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The property identified as:

Address:

Street line 2;
City: Chicago

Borrower: 9036 S Bishop LLC

it is commercial property.

PIN: 25-05-126-024-0000

Street: 9036 S Bishop Street

Lender 'RP Advancing Company I, LLC

Loan / Mortgage Amount: $1,440,000.00

Certificate number: 26CFA45B-AADS5-4AD0-B3C5-219E88C58C4B

ZIP Code: 60620

This property is located within the program area and is exempt from the requirements of 765 1LCS 77/70 et seq. because

Execution date: 2/4/2021
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This document prepared by
and afier recording return 10;

Riemer & Braunstein LLP
Times Square Tower, Suite 2306
Seven Times Square

New York, New York 10036
Attention: David Brier, Esq.
Property Address;

9036 S Bishop Street

Chicago, lilinois 60620

PIN Number(s): See Exhibit A

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

9036 S BISHHOP LLC, an
lllinois limited liability company
as mortgagor

to
IRP ADVANCING COMPANY I, LLC %

Delaware hmited liability company
as mortgagee

26739993
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

This MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING (this “Mortgage™) entered into as of February 4, 2021, between 9036 S
BISHOP LLC, an Hlinois limited liability company, having an office located at ¢/o Chuhak & Tecson,
P.C.. 30 South Wacker Drive, Suite 2600, Chicago, lllinois 60606 (the “Mortgagor™) and IRP
ADVANCING COMPANY 1, LLC, a Delaware limited liability company with otfices at 600 Third
Avenue, Floor 2, New York, New York 10016 (the “Lender™).

1. MORTGAGE AND OBLIGATIONS

[.1 Mortgage. For valuable consideration paid and for other good and valuable consideration, the
receipt and sutticiency of which are hereby acknowledged, the Mortgagor hereby irrevocably and
unconditionaliy mortgages, grants, bargains, transfers, sells, conveys, sets over and assigns to the Lender
and its successorz and assigns forever, all of Mortgagor’s right, title and interest in and to the Property (as
hereinafter defined’ to secure the prompt payment and performance of the Obligations (as hereinafter
defined), including, vithout limitation, all amounts due and owing to the Lender and all obligations
respecting the loan to Mosteagor and 9355 S Laflin, LLC, an lilinois limited liability company (“Laflin
LLC”; Laflin LLC and Morgagor, collectively, “Borrower™), in the original principal amount of One
Million Four Hundred Forty Theusand and 00/100 Dollars ($1,440,000.00) (the “Loan™) to be evidenced
by a Note of even date herewitlin e amount of $1,440,000.00 made by Borrower as maker, in favor of
Lender, as payee (together with all ‘extensions, renewals, replacements, restatements or modifications
thereof, the “Note™; this Mortgage, the Hote, and all other agreements, documents, certificates and
instruments delivered by Borrower or Guaraator in connection with the Loan, together with and any
substitutions, modifications, extensions or amendments thereto, are hereinafter referred to collectively, as
the “Loan Documents™). Capitalized terms not o'henvise defined herein shall have the meaning given to
such term in the Note.

1.2 Security Interest in Fixtures. As continuing securiy for the Obligations the Mortgagor hereby
pledges, assigns and grants to the Lender, and its successors and assigns, a security interest in any of the
Property constituting personal property or fixtures. This Mortgage isand shall be deemed to be a security
agreement and financing statement pursuant to the terms of the Uniform'Commercial Code of the State of
[llinois (the “Uniform Commercial Code™) as to any and all personal ‘ororerty and fixtures and as to all
such property the Lender shall have the rights and remedies of a securcd-party under the Uniform
Commercial Code in addition to its rights hereunder. This Mortgage shall also constitute a “fixture filing”™
for the purposes of the Uniform Commercial Code with respect to all or part of the Preperty which constitute
“fixtures” under the Uniferm Commercial Code.  Information concerning the secwiity interests herein
granted may be obtained from Mortgagor and Lender at the addresses set forth in the first paragraph of this
Mortgage.

1.3 Security Agreement in other Property. As sccurity for the payment of the Obligations and
satisfaction by Mortgagor of all covenants and undertakings contained in this Mortgage and the other Loan
Documents, Mortgagor hereby asstgns and grants to Lender, a continuing lien on and security interest in,
upon and to all assets of Mortgagor, including but not limited to the following property, all whether now
owned or hereafter acquired, created or arising and wherever located (the “Collateral”): (a) Accounts; (b)
Chattel Paper; (c¢) Documents; (d} Instruments; (¢} Inventory; (f) General Intangibles; (g) Equipment; (h)
All Deposit Accounts and Escrow Accounts; (i) Goods; (j) Letter of Credit Rights; (k) Supporting
Obligations; (1) Investment Property; (m) Commercial Tort Claims; (n) all property of Mortgagor, now or
hereatter in Lender’s possession, including monies now or hereafter held by Lender in connection with the
loan represented by the Note; and (o) the Proceeds (including, without limitation, insurance proceeds),
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whether cash or non-gushy af gl aithedogeuopupgoperiy describpdinelausas (@) through (n), such terms
having the meaning aferipdd\ 'S de.

|4 Power of Attornev. Each of the officers of Lender is hereby irrevocably made, constituted and
appointed the tue and lawful attorney for Mortgagor during such time as anv Obligations are outstanding
{without requiring any of them to act as such) with full power of substitution 10 do the following: (a)
endorse the name of Mortgagor upon any and all checks, drafts. money orders and other instruments for the
payment of monies that are payable to Mortgazor and constitute collections on Mortgagor’s Accounts or
proceeds of other Collateral; (b) execute and/or file in the name of Mortgagor any financing statements,
schedules, assignments, instruments, documents and statements that Mortgagor is obligated to give Lender
hercunder or 1s necessary to perfect (or continue or evidence the perfection of such security interest or lien)
Lender’s security interest or lien in the Collateral; and (¢} during the continuance of an Event of Default
{as hereinafier defined), do such other and further acts and deeds in the name of Mortgagor that Lender
may reasonably deem necessary or desirable to enforce any Account or other Collateral.

1.5 Collateral Assignment of Leases and Rents. The Mortgagor hereby irrevocably and
unconditionaily assigns 1o the Lender, and ils successors and assigns, as collateral security for the
Obligations allofihe Mortgagor’s rights and benefits under any and all Leases (as hereinafter defined) and
any and all rents, 1come, issues, profits and other amounts now or hereafter owing with respect to the
Leases or the use or occupancy of the Property (*Rents™). This collateral assignment shall be absolute and
effective immediately, but4ne Mortgagor shall have a license, revocable by the Lender, to continue to
collect the Rents owing undei the Leases untii an Event of Default occurs and the Lender exercises its rights
and remedtes to collect such Reatsaxset forth herein.

1.6 Conditions to Grant. The L¢nder shall have and hold the Property unto and to the use and benefit
of the Lender, and its successors and assigns, forever; provided, however, the conveyances, grants and
assignments contained in this Mortgage arcuron’the express condition that, if Mortgagor shall irrevocably
pay and perform the Obligations in full, includ ng, without limitation, all principal, interest and premium
thereon and other charges, if applicable, in accordaiice with the terms and conditions in the Loan Documents
and this Morigage, shall pay and perform all other Obugations as set forth in this Mortgage and shall abide
by and comply with cach and every covenant and conditiop set forth herein and in the Loan Documents,
the conveyances, grants and assignments contained in this Maortgage shall be appropriately released and

discharged.

1.7 Property. The term “Property,” as used in this Mortgage, siialVmean that certain parcel of land at
9036 S Bishop Street, Chicago, [linois 60620 and the fixtures, strucfures and improvements and all
personal property constituting fixtures, as that term is defined in the Unifoirr Commercial Code, now or

L

hereafier thereon located at the Property, as more particularly described in Frhibit A attached hereto,
together with: (i) all rights now or hercafter existing, belonging, pertamning or appurtenant thereto; (ii) all
Judgments, awards of damages and settlements hereafter made as a result or in lieu of any 7 gking (as defined
herein); (i11) all of the rights and benefits of the Mortgagor under any present or future leasesasd agreements
relating to the Property, including, without limitation, Rents or the use or occupancy thereoi toeether with
any extensions and rencwals thereof, specifically excluding all duties or obligations of the Mortgagor of
any kind arising thereunder {the “Leases™); and (iv) all contracts, permits and licenses respecting the use,
operation or maintenance of the Property.

sy

1.8 Obligations. The term “Obligation(s),” as used in this Mortgage, shall mean without limitation,
the unpaid principal balance of the Loan, accrued and unpaid interest on the Loan, all loans, advances,
indebtedness. notes, liabilities, liquidated or unliquidated, now or hereafier owing by the Mortgagor to the
Lender or any Lender Aftihate {as hereinafter defined) at any time, of each and every kind, nature and
description, whether arising under this Mortgage or otherwise, and whether secured or unsecured, direct or
indirect {that is, whether the same are due directly by the Borrower to the Lender or any Lender Afliliate;
or arc due mdirectly by the Borrower to the Lender or any Lender Affiliate as endorser, guarantor or other
surety, or as obligor of obligations duc third persons which have been endorsed or assigned to the Lender

iy
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or any Lender Affilige, E ngent, dug gp ne, due, now existing or
hereafier contracted, :UN ‘F i::dlﬁ IA r_ w&ynu when due pursuant
to the terms of anv of the Loan Documents. Said term shall also include all interest and other charges
chargeable to the Borrower or due from the Borrower to the Lender or any Lender Affiliate from time to
time and all advances, costs and cxpenses referred to in this Morigage, including without limitation the

costs and expenses (including reasonable attorney’s fees) of enforcement of the Lender’s rights hereunder
or pursuant o any document or instrument executed in connection herewith,

19 Cross-Collateral. [t is the express intention of the Mortgagor that this Mortgage secure payment
and performance of all of the Obligations, whether now existing or hereinafter incurred and regardless of
whether such Obligations are or were contemplated by the parties at the time of the granting of this
Mortgage. Notice of the continuing grant of this Mortgage shall not be required to be stated on the face of
any document evidencing any of the Obligations, nor shall such documents be required to otherwise specify
that they are sccured hereby. This Mortgage secures, inter alta, present and future advances made by the
lender pursuant to the Loan Documents, including, without limitation, advances for the payment of taxes,

assessimnents.anaintenance charges, insurance premiums or costs actually incurred for the protection of the
Property or the Yen of this Mortgage, or expenses actually incurred by the Lender by reason of default by
the Mortgagor, end 1o enable any completion of the improvements comprising the Property as may be
contemplated by thie.Loan Documents. Nothing contained herein shall impose any obligation on the part
of the Lender to make wity“such additional foan(s) to Mortgagor.

