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This instrument prepared by, and after
recording, please refurn 10

Schoenberg Finkel Beederman Bell
Glazer LLC

300 South West Wacker Drive

Suite 1500

Chicagg, Illinois 60606

Attention: Joan T. Berg, Esq.

Property Index Number:
14-08-113-021-000¢
14-08-113-022-0000
14-08-113-024-0000

Commonly £nown as:
5426 & 5454 T4orth Broadway
Chicago, [llinuiz 00640

JUNMIOR MORTGAGE AND ASSIGNMENT OF RENTS

This JUNIOR MOREGAGE AND ASSIGNMENT OF RENTS AND LEASES is dated as of
September 14, 2020 (“Morigage™). is executed by PHOENIX BUILDINGS, LLC, an [llinois limited
liability company and by PHOENDY. BROADWAY, LLC, an Illinois limited liability company (individually
and collectively, the “Merigagor™), 10 ind for the benefit of BUSEY BANK, its successors and assigns
{“Lender™).

RLCITALS:

o Shinmmtere -3

A. The Lender has agreed to loan o fhoenix Bean, LLC, an [llinois limited liability
company (“Borrower”™) the maximum principal amoust #f Seven Hundred Fifty Thousand and 00/100
Dollars {$750,000.00) (“Loan™). The Loan shall be evideriad by that certain Second Amended and
Restated Promissory Note of even date herewith (as amended sostated or replaced fromm time to time, the
“Note”), executed by the Borrower and made payable to the Ordir of the Lender in the maximum
principal amount of the Loan and due on the Maturity Date (as defined in the Nots), except as may be
accelerated pursuant to the terms hereof, of the Note or of any other urcument or instrument now or
hereafier given to evidence or secure the payment of the Note or detivired to induce the Lender to
disburse the proceeds of the Loan (the Note, together with such other docunien's, as amended, restated or
replaced from time to time, being collectively referred to herein as the “Loan - Jocnmenis”). Interest on
the Loan accrues at a variable rate.

B. Mertgagor Phoenix Buildings, LLC, an Illinois limited liability company iz the owner of
the Premises {defined herein} real property legally described as Parcel 1 on Exhiliit A, attacied hereto and
made a part hereof.

C. Mortgagor Phoenix Broadway, LLC, an Illinois limited liability company is the owner of
the Premises (defined herein) real property legally described as Parcels 2 and 3 on Exhibit A, aftached
hereto and made a part hereof.

D. A conditicn precedent to the Lender’s extension of the Loan to the Borrower ig the
execution and delivery by the Mortgagor of this Mortgage.

Ir Mortgage 5425 & 5434 Broadway
560066
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NOW, THEREFORE, for good and valuabie consideration, the receipt and sufficiency of which
are hereby acknowledged, the Mortgagor agrees as follows:

AGREEMENTS:

Subject to the rights of Busey Banle (“Senior Lender™) pursuant to the Mortgage dated December
9, 2016 rom Morlgagor to and (or the lsenefit of Senior Lender, recorded with the Cook County Recorder
of Deeds recorded December 28, 2016 as Documnent No. 1636342032, as modified by a Modification of
Maorigage recorded Muy 9, 2018 as Documeni No, 1812901124 (collectively, the “Buildines Senior
Mortgaee”), the Assipnment of Rents dated December 9, 2016 from Mortgager to and for the benefii of
Semior Lender, recorded with the Cook County Recorder of Deeds recorded Pecember 28, 2016 as
Document No. 1636342033, as modified by an Assignment of Rents Modification Agresment recorded
May 9, 2018 as Document 1812901125 (collectively, the “Buildings Senior Assignment™), the Morigage
dated Dacerber 9, 2016 from Mortgagor to and for the benefil of Senjor Lender, recorded with the Cook
County Rezopder of Deeds recorded December 29, 2016 as Document No. 1626433001 (“Broadway
Senior Morigzpe™), the Assignment of Rents dated Deeember 9, 2016 from Mortgagor 10 and for the
benelit of Benitr Lender, recordad with the Cook County Recorder of Deeds recorded December 29,2016
as Document No. 2636433002 (“Broadway Seaior Assipnment”™), and such ofher documents evidensing
and securing the loan setured by the Building Senior Mortgage and the Broadway Senior Morlgage
(logether with Brildings™ Senior Morigage, the Breadway Senior Mortgage, the Buildings Senior
Assignment, the Broadway Seric: Assignment, are individually and collectively referred to herein ag the
“Senior Loan Boecuments™),” the Mortgagor hereby mortgages, grants, assigns, remises, releases,
warrants and conveys to the Lender, its successors and assigns, and grants a security interest in, the
following described property, rights aid interests (referred to collet ively hereis as the “Premises”™, all of
which property, rights and interests are Yersoy pledged primarily and on a patity with the Real Estate (as
defined below) and not sceondarily:

(a) The real estate located in the County of Cook, State of Illineis and legally described on
Exliibit A attached hereto and made a part hereof “Real Estate™);

(b) All improvements of every nature whatsodvir now or hereafler situated on the Real
Estate, and all fixtures and personal property of every natur= whatsoever now or hereafter owned
by the Mertgagor and located on, or used in conmection w th the Real Estate or the improvements
thereon, ar in connection with any construction thereon, <pciuding all extensions, aclditions,
improvesments, hetterments, renewals, substiiutions and replacemetis o any of the foregoing and
all of the right, titte and interest of the Mortgagor in and to any sucn peisonal property or fixtures
together with the benefit of any deposits or pavments now o hereafic: 'made on such personal
property or fixtures by the Morigagor or on its behalf (“hup rovements™);

