicts shall not ~ffect other provisions hereof
which can be given effect without the conflicting provision, and %o ihis end the provisions of this
Mortgage are declared to be severable. This Mortgage and eachi rrovision hereof may be
modified, amended, changed, altered, waived, terminated or discnarged only by a written
instrument signed by the party sought to be bound by such modification, amendment, change,
alteration, waiver, termination or discharge.

Section 6.19. Meanings. Wherever in this Mortgage the context requires or permits, the
singular shalt include the plural, the plural shall include the singular and the mascul'ne. feminine
and neuter shall be freely interchangeable.

Section 6.20. Captions. The captions or headings at the beginning of each Article and
Section hereof are for the convenience of the parties and are not a part of this Mortgage.

Section 6.21. Approval or Consent of Mortqagee. Wherever in this Mortgage provision
is made for the approval or consent of Mortgagee, or that any matter is to be to Mortgagee's
satisfaction, or that any matter is to be as estimated or determined by Mortgagee, or the like,
unless specifically stated to the contrary, such approval, consent, satisfaction, estimate,
determination or the like shall be made, given or determined by Mortgagee in its sole and absolute
discretion.
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Section 6.22. Construction and Interpretation. Mortgagor, Borrowers, and Mortgagee,
and their respective legal counsel, have participated in the drafting of this Mortgage, and
accordingly the general rule of construction to the effect that any ambiguities in a contract are to
be resolved against the party drafting the contract shall not be employed in the construction and
interpretation of this Mortgage. Where the context so requires, words used in the singular shall
include the plural and vice versa. In addition, without limiting the effect of specific references in
any provision of this Mortgage, the terms “Mortgagor” and “Borrowers™ shall be deemed to refer
to Mortgagor or Borrowers, as applicable, and each person of which Mortgagor and Borrowers
are composed from time to time, as the sense of a particular provision may require.

[SIGNATURE PAGE(S) AND EXHIBIT(S),
IF ANY, FOLLOW THIS PAGE]
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IN WITNESS WHEREOF, Mortgagor has caused this instrument to be executed
as of the date first above written,

MORTGAGOR:

HILHAVEN, LLC an Hinois limited ilablllty company

- HbgS

oy

Byi____

Name: __ ~ | @\f@pis 47922 % (.

Title: Sple b b,
STATE OF ILLINOIS )

) SS
COUNTY OF __{ooi }
The foregoing instrument was acknowledged before me this __ 7 day of September,

2020, by _ihlara. faccll , as the (62 Mol of Hithaven, LLC, an lllinois fimited

liability company

i
f U b, M«(amo{.m /

Printed Name:l/_~Axna thov Awisly
Notary Public

TALA VOLLAwaY
Ofriciat Seal
Notary Public - St.te of Minois
My Commission Expires Des-39, 2023

fsignature page to Farrelf Mortgage (California)]
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EXHIBIT A
LEGAL DESCRIPTION OF THE PROPERTY
Lot 26 in Block 1 in Watriss Subdivision of the South 1/2 of the Northwest 1/4 of the Southeast
¥ Section 1, Township 39 North, Range 13, East of the Third Principal Meridian, in Cook
County [linois.

Common Address: 1041 North California Avenue, Chicago, lllinois

PIN: 16-01-408-008-0000

_ COOK COUNTY
RECORDER OF CEEDS

COQK COUNTY
R=CORDER OF DEEDS

COOK COUNTY
RECORDER OF DEEDS
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