2. REIPRESENTATIONS, WARRANTIES AND COVENANTS

2.1 Representations and Warcanties. The Mortgagor represents and warrants that:

{a) This Mortgage has been duly executed and delivered by the Mortgagor and is the legal, valid
and binding obligation of the-lVfortgagor enforceable in accordance with its terms, except as
limited by bankruptcy, insolvency -reorganization, moratorium or other laws affecting the
enforcement of creditors’ rights generaiiy;

(b} The Mortgagor is the sole legal owner of the 2roperty, holding good and marketable fee simple
title to the Property, subject to no liens, enciziabrances, leases, security interests or rights of
others, other than as set lorth in detail in Exhibit-@iereto (the “Permitted Encumbrances™);

(c) The Mortgagor is the sole legal owner of the entire lessei’s interest in Leases, if any, with full
power and authority to encumber the Property in the manner set forth herein, and the Mortgagor
has not executed any other assignment of Leases or ary 0f the rights or Rents ansing
thereunder;

{d) To Mortgagor’s knowledge, as of the date hereot, there are no.azardous Materials (as
hereinafter defined) in, on or under the Property, except as discloted ‘n_writing to and
acknowiedged by the Lender or disclosed in the environmental report delivered to Lender with
respect to the Loan; and

(e) Each Obligation is a commercial obligation and does not represent a loan used ror personal,
fanmily or household purposes and is not a consumer transaction. In no event will Mortgagor or
any member of his immediate family occupy the Property while this Mortgage is in effect.

22 Recording; Further Assurances. The Mortgagor covenants that it shall, at its sole cost and
expense and upon the request of the Lender, cause this Mortgage, and each amendment, modification or
supplement hereto, to be recorded and filed in such manner and in such places, and shall at all times comply
with all such statutes and regulations as may be required by law in order to establish, preserve and protect
the interest of the Lender in the Property and the rights of the Lender under this Mortgage. Mortgagor will
from time to time execute and deliver to the Lender such documents, and take or cause to be taken, all such
other or further action. as the Lender may request in order to effect and confirm or vest more securely in
the Lender all rights contemplated by this Mortgage (including, without limitation, to correct clerical errors)

-
-3-
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or 10 vest more fully i assil le CRUTELY 1nLg pgrty or to comply with
applicable statute or IU N\@## I\@] A ble @\pv horizes the Lender to
file financing statements (including financing statements dcscrlbnw the collateral as “all assets of the
debtor, wherever located, whether now owned or hereafier acquired, including any proceeds thereof™ or
words of like effect), continuation statements or amendments, and any such financing statements,
continuation statements or amendments may be filed at any time in any jurisdiction. The Lender may at
any time and from time to time file financing statements, continuation statements and amendments thereto
that describe the Property as defined in this Mortgage and which contain any other information required by
Article 9 of the Uniform Commercial Code for the suffictency or filing offtce acceptance of any financing
statement, continuation statement or amendment, including whether Mortgagor is an organization, the type
of organization and any organization identification number issued to Mortgagor, Mortgagor also authorizes
the Lender to file financing statements describing any agricultural liens or other statutory liens held by the
Lender. Mortgagor agrees to furnish any such information to the Lender promptly upon request. In
addition, Mortgagor shall at any time and from time to time, take such steps as the Lender may reasonably
request for the. Lender (1) to obtain an acknowledgment, in form and substance satisfactory to the Lender,
or any bailec having possession of any of the Property that the bailee holds such Property for the Lender,
and {ii) otherwisesia insure the continued perfection and priority of the Lender’s security interest in any of
the Property and the priservation of its rights thercin. Mortgagor hereby constitutes the Lender its attorney-
in-fact to execute and(tilz all filings required or so requested for the foregoing purposes, all acts of such
attorney being hereby ratified and confirmed; and such power, being coupled with an nterest, shall be
irrevocable until this Mortgage terminates in accordance with its terms, all Obligations are paid in full and
the Property is released.

23 Restrictions on the Mortgagor. ‘The Mortgagor covenants that it will not, nor will it permit any
other person to, directly or indirectly, witnout the prior written approval of the Lender in each instance:

(a) Scll, convey, assign, transfer, morféage, pledge, hypothecate, lease or dispose ot all or any part
of any direct or indirect legal or benefi<ialjinterest in the Mortgagor or the Property or any part
thereof” or permit any of the foregoing; sacept as expressly permitted by the terms of this
Mortgage;

(b} Mortgagor will not, and will not cause or perzut any of its affiliates to, solicit offers for,
advertise the Property for, or otherwise obtain any.Siner debt or equity financing with respect
to the Property with any party other than Lender, or(take any action in furtherance of the
foregoing, except that nothing herein shall prevent or precivde the Mortgagor from seeking to
refinance the Loan secured by this Mortgage or pay off the Lended in full;

(c¢) Penmit the use, generation, treatment, storage, release or dispesition of any Hazardous
Materials; or

(d) Permit to be created or suffer to exist any morigage, lien, security interest, attzchment or other
encumbrance or charge on the Property or any part thereof or interest thereinqexcept for the
Permitted Encumbrances), including, without limitation, (1) any lien arising undei awy federal,
state or {ocal statute, rule, regulation or law pertaining to the release or cleanup of Hazardous
Materials and (i) any mechanics’ or materialmen’s lien. The Mortgagor further agrees to give
the Lender prompt written notice of the imposition, or natice, of any lien referred to in this
Section and to take any action necessary (o secure the prompt discharge, release, or bonding of
the same. The Mortgagor agrees to defend its title to the Property and the Lender’s interest
therein against the claims of all persons and, uniess the Lender requests otherwise, to appear in
and diligently contest, at the Mortgagor’s sole cost and expense, any action or proceeding that
purports to affect the Mortgagor’s title to the Property or the priority or validity of this
Mortgage or the Lender’s interest hereunder.

24 Operation of Property. The Mortgagor covenants and agrees as follows:

-



(b)
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The Mortgaggimvill pan pttha Prapertvio be usegfor pny walawfyl or improper purpose,
will at a]luN1®\ﬁ FjlﬁﬁlsA:iﬁ Ioﬁ@mMs and regulations, and
the provisions ot any lLease, casement or other agreement affecting all or any part of the
Property, and will obtain and maintain all governmental or other approvals relating to the
Mortgagor, the Property or the use thereof, including without limitation, any applicable zonmg
or buitding codes or regulations and any taws or regulations relating to the handling, storage,
release or cleanup of Mazardous Materials, and will give prompt written notice to the Lender
of (i} any violation of any such law, ordinance or regulation by the Mortgagor or relating to the
Property; (ii) receipt of notice from any Federal, state or local authority alleging any such
violation; and (iit) the presence or release on the Property of any Hazardous Materials;

The Mortgagor will at all times keep the Property insured or caused to be tnsured for such
losses or damage, in such amounts and by such companies as may be required by law and which
the Lender may require, provided that, in any case, the Mortgagor shall maintain: (i) physical
hazard insurance on an “all risks” basis in an amount not less than 100% of the full replacement
cost, of the Property including costs of demolition and increased cost of construction,
earthiguake, vandalism, and malicious mischief, boiler and machinery, and such other insurable
hazade as. under good insurance practices; (i1} flood insurance if and as required by applicable
federai laweand as otherwise required by the Lender; (11) comprehensive commercial general
lability insurance; (iv) rent loss and business interruption insurance; and (v) such other
insurance as tae Lender may reasonably require from time to tune, tncluding builder’s risk
msurance in the cage of construction loans. All policies regarding such insurance shall be
issued by companies licensed to do business in the state where the policy is issued and also in
the state where the Property is located, be otherwise acceptable to the Lender, provide
deductible amounts acceptabie 13 the Lender, name the Lender as mortgagee, lender loss payee
and additional insured, and provide that no cancellation or material modification of such
policies shall occur without at leas: thirty (30} days prior written notice to the Lender. Such
policies shall include (i) a mortgage endorsement determined by the Lender in good faith to be
equivalent to the “standard” mortgage endo:sement so that the insurance, as to the interest of
the Lender, shall not be invalidated by any act'orneglect of the Mortgagor or the owner of the
Property, any foreclosure or other proceedings or‘notice of sale relating to the Property, any
change in the title to or ownership of the Property,-or the.accupation or use of the Property for
purposes more hazardous than are permitted at the date of inception of such insurance policies;
(i1} a replacement cost endorsement; (ii1) an agreed amount ehdorsement; and (v) such other
endorsements as the Lender may request. The Mortgagor wiil turnish to the Lender upon
request such original policies, certificates of insurance or other evidence of the forcgoing as
are acceptable to the Lender. The terms of all insurance policies shall be such that no
coinsurance provisions apply, or if a policy does contain a coinsuranes provision, the
Mortgagor shall insure the Property in an amount sufficient to prevent the aprlication of the
COMISLFANCE provisions;

Mortgagor will not enter into or modify any Leases in any material respect withoult the prior
written consent of the Lender, which consent shall not be unreasonably withheld or delayed,
execute any assignment of the Leases except in favor of the Lender, or accept any Rents under
any Leasc for more than one month in advance (excepting any security deposits, apphcation
tees and/or move-in/move-out fees) and will at all imes perform and fulfill every term and
condition of the Leases;

Mortgagor will at all times (i} maintain complete and accurate records and books regarding the
Property in accordance with generally accepted accounting principles: and (i) permit the
l.ender and the Lender’s agents, emplovees and representatives, at such reasonable times as the
Lender may request, to enter and inspect the Property and such books and records; and

5.
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(¢) Morigagog wighat all igeskecnthe Prapertyin yood apdirstgaterenair,and condition (damage
from cnmu N E}ﬁl'\@lA] mit @‘ﬁ‘y‘p waste, impairment,
deterioration or alteration of the Property or any part thereof.

(1) Ifatany time Lender is not in receipt of written evidence that all insurance required hereunder is
maintained in full force and effect, Lender shall have the right (but not the obligation). upon
notice to Mortgagor, to take such action as Lender deems necessary 1o protect Lender’s interest
in the Property, including, without limitation, the obtaining of such tnsurance coverage as Lender
in its sole discretion deems appropriate and all Insurance Premiums incurred by Lender in
connection with such action or in obtaining such insurance and keeping it i effect shall be paid
by Mortgagor to Lender upon demand and untif paid shalt be secured by the Mortgage and shall
bear interest at the Default Rate,

(g) The Borrower shall not cause or permit any one or more of the following substances
{collectively, “Hazardous Materials™) to be disposed of in any manner in violation of
apnlicable laws which might result tn any material liability to the Borrower on, under, or at any
ceal'property which is operated by the Borrower or in which the Borrower has any interest:

(J

i3

those substances included within the definitions of “hazardous substances,”
“hazardous matenals” or “toxic substances”, in CERCLA, RCRA, Toxic
Substances Control Act, Federal Insecticide, Fungicide and Rodenticide Act and
the Fiazardous Materials Transportation Act (49 U.S.C. §1801, et seq.);

2. such otner substances, materials and wastes which at the time in question are
regulated ‘as bazardous or toxic under applicable local, state or federal law, or
which are clussibied as hazardous or toxic under federal, state, or local laws or
regulations; and

el

any material, waste ‘¢r substance which is (i) asbestos, (11) polychlorinated
biphenyls, (1ii) designated as « “hazardous substance™ pursuant to Section 311 of
the Clean Water Act, 33 U.S.C. £1251, etseq. (33 U.S.C. §1321) or listed pursuant
to Section 307 of the Clean Watzr Act (33 U.S.C. §1317), (iv) explosives, (v)
radioactive materials, or (vi) petraiedm, petroleum products or any fraction
thereof.

{(h) The Borrower shall not use, nor knowingly allow any tenzits or others to, use or lease any
portion of the Property (1) in connection with any marijuanz-reiated activity (including leasing
such real property to any marijuana-related business), whether cr not such activity is legal
under applicable local or state law; and/or (i) for any purpose thatvis not legal under any
applicable federal or state laws.

(1) Mortgagor shall not use the Property for family, personal, or household uses.

2.5 Pavments. The Mortgagor covenants to pay when duc: all federal, state and ‘muxnicipal real
property and other taxes, betterment and improvement assessments and other governmental ievies, water
rates, sewer charges, insurance premiums and other charges on the Property. this Morigage or any
Obligation secured hereby that could, if unpaid, result in a lien on the Property or on any interest therein.
If and when requested by the Lender, the Mortgagor shall deposit from time to time with the Lender sums
determined by the Lender to be sufficient to pay when due the amounts referred to in this Section. The
Mortgagor shall have the right to contest any notice, lien, encumbrance, claim, tax, charge, betterment
assessment or premium filed or asserted against or relating to the Property; provided that it contests the
same diligently and in good faith and by proper proceedings and, at the Lender’s request, provides the
Lender with adequate cash security, in the Lender’s reasonable judgment, against the enforcement thereof.
The Mortgagor shall [urnish to the Lender the receipted real estate tax bills or other evidence of pavment
of real estate taxes for the Property within thirty (30) days prior to the date from which mterest or penalty

6-
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would acerue for nonppvipgot gh taalso f) revidence of all other
pavments referred lo)lLbJ ‘ i w Q e f " by the Lender. If
Mortgagor shall fail to pay such sums, the Lender may, but shall not be obligated to, advance such sums.

Any sums so advanced by the Lender shall be added to the Obligations, shall bear interest at the highest
rate specified in any note evidencing the Obligations, and shall be secured by the lien of this Mortgage.

2.6 Tax and Insurance Deposits. Mortgagor has deposited (and will continue 10 deposit) with Lender
sums to pay estimated charges for insurance premiums and taxes as provided in the Rider to Note. Subject
to the terms of the Note {and the Rider to Note), all funds so deposited with the Lender shall be held by 1,
hut not in escrow and, except to the extent required by applicable law, without interest, and shall be applied
in payment of the insurance premiums and taxes when and as payable, to the extent the Lender shall have
such funds on hand in each such fund provided that no “Event of Default”, shall have occurred and be
continuing. Should an Event of Default occur and be continuing, the funds deposned with the Lender, as
atorementioned, may be applied in pavment of the charges for which such funds shail have been deposited
or to the payment of the Obligations or any other charges affecting the security of the Lender, as the Lender
reasonably sees, fit, but no such application shall be deemed to have been made by operation of law or
otherwise until_setually made by the Lender as herein provided, nor shall any application be deemed to
affect any right or remedy of the Lender hereunder or under any statute or rule of law. I deposits are being
made with the Lende:i the Mortgagor shall furnish the Lender with bills for the charges for which such
deposits are required to bednade hereunder and/or such other documents necessary for the payment of same,
at least fifteen (15) days prio- to the date on which the charges first become payable.

2.7 Notices; Notice of Defivw’c.cThe Mortgagor will deliver to the Lender, promptly upon receipt of
the same, copies of all notices or othe: documents it receives that affect the Property or its use, or claim
that the Mortgagor is in default in thenesformance or observance of any of the terms hereof or that the
Mortgagor or any tenant is in default of amy-icrms of the Leases. The Mortgagor further agrees to deliver
to the Lender written notice promptly upon the‘securrence of any Event of Default hercunder or event that
with the giving of notice or lapse of time, or both, rvou!d constitute an Event of Default hereunder.

2.8 Takings. In case of any condemnation or exprorriation for public use of, or any damage by reason
of the action of any public or governmental entity or-aathority to, all or any part of the Property (a
“Taking”), or the commencement of any proceedings or ncgotiations that might result in a Taking, the
Mortgagor shall immediately give written notice to the Lender,"describing the nature and extent thereof.
The Lender may, at its option, appear in any proceeding for a Teking or any negotiations relating to a
Taking and the Mortgagor shall immediately give to the Lender” zopies of all notices, pleadings,
determinations and other papers relating thereto. The Mortgagor shall in good taith and with due diligence
and by proper proceedings file and prosecute its claims for any award or payment on account of any Taking.
The Mortgagor shall not settte any such claim without the Lender’s prior writterrcopsent. The Mortgagor
shall hold any amounts received with respect to such awards or claims, by scttlemant; iudicial decree or
otherwise, wn trust for the Lender and immediately pay the same to the Lender. The Mor‘gagor authorizes
any award or settlement due in connection with a Taking to be paid directly to the Lender in amounts not
exceeding the Obligations. The Lender may apply such amounts to the Obligations in such oider as the
Lender may determine.

29 Insurance Proceeds. The proceeds of any insurance resulting from any loss with respect to the
Property shall be paid to the Lender and, at the option of the Lender, be applied to the Obligations in such
order as the Lender may determine; provided, however, that if the Lender shall require repair of the
Property, the Lender may release all or any portion of such proceeds to the Mortgagor for such purpose
pursuant to terms and conditions determined by Lender. Any insurance proceeds paid to the Mortgagor
shail be held in trust for the Lender and promptly paid to it.

7-
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participate in any legal or equitable proceeding that, in the Lender’s reasonable judgment, might affect the
Property or any of the rights created or secured by this Mortgage. The Lender shall have such right whether
or not there shall have occurred an Event of Default hereunder.

3.2 Appraisals/Assessments. The Lender shall have the right, at the Mortgagor’s sole cost and
¢xpense, (o obtain appraisals, environmental site assessments or other inspections of the portions of the
Property that are real estate at such times as the Lender deems necessary or as may be required by applicable
taw, or its prevailing credit or underwriting policies.

33 Financial Statements. The Lender shall have the right, at the Mortgagor’s sole cost and expense,
to require delivery of financial statements in form and substance acceptable to the Lender from the
Mortgagor or any guarantor of any of the Obligations and the Mortgagor hereby agrees to deliver such
financial statements and/or cause any such guarantor to so deliver any such financial statement when
required by the Lender.

34 Leases ard Rent Roll. The Mortgagor shal!l deliver to the Lender (i) during each calendar year
and at such other<inies as the Lender shall request a rent roll for the Property, in form acceptable to the
Lender, listing all tenaris and occupants and describing all of the Leases; and (i1) at such times as the Lender
shall request executed cepies of all the Leases.

3.5 Publicity. The Lenaer apd/or its affiliates shall have the right to post a sign on the Property stating
that financing was provided by sepaer and/or its aftiliates. The Mortgagor further agrees that the Lender
and/or its affiliates may release publicity articles or advertisements featuring the Property and the amount
of the Loan.

4, DEFAUGLTS AND REMEDIES

4.1 Events of Default. The occurrence of any on¢ or more of the following conditions or events shall
constitute an “Event of Default™

{a) failure of Borrower to pay in full when due anv/amounts due under the Note or this Mortgage
or any of the other Loan Documents;

(b) breach by Borrower of any other obligation, covenant or agieement under this Mortgage or any
of the other Loan Documents (including the Other Morigage) which. if curable, is not cured
within the required cure period;

(c) default by Borrower or Guarantor under any other agreement wita Lender;

d) fatlure of the Borrower or Guaranter to maintain aggreeate collateral securityy value reasonably
o = <
satisfactory to the Lender;

(e) default of any material liability, obligation or undertaking of the Mortgagor o aiiv guarantor
to any other party, including but not limited to any holder of a lien on the Propert

(f) if any statement, representation or warranty heretofore, now or hereafter made by the
Mortgagor or Guarantor in connection with this Agreement or by Borrower under any Loan
Document or in any Financial Statement of the Mortgagor, Borrower or Guarantor shall be
determined by the Lender to have been false or misleading in any material respect when made;

{g) if the Mortgagor, Borrower or Guarantor is a corporation, trust, partnership or limited liability
company, the fiquidation, termination or dissolution of any such organization, or the merger or
consolidation of such organization into another entity, or its ceasing to carry on actively its
present business or the appointment of a receiver for its property;
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partner or member;

the institution by or against the Borrower or Guarantor of any proceedings under the bankruptcy
Code 11 USC §101 e seq. or any other law in which the Borrower or any Guarantor is alleged
to be insolvent or unable to pay its debts as they mature, or the making by the Borrower or any

guarantor of an assignment for the benefit of creditors or the granting by the Borrower or any
guarantor of a trust mortgage for the benefit of creditors;

a judgment or judgments for the payment of money shall be rendercd against the Mortgagor,
Borrower or Guarantor, and any such judgment shall remain unsatisfied and in effect for any
period of thirty (30) consecutive days without a stay of execution;

any levy, lien (including mechanics lien), seizare, attachment, execution or similar process
shall be issued or levied on any of the property of the Mortgagor or Guarantor;

tne_ermination or revocation of any guaranty of the Obligations by Guarantor;

(m}the eccurrence of such a change in the condition or affairs (financial or otherwise) of the

(0)

Borrower. Mortgagor or any guarantor, or the occurrence of any other event or circumstance,
such that the Lender, in its sole discretion, deems that it is insecure or that the prospects for
timely or full nayment or performance of any obligation ol the Mortgagor or any guarantor to
the Lender has been or may be impaired;

title to the Property is‘or becomes unsatisfactory to the Lender by reason of any lien, charge,
encumbrance, title condition or exception (including without limitation, any mechanic’s,
materialman’s or similar statutory or common-law lien or notice thercof), and such matter
causing title to be or become unsatisfactory is not cured or removed (including by bonding)
within ten (10) days after notice thereoom the Lender to the Mortgagor; or

a material default has occurred by Mortgagor or a tenant under any material Lease on the
Property.

4.2 Remedies. On the occurrence of any Event of Defavit the Lender may, at any time thereafter, at
its option and, to the extent permitted by applicable law, without notice, exercise any or all of the following

remedies:

(a)

(c)

Declare the Obligations due and payable, and the Obkligatiens shall thereupon become
immediately due and payable, without presentment, protest, deiind or notice of any kind, all
of which are hereby expressly waived by the Mortgagor except for Gb'igations due and payable
on demand, which shail be due and payable on demand whether or not £n Event of Default has
occurred hereunder;

Enter, take possession of, manage and operate the Property (including all persoral property and
all records and documents pertaining thereto} and any part thereof and exclude the Mortgagor
therefrom, take all actions it deems nccessary or proper to preserve the Property and operate
the Property as a Lender in possession with all the powers as could be exercised by a receiver
or as otherwise provided herein or by applicable law; provided, however, the entry by the
Lender upon the Property for any reason shall not cause the Lender to be a Lender in
possession, except upon the express written declaration of the Lender; Lender shall also be
entitled 1o have a receiver appointed for the Property;

With or without taking possession, receive and collect all Rents from the Property (including
all real estate and personal property and whether past due or thereafter aceruing), meluding as
may arise under the Leases, and the Mortgagor appoints the Lender as its true and lawful
attorney with the power for the Lender in its own name and capacity to demand and collect

0.
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to the Obligations in such order as the Lender determines, or in accordance with any applicable
statute, and the Mortgagor agrees that exercise of such rights and disposition of such funds
shall not be deemed to cure any default or constitute a waiver of any foreclosure once
commenced nor preclude the later commencement of foreclosure for breach thereof. The
Lender shall be liable to account only for such Rents actually received by the Lender. Lessees
under the Leases are hereby authorized and directed, tollowing notice from the Lender, to pay
all amounts due the Mortgagor under the Leases to the Lender, whereupon such lessees shall
be relieved of any and all duty and obligation to the Mortgagor with respect io such payments
so made;

In addition to any other remedies, 1o sell the Property or any part thercof or interest therein
pursuant to exercise of its power of sale ar otherwise at public auction on terms and conditions
as the Lender may determine, or otherwise foreclose this Mortgage in any manner permitted
by iaw, and upon such sale the Mortgagor shall execute and deliver such instruments as the
Lender may request in order to convey and transfer all of the Mortgagor’s interest in the
Prop=rty.and the same shall operate 1o divest all rights, title and interest of the Mortgagor in
and to'tee Property. [n the event this Mortgage shall include more than one parcel of property
or subdivision (each hereinafter called a “portion”), the Lender shall, in its sole and exclusive
discretion andto'the extent permitted by applicable taw, be empowered to foreclose upon any
such portion withoutirapairing its right to foreclose subsequently upon any other portion or the
entirety of the Property from time to time thereafter. In addition, the Lender may in its sole
and exclusive discretion suboidinate this Mortgage to one or more Leases for the sole purpose
of preserving any such Lease 1 the event of a foreclosure;

Cause one or more environmeniai assessments (o be taken, arrange for the cleanup of any
Hazardous Materials or otherwise cure the Mortgagor’s [ailure to comply with any statute,
regulation or ordinance relating to the presence or cleanup of Hazardous Materials, and the
Mortgagor shall provide the Lender or its agente with access to the Property for such purposes;
provided that the exercise of any of such remédizs.shall not be deemed to have relieved the
Mortgagor from any responsibility therefor or given the Lender “control” over the Property or
cause the Lender to be considered to be a Lender n possession, “owner” or “operator™ of the
Property for purposes of any applicable law, rule or-regulation pertaining to Hazardous
Materials; and

Take such other actions or proceedings as the Lender deems necessary or advisable to protect
its interest in the Property and ensure payment and performance ol thie Qbligations, including,
without limitation, appointment of a receiver (and the Mortgagor hercoy »waives any right to
object to such appointment} and excrcise of any of the Lender’s remedies provided herein or
in any other document evidencing, securing or relating to any of the Obligaticns or available
to a secured party under the Uniform Commerctal Code or under other applicable law.

In addition to all other rights, options and remedies granted or available to Lender under this
Mortgage or the Loan Documents (each of which is also then exercisable by Lender), or
otherwise available at law or in cquity, upon or at any time afier the acceleration of the
Obligations following the occurrence of an Event of Default, Lender may, m its discretion,
exercise all rights under the Uniferm Commercial Code with respect to the Collateral and any
other applicable law or in equity, and under all Loan Documents permitied to be exercised after
the occurrence of an Event of Default, including the foltowing rights and remedies (which list
is given by way of example and is not intended to be an exhaustive list of all such rights and
remedies):

-10-
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to notify the United States postal authoritics to redirect mail addressed to
Mortgagor to an address designated by Lender); or

By its own means or with judicial assistance, enter Mortgagor’s premises and take
possession of the Collateral, or render it unusable, or dispose of the Collateral on
such premises in compliance with subsection (3) below, without any liability for
rent, storage, utitities or other sums, and Mortgagor shall not resist or interfere with
such action;

Require Mortgagor at Mortgagor’s expense to assemble all or any part of the
Collateral (other than real estate or fixtures) and make it available to Lender at any
place designated by Lender; or

In addition to all other rights, options and remedies granted or available to Lender
under this Agreement or the Loan Documents (each of which 1s also then
exercisable by Lender), or otherwise available at law or in equity, upon or at any
time after the occurrence and during the continuance of an Event of Default,
Mortgagor shall, at the request of Lender, notify Account Debtors (as defined in
the Mniform Commercial Code) and other persons obligated on any of the
Celluteral of the security interest of Mortgagor in any Account, Chattel Paper,
Generalintangible, Instrument (each as defined in the Uniform Commercial Code)
or other Cailateral and that pavment thereof is to be made directly to Lender or to
any financial insitution designated by Lender as Lender’s agent therefor, and
Lender may itseli, ywithout notice to or demand upon Mortgagor, so notify Account
Debtors and other ‘nersans obligated on Collateral. “After the making of such a
request or the giving of anv.such notification, Mortgagor shall hold any proceeds
of collection of Accounts, Chattel Paper, General Intangibles, Instruments and
other Collateral recetved by Nloriwagor as trustee for Lender without commingling
the same with other funds of Mortgagor and shall turn the same over to Lender in
the identical form received, togeiberr with any necessary endorsements or
assignments. Lender shall apply the-pioceeds of collection of Accounts, Chattel
Paper, General Intangibles, Instruments anc other Collateral received by Lender to
the Obligations, such proceeds to be immediatlly entered after final payment in
cash or other immediately available funds of theateins giving rise to them. All
terms set forth in this Scction shall have the meaningsascribed to them in the
Uniform Commercial Code.

Mertgagor hereby agrees that a notice received by it at least ten (19) days before
the time ol any intended public sale or of the time after which any srivate sale or
other disposition of the Collateral is to be made, shall be deemed tovlreasonable
notice of such sale or other disposition. If permitted by applicable law, any
perishable inventory or Collateral which threatens to speedily decline in value or
which is sold on a recognized market may be sold immediately by Lender without
prior notice to Mortgager. Mortgagor covenants and agrees not to interfere with
or impose any obstacle to Lender’s exercise of its rights and remedics with respect
to the Collateral, after the occurrence of an Event of Default hereunder. Lender
shall have no obligation to clean up or preparc the Collateral for sale. [ Lender
sells any of the Collateral upon credit, Mortgagor will only be credited with
payments actually made by the purchaser thereof, that are received by Lender.
Lender may, i connection with any sale of the Collateral specifically disclaim any
warrantics of title or the like.

11-
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The Mortgagor agrees and acknowledges that the acceptance by the Lender of any payments from either
the Mortgagor or any guarantor after the occurrence of any Event of Default, the exerctse by the Lender of
any remedy set forth herein or the commencement, discontinuance or abandonment of foreclosure
proceedings against the Property shall not waive the Lender’s subsequent or concurrent right to foreclose
or operate as a bar or estoppe! to the exercise of any other rights or remedies of the Lender. The Mortgagor
agrees and acknowledges that the Lender, by making payments or incurring costs described herein, shall be
subrogated to any right of the Martgagor to seck reimbursement from any third parties, including, without
limitation, any predecessor in interest to the Mortgagor’s title or other party who may be responsible under
any law, regulation or ordinance relating to the presence or cleanup of Hazardous Materials.

43 Advances. If the Mortgagor fails to pay or perform any of its obligations respecting the Property,
the Lender may in its sole discretion do so without waiving or releasing Mortgagor from any such
obligation. Ay such payments may include, but are not limited to, payments for taxes, assessments and
other governmental levies, water rates, insurance premiums, maintenance, repairs or improvements
constituting part of the Property. Any amounts paid by the Lender hereunder shall be, until reimbursed by
the Mortgagor, part'of the Obligations and secured by this Mortgage, and shall be due and payable to the
Lender, on demand, together with interest thereon at the Default Rate.

4.4 Cumulative Rights 2aid Remedies. All of the foregoing rights, remedies and options (including
without limitation the right to enter 2ad take possession of the Property, the right to manage and operate
the same, and the right to collect Kentsrin each case whether by a receiver or otherwise) are cumulative
and in addition to any rights the Lendcr might otherwise have, whether at law or by agreement, and may be

exercised separately or concurrently and ngre of which shall be exclusive of any other. The Mortgagor
further agrees that the Lender may exercisc-axv.or all of its rights or remedies set forth herein without
having to pay the Mortgagor any sums for use or ogcupancy of the Property.

5. MISCEL)V.ANEOUS

5.1 Costs and Expenses. To the extent permitted by «pplicable law, the Mortgagor shall pay to the
Lender, on demand, all reasonable expenses (including autorrieys’ fees and expenses and reasonable
consulting, accounting, appraisal, brokerage and similar professional fees and charges) actually incurred by
the Lender in connection with the Lender’s interpretation, recardation of this Mortgage, exercise,
preservation or enforcement of any of its rights, remedies and options se. forth in this Mortgage and in
connection with any litigation, proceeding or dispute whether arising hereunderor otherwise relating to the
Obligations, together with interest thereon to the extent permitted by applicablellaw, until paid in full by
the Mortgagor at the Default Rate. Any amounts owed by the Mortgagor hereundz1 shall be, until paid,
part of the Obligations and secured by this Mortgage, and the Lender shall be extiched. to the extent

permitted by law, to reccive and retain such amounts in any action for a deficiency against or redemption
by the Mortgagor, or any accounting for the proceeds of a foreclosure sale or of insurance procceds.

5.2 Survival of Claims for Costs and Expenses. [t is the parties” intent that the Lender’s claim for
legal fees, taxes and expenses, including without limitation all costs and insurance premiums, shall survive
the entry of a foreclosure judgment. If Lender employs counsel for advice or representation after an Event
of Default (whether or not formally declared) relating to the collection or enforcement of this Mortgage,
the Note or other Loan Documents or Obligations (whether or not suit s actually institwted), Lender may
collect from Mortgagor all of Lender’s rcasonable expensces and fees, including, without limitation: (a) all
reasonable fees and disbursements of counsel to Lender (whether pre-judgment or post-judgment or both,
as applicable); (b) all expenses of or in anticipatton of litigation, including fees and expenses of witnesses.
experts, stenographers, title and lien searchers: and (c) costs actually incurred by Lender in performing any
duty or obligation on behalf of Mortgagor, including payment of any tax, government charge or insurance
premium, making repairs to the Property, rendering the Property free of Hazardous Materials or liens or

_12-
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sums shall be secured by this Mortaage and all collateral given to secure any Obligation. Any action taken
by Lender pursuant to this Section shall not constitute a waiver of any Event of Default or undertaking 10

perform or complete any of Mortgagor’s duties nor shall it impose any future responsibility on Lender 1o
perform any of Mortgagor’s duties in the future.

53 Indemnification Regarding Leases. The Mortgagor hereby agrees to defend, and does hereby
indemnify and hold the Lender and each of its directors, officers, employees, agents and attorneys (each an
“Indemnitee”) harmless from all losses, damages, claims, costs or expenses (including attorneys’ fees and
expenses) resulting from the assignment of the Leases and from all demands that may be asserted against
such Indemnitees arising from any undertakings on the part of the Lender to perform any obligations under
the Leases. 1t is understood that the assignment of the Leases shall not operate to place responsibility for
the control or management of the Property upon the Lender or any Indemnitee or make them liable for
performance of any of the obligations of the Mortgagor under Leases, respecting any condition of the
Property or aty other agreement or arrangement, written or oral, or applicable law.

54 Indemaification Regarding Hazardous Materials. The Mortgagor hereby agrees to defend, and
does hereby indeimpiryv and hold harmiess each Indemnitee from and against any and ali losses, damages,
claims, costs or expenses, including, without limitation, litigation costs and attorneys’ fees and expenses
and fees or expenses of any environmental engineering or cleanup firm incurred by such Indemnitee and
arising out of or in conneoctiGit with the Property or resulting from the application of any current or future
law, regulation or ordinance reluting 4o the presence or cleanup of Hazardous Materials on or affecting the
Property. The Mortgagor agrees its obligations hereunder shall be continuous and shall survive termination
or discharge of this Mortgage and/or ihe repayment of all debts to the Lender including repayment of all
Obligations.

5.5 Indemnitee’s Expenses. If any Indemiiitee is made a party defendant to any litigation or any claim
i1s threatened or brought against such Indemnitee’ concerning this Mortgage or the Property or any part
thereot or therein or concerning the construction, ma:ntepance, operation or the occupancy or use thereof
by the Mortgagor or other person or entity, then the Meitzagor shall indemnify, defend and hold each
Indemnitee harmless from and against all liability by reason ci said litigation or claims, including attorneys’
fees and expenses actually incurred by such Indemnitee in consiection with any such litigation or claim,
whether or not any such litigation or claim is prosecuted to judgrient. The within indemnification shall
survive payment of the Obligations, and/or any termination, release or diicharge executed by the Lender in
favor of the Mortgagor.

5.6 Waivers. Except as expressly set forth in the Loan Documents, the Maorcgagor waives notice of
nonpayment, demand, presentment, protest or notice of protest of the Obligations‘and all other notices,
consents to any renewals or extensions of time of payment thereof, and generally=sviitves any and all
suretyship defenses and defenses in the nature thereof. No delay or omission of the Lendzr in exercising
or enforcing any of its rights, powers, privileges, remedies, immunities or discretion (all_of-which are
hereinafter collectively referred 1o as “the Lender’s rights and remedies™) hereunder shail zonstitute a
waiver thereof; and no waiver by the Lender of any default of the Mortgagor hereunder or of any demand
shall operate as a waiver of any other default hereunder or of any other demand. No term or provision
hereof shall be waived, altered or modificd except with the prior written consent of the Lender, which
consent makes explicit reference to this Mortgage. Except as provided in the preceding sentence, no other
agreement or transaction, of whatsoever nature, entered into between the Lender and the Mortgagor at any
time (whether before, during or after the effective date or term of this Mortgage) shall be construed as a
waiver, modification or limitatton of any of the Lender’s rights and remedies under this Mortgage (nor shall
anything in this Mortgage be construed as a waiver, modification or limitation of any of the Lender’s rights
and remedies under any such other agreement or transaction) but all the Lender’s rights and remedies not
only under the provisions of this Mortgage but also under any such other agreement or transaction shall be
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5.7 Joint and Several. I{ there is more than one Mortgagor, cach of them shall be jointly and severally
tiable for payment and/or performance of all obligations secured by this Mortgage and the term
“Mortgagor” shall include each as well as all of them.

5.8 Severability. If any provision of this Mortgage or portion of such provision or the application
thereof to any person or circumstance shall to any extent be held invalid or unenforceable, the remainder
of this Mortgage (or the remainder of such provision) and the application thercof to other persons or
circumstances shall not be affected thercby.

5.9 Complete Agreement. This Mortgage and the other Loan Documents constitute the entire
agreement and understanding between and among the parties hereto refating to the subject matter hereof,
and supersedes all prior proposals, negotiations, agreements and understandings among the parties hercto
with respect to such subject matter.

5.10  Binding Effect of Agreement. This Mortgage shall run with the land and be binding upon and
inure to the benehit of the respective heirs, executors, administrators, legal representatives, successors and
assigns of the rariics hereto, and shall rematn in full force and effect (and the Lender shall be entitled to
rely thereon) until21k-Obligations are fully and indefeasibly paid. The Lender may transfer and assign this
Mortgage and deliverans collateral to the assignee, who shall thereupon have all of the rights of the Lender;
and the Lender shall tirene relieved and discharged of any responsibility or lability with respect to this
Mortgage and such collateril.. Except as expressly provided herein or in the other Loan Documents,
nothing, expressed or implicd, isntended to confer upon any party, other than the parties hereto, any rights,
remedies, obligations or liabilitics virder or by reason of this Mortgage or the other Loan Documents.

5.11  Notices. All notices, demancs, rcquests, consents, approvals and other communications required
or permitted hereunder must be in writing and will be effective upon receipt.  Such notices and other
communications may be hand-delivered, seat. 0y facsimile transmission with confirmation of delivery and
a copy sent by first-class mail return receipt requested, or sent by nationally recognized overnight courier
service, to the address of the Lender or the Mortgag or set forth above or to such other address as the Lender
or the Mortgagor may give to the other in writing for such purpose.

5.12 Governing Law. The laws of the State of Illineis shall govern all issues concerning matters
relating to the creation, perfection and procedures relating to'the enforcement of the liens created pursuant
to this Mortgage. All other provisions of this Mortgage shall ¢ governed by and construed in accordance
with the laws of the State of New York applicable to contracts made and performed in such State pursuant
to Scction 5-1401 of the New York General Obligations Law and any“ago'icable law of the United States
of America, without giving effect to any choice or conflict of law provisiorordule (whether of the State of
New York or any other jurisdiction) that would cause the application of laws bf any jurisdiction other than
those of the State of New York.

5.13  Reproductions. This Mortgage and all documents which have been ¢z _mizy be hereinafter
furnished by the Mortgagor to the Lender may be reproduced by the Lender by “any-photographic,
photostatic, microfilin, xerographic or similar process, and any such reproduction shall o¢ admissible in
evidence as the original itself in any judicial or administrative proceeding (whether or not the nriginal is in
existence and whether or not such reproduction was made in the regular course of business).

5.14  Lender Affiliates. The term “Lender Affiliate”™ as used in this Mortgage shall mean any “Affiliate™
of the Lender. The term “Affiliate™ shall mean with respect to any person, {a) any person which, directly
or indirectly through one or more intermediaries controls, or is controlled by, or is under common control
with, such person, or (b) any persen who is a director or officer (i} of such person; (ii) of any subsidiary of
such person; or (i1} any person described in clause (a) above. For purposes of this definition, control of a
person shall mean the power, direct or indirect, (x) to vote 5% or more of the Capital Stock having ordinary
voting power for the election of directors (or comparable equivalent) of such person; or (v} to direct or
cause the direction of the management and policies of such person whether by contract or otherwise.
Control may be by ownership, contract, or otherwise.

-14-
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53.15 L Jurisdiction and Yenne T he doavarirrevpeably submit thepgneyclusive jurisdiction of
any Federal court in M |ﬁﬁ$@i\'i}&ﬁe e@@ heyProperty 1s located over
any suit, action or proceeding arising out of or relatmg to this Mortgage. The Mortgagor irrevocably waives,
to the fullest extent it may effectively do so under applicable law, any objection it may now or hereafter
have to the laying of the venue of any such suit, action or proceeding brought in any such court and any
claim that the same has been brought in an inconvenient forum. The Mortgagor hereby consents to process
being served in any such suit, action or proceeding (i) by the mailing of a copy thereof by registered or
certified mail, postage prepaid, return receipt requested, to the Mortgagor’s address set forth herein or such
other address as has been provided in writing to the Lender and {11) in any other manner permitted by law,
and agrees that such service shall in every respect be deemed effective service upon the Mortgagor.

546 JURY WAIVER. THE MORTGAGOR AND THE LENDER EACH HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY, AND AFTER AN OPPORTUNITY
TO CONSULT WITH LEGAL COUNSEL, (A) WAIVE ANY AND ALL RIGHTS TO A TRIAL BY
JURY IN ANY ACTION OR PROCEEDING IN CONNECTION WITH THIS MORTGAGE, THE
OBLIGATIONS, ALL MATTERS CONTEMPLATED HEREBY AND DOCUMENTS
EXECUTEP N CONNECTION HEREWITH; (B) AGREE NOT TO CONSOLIDATE ANY SUCH
ACTION WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CAN NOT BE, OR HAS NOT
BEEN WAIVED AND (C) THE RIGHT TO INTERPOSE ANY COUNTERCLAIM THEREIN.
THE MORTGAGOR CERTIFIES THAT NEITHER THE LENDER NOR ANY OF ITS
REPRESENTATIVLES, AGENTS OR COUNSEL HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT 7THE LENDER WOULD NOT IN THE EVENT OF ANY SUCH
PROCEEDING SEEK TC ENFORCE THIS WAIVER OF RIGHT TO TRIAL BY JURY.

5.17  Purchase Monev_Morigapze. To the extent all or any part of the Obligations secured by this
Mortgage were used in whole or in pary to fund the acquisition of all or any part of the Property, this

Mortgage shall be a “purchase money nwarigage™ and shall be accorded the lien priority provided for therein.

6. SPECIAL PROVISIONS-ILLINOIS

6.1 Principles of Construction. In the event o1 any inconsistencies between the terms and conditions
of this Articie 6 and the other terms and conditions ¢fthiz Mortgage, the terms and conditions of this Article
6 shall control and be binding.

6.2 Remedies Upon Default. Notwithstanding anything{o<he contrary contained in this Mortgage, in
addition to al! other rights and remedies set forth in this Mortgaze; upon an Event of Default, Lender shall
have the following remedies:

(a) Upon the occurrence of any Event of Default, or at any tivae thereafter, Lender may, at its
option, proceed to foreclose the lien of this Mortgage by judicial proceedings-in accordance with the laws
of the state in which the Property is located and 1o exercise any other remedies ar Lender provided herein
or in the other Loan Documents, or which Lender may have at law or in equity.” Apx~failure by Lender to,
exercise such option shall not constitute a waiver of its right to exercise the same at any ether time.

(b) In any procceding to foreclose the lien of this Mortgage or enforce any aiher remedy of
Lender under the Note, this Mortgage, the other Loan Documents or in any other proceeding viiicisoever in
connection with the Property in which Lender is named as a party, there shall be allowed and included, as
additional Obligations in the judgment or decree resulting therefrom, all expenses paid or incurred in
connection with such proceeding by or on behalf of Lender, including, without limitation, reasonable
attorneys” fees and expenses and court costs, appraiser’s fees, outlays for documentary evidence and expert
advice, stenographers’ charges, publication costs, survey costs, and costs (which may be estimated as to
items to be expended after entry of such judgment or decree) of procuring all abstracts of title, title searches
and examinations, title insurance poticies, Torrens certificates and any similar data and assurances with
respect to title 1o the Property as Lender may deem reasonably necessary, and any other expenses and
expenditures which may be paid or incurred by or on behalf of Lender and permitted by the 1llinois
Mortgage Foreclosure Law (as amended from time 1o time, 735 ILCS 5/13-1101, er seq.) (the “IMF Law™)
to be inctuded in the decree of sale, either to prosecute or defend in such proceeding or to evidence to
bidders at any sale pursuant to any such decree the true condition of the title to or value of the Property.

-15-



2104257072 Page: 18 of 30

All expenses of the fogeging nayug, h expgnses,as may bedgeyered dnthe protection of any of the
Property and the mait{_JzN @Fﬁflt@q age lh@]l 1y without himitation, the
reasonable fees and expenses of, and court costs mcurred by, any attorney employed by Lender in any
litigation affecting the Note, this Mortgage or any of the other Loan Documents or any of the Property, or
in preparation for the commencement or defense of any proceeding or threatened suit or proceeding in

connection therewith, shall be immediately due and payable by Mortgagor with intcrest thercon at the
Default Rate.

(¢) In the event of any Event of Default, or in the event any action or proceeding 1s instituted
which materially affects, or threatens to materially affect, Lender’s interest in the Property, Lender may.,
but need not. make any payment or perform any act on Mortgagor’s behalf in any form and manner deemed
expedient by Lender, and Lender may, but need not, make fult or partial payments of principal or interest
on prior encumbrances, if any; purchase, discharge, compromise or settle any tax lien or other prior or
junior lien or title or claim thereof; redeem from any tax sale or forfeiture affecting the Property; or contest
any tax or assessment thereon. All monies paid for any of the purposes authorized herein and all expenses
paid or incurred in connection therewith, including, without limitation, reasonable attorneys’ fees and court
costs, and any.other monies advanced by Lender to protect the Property and the licn of this Mortgage. shall
be so much addiional Obligations, and shall become immediately due and payable by Mortgagor to Lender
without notice and with interest thereon at the Default Rate from the date an advance is made to and
including the date thesame 1s paid. The action or inaction of Lender shall never be construed to be waiver
of any right accruing to-L.ender by reason of any default by Mortgagor, Lender shall not incur any personal
liability because of anvthirig ‘tmay do or omit to do hereunder, nor shall any acts of Lender act as a waiver
of Lender’s right to accelerate thzmaturity of the Obligations or to proceed to foreclose this Mortgage.

(d) En any case in which, anazr the provisions of this Mortgage, Lender has a right to institute
foreclosure proceedings, whether or noi-the entire principal sum secured hereby becomes immediately duc
and payable as aforesaid, or whether before ¢t after the institution of proceedings to foreclose the lien hereof
or before or after sale thereunder, Mortgagor skoli; forthwith upon demand of Lender, surrender to Lender,
and Lender shall be entitled o take actual possession of, the Property or any part thereol, personally or by
its agent or attorneys. In accordance with Sectiotic 5-1701 and 5-1702 of the IMF Law, Lender, in its
discretion, may enter upon and take and maintain possession of all or any part of the Property, together with
all documents, books, records, papers and accounts of Mortgagor or the then owner of the Property relating
thereto, and may exclude Mortgagor, such owner and any agens =nd servants thereof wholly theretrom and
may, as attornev-in-fact or agent of Mortgagor or such owner;-or in jtc.own name as Lender and under the
powers herein granted:

(1 hold, operate, manage and contro all or any part o1 e Property and conduct the
business, if any, thereof, either personally or by its agents, with full bower to use such measures,
whether legal or equitable, as in its discretion may be deemed proper ¢rinecessary to enforce the
payment or security of the rents, issues, deposits, profits and avails of the Property, including,
without limitation, actions for recovery of rent, and actions in forcible detainer ai'“without notice
to Mortgagor;

(11) cancel or terminate any lease or subleasc of all or any part of the Property for any
cause or on any grounds that would entitle Mortgagor to cancel the same;

(m)  clect to disaffirm any lease or sublease of all or any part of the Property made
subsequent to this Mortgage or subordinated to the lien hereof;

(tv)  extend or modify any then existing leases and make new leases of all or any part
of the Property, which extensions, modifications and ncw leases may provide for terms to expire,
or for options to lessees to extend or renew terms to expire, bevond the maturity date of the Loan
and the 1ssuance ol a deed or deeds to a purchaser or purchasers at a foreclosure sale, it being
understood and agreed that any such leases, and the options or other such provisions to be contained
therein, shall be binding upon Mortgagor, all persons whose interests in the Property are subject 1o

=
-
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issuance of any certificate of sale or deed to any such purchaser; anc

(v) make all necessary or proper repairs, decoration, renewals, replacements,
alterations, additions, betterments and improvements tn connection with the Property as may seem
judicious to Lender, to insure and reinsure the Property and all risks incidental to Lender’s
possession, operation and management thereof, and to receive all rents, issues, deposits, profits and
avails therefrom.

Without limiting the generality ol the foregoing, Lender shall have all right, power, authority and dutics as
provided in the IMF Law. Nothing herein contained shall be construed as constituting Lender as Lender in
possession in the absence of the actual taking of possession of the Property.

(c) Upon, or at any time priot or after, the filing of any complaint to foreclose the lien of this
Mortgage or instituting any other foreclosure of the liens and security interests provided for in this Mortgage
or any otherizgi | proceedings under this Mortgage, Lender may, at Lender’s sole option, make application
to a court of conpetent jurisdiction for appointment of a receiver pursuant to Section 15-1702 of the IMF
Law for all or aivvpart of the Property, as a matter of strict right and without notice to Mortgagor, and
Mortgagor does heieby isrevocably consent o such appointment, waives any and all notices of and defenses
to such appointment and sgrees not to oppose any application therefor by Lender, but nothing herein is
construed to deprive Lendcr of any other right, remedy or privilege Lender may now have under the law to
have a receiver appointed; provided that the appointment of such receiver, trustee or other appointee by
virtue of any court order, statute-0r regulation shall not impair or in any manner prejudice the rights of
Lender to receive payment of all of <nerents, issues, deposits and profits pursuant to other terms and
provisions sct forth in this Mortgage. ‘Susi appointment may be made either before or after sale, without
notice; without regard to the solvency or-insulvency, at the time of application for such receiver, of the
person or persons, if any, liable for the payment of the Obligations; without regard to the value of the
Property at such time and whether or not the same“1s'then occupied as a homestead; without bond being
required of the applicant; and Lender hereunder or any smployee or agent thereof may be appointed as such
receiver. Such receiver shall have all powers and duties prescribed by the IMF Law, including the power
to take possession, control and care of the Property anac/collect all rents, issues, deposits, profits and
avails thercof during the pendency of such foreclosure sur and apply all funds received toward the
Obligations, and in the event of a sale and a defictency where Murtgagor has not waived its statutory rights
of redemption, during the full statutory period of redemption, as wvell a5 during any further times when
Mortgagor or its devisees, legatees, administrators, legal representativesy Successors or assigns, except for
the intervention of such receiver, would be entitled to collect such rents, 15sses; deposits, profits and avails,
and shall have all other powers that may be necessary or useful in such cases for the protection, possession,
control, management and operation of the Property during the whole of any such period. To the extent
permitted by law, such receiver may extend or modify any then existing leases and thake new leases of the
Property or any part thereof, which extensions, modifications and new leases may provide for terms to
expire, or for options to lessees to extend or renew terms to expire, bevond the maturity date-of the Loan,
it being understood and agreed that any such leases, and the options or other such provisions 1 ke zontained
therein, shall be binding upon Mortgager and all persons whose interests in the Property are sunject to the
lien hercof, and upon the purchaser or purchasers at anyv such foreclosure sale, notwithstanding any
redemption from sale, discharge of Obligations, satisfaction of foreclosure decree or issuance of certiticate
of sale or deed to any purchaser.

(H In the event of any foreclosure sale of the Property, the same mayv be sold in one or more
parcels. Lender may be the purchaser at any foreclosure sale of the Property or any part thereol.

6.3 Compliance with the Hlinois Morteage Foreclosure Law.
(a) In the event that any provision in this Mortgage shall be inconsistent with any provisions

of the IMF Law, the provision of the IMF Law shall take precedence over the provisions of this Mortgage,
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(b) Mortgagor and Lender shall have the benefit of all of the provisions of the IMF Law,
including all amendments thereto which may become effective from time to time after the date hereof. In
the event any provision of the IMF Law which is specifically referred to hercin may be repealed. Lender
shalt have the benefit of such provision as most recently existing prior to such repeal, as though the same
were incorporated herein by express reference.

(c) If any provision of this Mortgage shall grant to Lender any rights or remedies upon default
of Mortgagor which are more limited than the rights that would otherwise be vested in Lender under the
IMF Law in the absence of said provision, Lender shall be vested with the rights granted in the IMF Law
to the full extent permitted by law.

(d) All advances, disbursements and expenditures made or incurred by Lender before and
during a forcclosure, and before and afier judgment of foreclosure, and at any time prior to sale, and, where
applicable, ziter sale, and during the pendency of any related proceedings, for the following purposes, in
addition to those vtherwise authorized by this Mortgage, the other Loan Documents or by the IMIF Law
(collectively “Protzetive Advances™), shall have the benefit of all applicable provisions of the IMF Law,
including, without'iinzitation, those provisions of the IMF Law herein below referred to:

(1) al”aavances by Lender in accordance with the terms of this Mortgage or the other
Loan Documents {o: (A)-preserve, maintain, repair, restore or rebuild the improvements upon the
Property; (B) preserve thedizia of this Mortgage or the priority thereof; or (C) enforce this Mortgage,
as referred to in Subsection (bj(5) of Section 15-1302 of the IMF Law;

(1i) payments by Lenderof (A) principal, interest or other obligations in accordance
with the terms of any senior mortgage <~other prior lien or encumbrance (provided that nothing in
this section shall be construed as authorizisig the existence of any senior mortgage or other prior
lien or encumbrance); (B) real estate taxes and 2ssessments, general and special and all other taxes
and assessments of any kind or nature whatsoevzrwhich are assessed or imposed upon the Property
or any part thereof; (C) other obligations authorizZd Gy this Mortgage; or (D) with court approval,
any other amounts 1n connection with other liens, encumbrances or interests reasonably necessary
to preserve the status of title, as referred to in Section15=1505 of the IMF Law;,

(m)  advances by Lender in settlement or comprouiise of any claims asserted by
claimants under sentor mortgages or any other prior liens (providcd.chat nothing in this section
shall be construed as authorizing the existence of any senior mortgag( ot other prior lien);

(iv)  attorneys’ fees and other costs incurred: {A) in connection withithe foreclosure of
this Mortgage as referred to in Sections 1504(d) and 15-1510 of the IMF Lasw, {23.in connection
with any action, suit or proceeding brought by or against Lender for the enflorcement of this
Mortgage or arising from the interest of Lender hereunder; or (C) in preparation for ¢xipeonnection
with the commencement, prosecution or defense of anv other action related to this Mortgage or the
Property:

{v) Lender’s fees and costs, including attorneys’ fees, arising between the entry off
Judgment of foreclosure and the confirmation hearing as referred to in Subsection 15-1508(b)(1) of

the IMF Law;

(vi)  expenses deductible from proceeds of sales referred to in Subsections 15-1512(a)
and (b) of the IMF Law;

(vil)  expenses incurred and expenditures made by Lender for any one or more of the
following: {A) premiums for casualty and liability insurance paid by Lender whether or not Lender
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any receiver or Lender takes possession of the Property imposed by Subscction 13-1704(c)(1) of
the IMF Law; (B) repair or restoration of damage or destruction in excess ol available insurance
proceeds or condemnation awards; (C) pavments deemed by Lender to be required for the benefit
of the Property or required to be made by the owner ol the Property under any grant or declaration
of easement, casement agreement, agreement with any adjoining land owners or mstruments
creating covenants or restrictions for the benefit of or affecting the Property; and (D) shared or
common expense assessinents payable to any association or corporation in which the owner of the
Property is a member in any way affecting the Property.

All Protective Advances shall be so much additional Obligations secured by thts Mortgage, and
shall become immediately due and payable without notice and with interest thereon (rom the date of the
advance until paid at the rate of interest payable after default under the terms of the Note.

This Mortgage shall be a lien for all Protective Advances as 1o subsequent purchasers and judgment
creditors from tie time this Mortgage is recorded pursuant to Subsection (b)(5) of Section 15-1302 of the
IMF Law.

All Proteciive’ Advances shali, except to the extent, if any, that any of the same is clearly contrary
to or inconsistent with the provisions of the IMF Law, apply to and be included in:

(H any determination of the amount of Obligations secured by this Mortgage at any
time;
(2) the Obligationsfound due and owing to Lender in the judgment of foreclosure and

any subsequent supplemental judgrients, orders, adjudications or findings by the court of any
additional Obligations becoming duc «fter such entry of judgment, it being agreed that in any
foreclosure judgment, the court may reserve jerisdiction for such purpose:

(3) if the right of redemption has.nitbeen waived by this Mortgage, computation of
the amount required to redeem, pursuant to Subsczuicns 5-1603(d)(2) and (e) of the IMF Law;

(4 determination of amounts deductible fr@in sale proceeds pursuant to Section 15-
1512 of the IMF Law;

(5} application of income in the hands of any receiver si Lender in possession; and
(6) computation of any defictency judgment pursuant to Suhsections 15-1508(b)(2),

15-1508(e) and Section 15-1511 of the IMFF Law.

(e) In addition to any provision of this Mortgage authorizing Lender to tak¢ or be placed in
passession of the Property, or for the appointment of a receiver, Lender shall have the right, in accordance
with Sections 15-1701 and 15-1702 of the IMF Law, to be placed in possession of the Properiy or at its
request 1o have a receiver appointed, and such receiver, or Lender, if and when placed in possession, shall
have. in addition to any other powers provided in this Mortgage, all rights, powers, immunities and duties
as provided for in Sections 13-170t, 15-1703 and 15-1704 of the IMF Law.,

6.4 Waiver of Right of Redemption and Other Rights. To the full extent permitted by law,
Mortgagor agrees that it will not at any time or in any manner whatsoever take any advantage of any stay,
exemption or extension law or any so-called “Moratorium Law™ now or at any time hercafier in force, nor
take any advantage of anv law now or hercafter in force providing for the valuation or appraisement of the
Property, or any part thereof, prior 10 any sale thereot 1o be made pursuant to anyv provisions herein
contained, or to any decree, judgment or order of any court of competent jurisdiction; or after such sale,
claim or exercise any rights under any statute now or hereafter in force to redeem the Property so sold, or
any part thercot, or relating to the marshalling thereof, upon foreclosure sale or other enforcement hereof,
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permitted by law, Mortgagor hereby expressly waives any and all rights of redemption and reinstatement
under the IMF Law, on its own behalf, on behalt of all persons claiming or having an interest {direct or
indirect) by, through or under Mortgagor and on behalf of each and every person acquiring any interest in
or title to the Property subsequent to the date hercof, it being the intent hereof that any and all such rights
of redemption of Mortgagor and such other persons are and shall be deemed to be hereby waived to the {ull
extent permitted by applicable law. To the full extent permitted by law, Mortgagor agrees that it will not,
by invoking or utilizing any applicable law or laws or otherwise, hinder, delay or impede the exercise of
any right, power or remedy herein or otherwisc granted or delegated to Lender, but will permit the exercise
of every such right, power and remedy as though no such law or laws have been or will have been made or
enacted. To the full extent permitted by law, Mortgagor hereby agrees that ne action for the enforcement
of the lien or any provision hereof shall be subject to any defense which would not be good and valid in an
action at law upon the Note. Mortgagor acknowledges that the Property does not constitute agricultural
real estate as defined in Section 5/15-1201 of the IMF Law or residential real estate as defined in Section
5/15-1219 of the IMF Law.

6.5 Use o1 Proceeds. Mortgagor represents and warrants to Lender (1) that the proceeds of the Note
secured by this Morigage will be used for the purposcs specified in 815 1LLCS 205/4(1 (1) {or any substitute,
amended or replace/nent statute), and that the Obligations secured hereby constitutes a business loan which
comes within the purview of said 815 TLCS 205/4(1)(1), and (11) that the Loan evidenced by the Note is an
exempted transaction underthe Truth In Lending Act, 15 US.C. §1601 ef seq.

6.6 No Lien Management Aereements and Broker Agreements. Mortgagor shall include a “no
lien” provision in any property management agreement hereafter entered into by Mortgagor with a property
manager for the Property, whereby such property manager waives and releases any and all mechanics’ lien
rights that such property manager, or anyane claiming through or under such property manager, may have
pursuant to the Iilinots Mechanics Lien Act /770 JLCS 60/1 er. seq. Such property management agreement
containing such “no lien” proviston or a short.foim thereot shall, at Lender’s request, be recorded with the
Recorder of Deeds of Cook County, lllinois, as 1pp“op1'iate. In addition, Mortgagor shall cause such
property manager to enter into a subordination of manzgement agreement with Lender, in recordable form,
whereby such property manager subordinates present a..(‘ tuture lien rights and those of any party claiming
by, through or under such property manager, to the lien“ol tnis Mortgage. Any agreement entered into
hereafter by Mortgagor with any “broker” (as defined in the Keal Estate License Act of 2000, 225 ILCS
454/1 et. seq.) that is an affiliate of Mortgagor for the purposc of selting, leasing or otherwise conveying
an iterest in the Property shall contain a “no lien” provision whereuy sush broker waives and releases any
and all lien rights that such broker, or anyone claiming through or undersueh broker, may have pursuant to
the Commercial Real Estate Broker Lien Act, 770 [LCS 15/1 et. seq. Mortgagor shall cause each such
broker to enter inte a subordination agreement with Lender, in recordable (o m,avhereby such broker, on
its own behalf or on behalf of any party claiming by, through or under such broxer,_subordinates present
and future lien rights to the lien of this Mortgage.

6.7 Fixture Financing Statement. From the date of its recording, this Mortgage shail be effective as
a fixture financing statement within the purview of Section 9-502(b) of the Uniform Commercial Cade (as
amended from time to time} with respect to the Collateral and the goods described herein, whicli’'goods are
or are to become fixtures related to the Property. The addresses of Mortgagor (Debtor) and Lender (Secured
Party) are set forth below. This Mortgage is to be filed for recording with the Recorder of Deeds of the
county or the counties where the Property is located. For this purpose, the following information is set
forth:

{a) Name and Address of Debtor:

9036 S BISHOP LLC

c/o Chuhak & Tecson, P.C.

30 South Wacker Drive, Suite 2600
Chicago, [llinots 60606
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(b) Namcanllﬁir OF
IRP ADVAN 1;; OMPANY

600 Third Avenue, Floor 2
New York, New York 10016

(c) This document covers goads which are or are to become fixtures.

(d) Debtor’s state of formation is Hlinois,
(e) Debtor’s exact legal name 1s as st forth in the lirst paragraph of this Mortgage.
(h Debtor’s organizational identification number ts 077284 76.
{2) Debtor agrees that:
) Where Collateral is in possession of a third party, Mortgagor will join with Lender

i notifying the third party of Lender’s interest and obtaining an acknowledgment from the third
party thac it'is holding the Collateral for the benefit of Lender;

(1) wlartgagor will cooperate with Lender in obtaining control with respect to
Collateral consisting of: deposit accounts, investment property, letter of credit rights and electronic
chattel paper; and

(ni)  Unul the Obligations is paid in full, Mortgagor will not change the state where it
is located or change its limited liahility company name without giving Lender at least thirty (30)
days prior wrilten notice 1n each insiance.

6.8 Interest Laws. It being the intention ol Lepder and Mortgagor to comply with the laws of the State
of Illineis, it is agreed that notwithstanding any preyision to the contrary in the Note, this Mortgage or any
of the other Loan Documents, no such provision shali reguire the payment or permit the collection of any
amount (“Excess Interest”) in excess of the maximum amonnt of interest permitted by law to be charged
for the use or detention, or the forbearance in the collection; of all or any portion of the Obligations
evidenced by the Note. 1f any Excess Interest is provided for, 2ris adjudicated to be provided for, in the
Note, this Mortgage or any of the other Loan Documents, then in“such_event: (a) the provisions of this
Section 6.8 shall govern and control; (b) neither Mortgagor nor any otfierparty obligated under the terms
of the Note or any of the other Loan Documents shall be obligated to-paz-any Excess Interest; (c) any
Excess Interest that Lender may have received hercunder shall, at the option bi"Lender, be (i) applied as a
credit against the then unpaid principal balance under the Note, accrued and unnaid interest thereon not to
exceed the maximum amount permitted by law, or both, (ii) refunded 1o the payer tiereof, or (iii} any
combination of the foregoing; {(d) the Interest Rate shall be subject to auwtomatic reductionte the maximum
lawful contract rate allowed under the applicable usury laws of the aloresaid State, and’the Note, this
Mortgage and the other Loan Documents shalt be deemed to be automatically reformed and =odified to
reflect such reduction in the Interest Rate; and (e) neither Mortzagor nor any other party obligated under
the terms of the Note or any of the other Loan Documents shall have any action against Lender for any
damages whatsoever arising out of the payment or collection of any Excess Interest.

6.9 Other Amounts Secured; Maximum Obligations. Mortgagor acknowledges and agrees that this
Mortgage secures the entire principal amount of the Note and interest accrued thereon, regardless of whether
any or all of the loan proceeds are disbursed on or after the date hereof, and regardless of whether the
outstanding princtpal is repaid in whole or part or are future advances made at a later date, any and all
litigation and other expenses and any other amounts as provided herein or in any of the other Loan
Documents, imcluding, without Himitation, the payment of any and all loan commissions, service charges,
liquidated damages, expenses and advances duc to or paid or incurred by Lender in connection with the
Loan, all in accordance with the loan commitment issued in connection with this transaction and the Loan
Documents. Under no circumstances, however, shall the total Obligations secured hereby exceed Two
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future advances made MN(':) -m-fl f MlnA r I'rolﬁﬁzyer this Mortgage or the
other Loan Documents and whether or not such advances are obligatory or are made at the option of Lender,
made at any time from and aficr the date ol this Mortgage, and all interest aceruing thereon, shall be equally
secured by this Mortgage and shall have the same priority as all amounts, if any, advanced as of the date
hereof and shall be subject to all of the terms and provisions of this Mortgage. This Mortgage shall be valid
and have priority 1o the extent of the lull amount of the Obligations secured hereby over all subsequent
liens and encumbrances, including statutory liens, excepting solelv taxes and assessments levied on the
Property given priority by law.

6.10  Adjustable Mortgage Loan Provision. The Note which this Mortgage secures is an adjustable
note on which the interest rate may be adjusted from time to time in accordance with the terms and
provisions set forth in the Note.

6.11  Deed in Trust. [[title to the Property or any part thereof 1s now or hereafier becomes vested in a
trustee, any prohibition or restriction contained herein against the creation of any lien on the Property shall
be construed as a similar prohibition or restriction against the creation of any fien on or security interest in
the beneficiziinerest of such trust.

6.12  Collaterai Protection Act. Unless Mortgagor provides Lender with evidence of the insurance
required by this Mzrtgage or any other Loan Document, Lender may purchase insurance at Mortgagor’s
expense to protect Lender’s interest in the Property or any other collateral for the Obligations secured
hereby. This insurance may, but need not, protect Mortgagor’s interests. The coverage Lender purchases
may not pay any claim that.*jortgagor makes or any claim that is made against Mortgagor in connection
with the Property or any other collateral for the Obligations secured hereby. Mortgagor may later cancel
any insurance purchased by Lender, but only after providing Lender with evidence that Mortgagor has
obtained insurance as required under this Mortgage or any other Loan Document. [f Lender purchases
insurance for the Property or any other ¢ol'ateral for the Obligations secured hereby, Mortgagor shall be
responsible for the costs of that insurance, inclasling interest in any other charges that Lender may lawtully
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 insu ance may be added to the Obligations secured hereby.
The costs of the insurance may be more than the cost of yasurance that Mortgagor may be able to obtain on
its own. For purposes of the lllinois Collateral Protection Act, 815 ILCS 180/1 et. seq., Mortgagor hereby
acknowledges Lender’s right pursuant to this paragraph to obta®a collateral protection insurance.

6.13  Rights of Tenants. [ender shall have the right and option to.commence a civil action to foreclose
this Mortgage and to obtain a decree of foreclosure and sale subject'to therights of any tenant or tenants of
the Property having an interest in the Property prior to that of Lender.” e failure to join any such tenant
or tenants of the Property 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 Obligations, or any part thereol or any deficiency remaining unpaid
after foreclosure and sale of the Property, any statue or rule of law at any time ekisting to the contrary
notwithstanding.

6.14  Construction Loan. The Note evidences a debt created by one or more disburse neats made by
Lender to Mortgagor to finance the cost of the construction of certain capital improvements upon the
Property and this Mortgage 1s a construction mortgage as such term is defined in Section 9-334(h) of the
Uniform Commercial Code. All future advances shall be made within twenty (20) vears of the date hereof.

7. SPECIAL PURPOSE ENTITY PROVISIONS

1.1 Commitment to be a Single Purpose Entity. Mortgagor represents, warrants and covenants to
Lender as follows:

(a) Mortgagor is a Single Purpose Entity and will continue to be a Single Purpose Entity at all
times until the Loan has been patd in full.



7.2

(b)

The “Single Puppgse-tndiiy’y prayisions wicluded i the arvanizational documents of
Mortgaadr|s l@ ; iI ng ci’AiLwr let pMnended: rescinded or-

otherwise revoked until the Loan has been paid in full.
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Definition of Single Purpose Entity.

(a)

(b)

With respect to Mortgagor, a “Single Purpose Entity” means a corporation, limited
partnership or limited liability company which, at all times since its formation and
thereafter:

shall not engage m any business or activity, other than the ownership, operation and
maintenance of the Propenty and activities incidental thereto;

(i)

(i)

(iii)
(iv)

(vi)

(vii)
(viir)
(ix)

(x)

shall not acquire or own any assets other than with respect to Mortgagor, the
Property and such incidental personal property as may be necessary for the
operation of the Property;

shall preserve its existence as an entity duly organized, validly existing and in good
standing (if applicable) under the taws of the jurisdiction of its formation or
argamzation;

shall'not merge or consolidate with any other Person;

shall n¢t take any action to dissolve, wind-up, terminate or liquidate in whole or
in part; to sclluansfer or otherwise dispose of all or substantially all of its assets;
to change its iegal structure; transfer or permit the direct or indirect transfer of any
partnership, membesship or other Equity Interests,; as applicable, issue additional
partnership, membeistin or other Equity Interests, as applicable; or seek to
accomplish any of the ioresgaing;

shall not: (A) file or conseit e the filing of any petition, either voluntary or
involuntary, to take advantage  of any applicable insolvency, bankruptcy,
liquidation or reorganization statute; (%>} seek or consent to the appointment of a
receiver, liquidator or any similar off’zial; or (C} make an assignment for the
benefit of creditors;

shall not amend or restate its organizational documents if such change would
adversely impact the requirements set forth in this Section;

shall not own any subsidiary or make any mvestment in, any other Person;
shall not commingle its assets with the assets of any other Persor,

shall not incur any debt, secured or unsecured, direct or contingent {including,
without limitation, guaranteeing any obligation), other than the Loan and
customary unsecured trade pavables incurred i the ordinary course of owning and
operating the Property; :

shall maintain its records, books of account, bank accounts, financial statements,
accounting records and other entity documents scparate and apart from those of
any other Person;

shall only enter into any contract or agreement with any general partner, member,

shareholder, principal or Affiliate of Mortgagor, Borrower or Guaranitor, or any
general partner, member, principal or Affihate thereot, upon terms and conditions

23-



{c)
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thad are paginsicalbefairand substaptially similag tqihoge that would be available
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(xi1) shall not maintain its assets in such a manner that it will be cosily or difficult to
segregate, ascertain or identify its individual assets from those of any other Person;

(xiii) shall not assume or guaranty the debts of any other Person, hold itself out to be
responsible for the debts of another Person, or otherwise pledge its assets for the
benefit of any other Person or hold out its credit as being available to satisfy the
obligations of any other Person:

(xivy shall not make any loans or advances to any other Person;

{xv} shall hold itselt out to the public as a legal entity separate and distinct from any
other Person and conduct its business solely in its own name and shall correct any
known misunderstanding regarding its separate dentity;

{xvi} shall maintaim adequate capital for the normal obligations reasonably foreseeable
in a business of ils size and character and in light of its contemplated business
operations;

(xvit) shatlallocate shared expenses (including, without limitation, shared office space)
and’use separate stationery, invoices and checks;

(xvti1) shall pay (or.<ause a property manager to pay on behalf of Mortgagor from
Mortgagor’s iunds) its own liabilities (including, without limitation, salaries of its
own employees) frarn its own funds; and

(xix) shall not acquire obligations-or securities of its partners, members or shareholders,
as applicable.

As used hercin, the following capitalize¢ torms shall have meanings set forth below:

“Affiliate” of any Person means (a) any other Pzrson which, directly or indirectly, is in
Control of, is Controlled by or is under common Control with, such Person; (b) any other
Person who is a director or officer of (i) such Person,{ii}y any subsidiary of such Person, or
(n1) any Person described in clause {a) above; or (c¢) anvecorporation, limited liability |
company or partnership which has as a director any Person a¢scribed in clause (b) above.

“Control” means the possession, directly or indirectly, of the poweritdirect or cause the
direction of the management and policies of a Person whether through ewsership of voting
securities, beneficial interests, by contract or otherwise. The definition 15 15 be construed
to apply equally to variations of the word “Controf” including “Controlied,” “Controlling”
or “Controlled by.”

“Person” means an ndividual, partnership, limited partnership, corporation, limited
liability company, business trust, joint stock company, trust, unincorporated association,

Joint venture, governmental authority or other entity of whatever nature.

“Equity Interests™ means (a) partnership interests (whether general or limited) in an entity
which is a partnership; (b} membership interests in an entity which is a limited liability
company; or (c) the shares or stock interests in an entity which is a corporation.
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8.1 Cruss-ColIntLLv!' 3] )IQ rgakor wWEdoedthat N (lRlM]E Obligations secured

by this Mortgage shall be, additionally secured by that certain Mortgage, Assignment of Leases and Rents,
Security Agreement and Fixture Filing, to be exccuted by9355 S Laflin LLC in favor of Lender (1o the
extent entered into, the “Other Mortgage™). which shall encumber the real and personal property more
particularly described in the Other Mortgage (such real and personal property, collectively, the “Other
Property™). Upon the occurrence and during the continuance of an Event of Detault, Lender shall have the
right to institute a proceeding or proceedings for the total or partial-foreclosure of this Mortgage and/or the
Other Mortgage, whether by court action, power of sale, or otherwise, under any applicable law, and the
lien and the security interest created by the Other Mortgage shall continue in full force and effect without
loss of priority as a lien and security interest securing the payment of that portion of the Obligations then
due and payable but still outstanding. Mortgzagor acknowledges and agrees that Lender shall be permitted
to enforce payment of the Obligations and the performance of any term, covenant or condition of the Note,
this Mortgage, the Loan Documents or the Other Mortgage and exercise any and all rights and remedies
under the Note, this Mortgage, the other Loan Documents or the Other Mortgage, or as provided by law or
at equity, by eiie or more proceedings, whether contemporaneous, consecutive or both, to be determined by
Administrative Agent, in its sole discretion, in any one or more of the states or counties in which the
Property or the Otver Property are located. Neither the acceptance of this Mortgage, the other Loan
Documents or the Ciner Mortgage nor the enforcement thereof in any one state or county, whether by court
action, foreclosure, power of sale, or otherwise, shall prejudice or in any way limit or preclude enforcement
by court action, foreclosurc, power of sale, or otherwise, of the Note, this Mortgage, the other Loan
Documents, or any Other MCiigage through one or more additional proceedings in that State or county or
in any other State or county. Any and all sums received by Lender under the Note, this Mortgage and the
other Loan Documents shall be applied to the Obligattons in such order and priority as Lender shall
determine, in its sole discretion, without reeard to any portion of the Loan allocated to the Property or the
Other Property or the appraised value of (he Property or the Other Property.

[SIGNATURES ONFOLLOWING PAGE]
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IN WITNESS WHEREOF, Assignor has duly executed this Assignment on and as of the
day and year first above written.

9036 S BISHOP LLC, an Illinois limited
liability company

St oo

Justin Conner
Title:  Authorized Manager

STATEOF_Ahin o1 $ )
=55
couNTY OF L8 )

On the _Zj_‘,&ay of e b (g r0q.2021, before me, the undersigned, personally
appeared Justin Conner, personally known to me or'proved 2o me on the basis of satisfactory evidence to be
the individual whose name is subscribed to the within instripznt and acknowledged to me that he/she/they
executed the same in his authorized capacity, and that by his sigratare on the instrument the individual, or the
person upon behalf of which the individual acted, executed the insiwument.

g%ﬁ_f A,
Notaty Public .

My commission expires... g 13222

NN . L N N, N
ELIZABETR LU OUGHLIN

OFFICIAL SEAL

{ Notary Public - Stuts of Winois |}

My Commission Expires Atyg. 13, 2023 §

[Signature page to Assignment of Leases and Rents]
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Property Deseription

LOT 8 IN BLOCK 15 IN E. L BRAINERD'S SUBDIVISION OF TELFORD BURNHAM'S SUBDIVISION
(EXCEPT BLOCKS 1 AND 8 THEREOF) OF THE WEST 1/2 OF THE NORTHWEST 1/4 OF SECTION 5,
TOWNSHIP 37 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,

@/
>
(>

Property Address:

9036 S Bishop Street
Chicago, lllinois 60620

PIN Number/s)y, 25-05-126-024-0000
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EXHIBIT B
Permitted Encumbrances

The liens, casements, restrictions, security interests and other matters (if any) expressly
listed as special exceptions (1.e., not pre-printed or standard exceptions) to coverage in
the title insurance policy insuring the lien of this Mortgage and the liens and security
interests created by the Loan Documents.

c
///