{©) All casements, rights of way, gores of real estate, streets, ways, alleys, pussages, sewer
rights, waters, water courses, waler rights and powers, and all estates, rights, t'tles  interests,
privileges, liberties, tenements, hereditaments and appurtenances whatsoever, in any ‘way now or
hereafier belenging, relating or appertaining to the Real Estate, and the reversions, remainders,
rents, issues and profits thereof, and all the estate, right, title, inferest, property, possession, claim
and demand whatsoever, at law as well as in equity, of the Mortgagor of, in and to the same;

(d) All rents, revenues, issues, profits, procecds, incoms, rovalties, Letler of Credit Rights (as
defined in the Uniform Commercial Code of the State of [linais ( “Code™) in effect fiom time to
time), escrows, security deposits, impounds, reserves, tax refunds and other rights to monies from
the Premises and/or the businesses and operations conducied by the Mortgagor thereon, to be
applied against the Indzbtedness (as hereinafter defined); provided, however, that the Mortgagor,
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so0 long as no Event of Default (as hereinafter defined) has occurred hereunder, may collect rent
as it becomes due, but not more than one (1) month in advance thereof:

(2) All interest of the Mortgagor in all leases now or hereafter on the Premises, whether
written or oral (cach, a “Lease”, and collectively, the “Leases™), together with all security
therefor and all monies payable thereunder, subject, howsver, to the conditional permission
hereinabove given to the Mortgagor to collect the rentals under any such Lease;

() All fixtures and articles of personal property now or hereafter owned by the Morigagor
and forming a part of or used in connection with the Real Estate or the Improvements, including,
but without limitation, any and all air conditioners, antennae, appliances, apparatus, awnings,
basins, bathtubs, bidets, boilers, bockeases, cabinets, carpets, computer hardware and software
used in the operation of the Premises, coolers, curtains, dehumidifiers, disposals, doors, drapes,
dryors, ducts, dynamos, elevators, engines, equipment, escalators, exercise equipment, fans,
fitings, floor coverings, furnaces, furnishings, furniture, hardware, heaters, humidifiers,
incinerators, lighting, machinery, motors, ovens, pipes, plumbing, pumps, radiators, ranges,
recreziiong! facilities, refrigerators, screens, security systems, shades, shelving, sinks, sprinklers,
stokers, stover, toilets, ventilators, wall coverings, washers, windows, window coverings, wiring,
and all renewris ‘or replacements thereof or articles in substitution therefor, whether or not the
same are or shuii be attached to the Real Estate or the Improvemenis in any manner; it heing
mutually agreed that ali » the aforesaid property owned by the Mortgagor and placed on the Real
Estate or the Improvements,so far as permitted by law, shall be deemed to be fixtures, a part of
the realty, and security’ for the Indebtedness; notwithstanding the agreement hereinabove
expressed that certain articler’ of property form a part of the realty covered by this Mortgage and
be appropriated to its use anc diemned to be realty, to the extent that such agreement and
declaration may not be effective aig that any of said articles may constitute Goods {as defined in
the Code), this instrument shall const'mte!a security agreement, creating a security interest in
such goods, as collateral, in the Lender, as‘a Secured Party, and the Mortgagor, as Diebtor, all in
accordance with the Code;

(g) All of the Mortgagor’s interests in Generai ‘ntangibles, including Payment Intangibles
and Software (each as defined in the Code) now cwied or hereafler acquired and related to the
Premises, including, without limitation, all of the Mortgagor’s right, title and interest in and to:
(i) all agreements, licenses, permits and contracts to which the, Mortgagor is or may become a
party and which relate to the Premises; (ii)all obligations siid indebtedness owed to the
Mortgagor thereunder; (iii) all intellectual property related to the & emises; and (iv) all choses in
action and causes of action relating to the Premises;

{h All of the Mortgagor’s accounts now owned or hereafier created or scruired as relate to
the Premises and/or the businesses and operations conducted thereon, mchding, without
limitation, all of the following now owned or hereafier created or acquired by (the Mortgagor:
(i} Accounts (as defined in the Code), contract rights book debts, nofes, drafis, und other
obligations or indebtedness owing to the Mortgagor arising from the sale, lease or exchange of
goods or ather property and/or the performance of services; (i) the Mortgagor’s rights in, to and
under all purchase orders for goods, services or other property; (iii) the Mortgagor’s rights to any
goods, services or other property represented by any of the foregoing; (iv) monies due or to
become due to the Mortgagor under all contracts for the sale, lease or exchange of goods or other
property and/or the performance of services including the right to payment of any interest or
finance charges in respect thereto (whether or not yet earned by performance on the part of the
Mortgagor); (v) Securitics, Investment Property, Financial Assets and Securities Entitlements
(each as defined in the Code); {vi) proceeds of any of the foregoing and all collateral security and
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guaranties of any kind given by any person or entity with respect to any of the foregeing; and
{vii) all watranties, guarantees, permits and licenses in favor of the Mortgagor with respect to the
Premises; and

(i All proceeds of the foregoing, including, without limitation, all judgments, awards of
damages and seftlements hereafter made resulting from condemnation proceeds or the taking of
the Premises or any portion thercof under the power of eminent domain, any proceeds of any
policies of insurance, maintained with respect to the Premises or proceeds of any sale, option or
confract to sell the Premises or any portion thereof.

TO HAVE AND TO HOLD the Premises, unto the Lender, its successors and assigns, forever,
subject to the rights of the Senior Lender pursuant to the Senior Loan Documents, for the purposes and
upon the voes herein set forth together with all right to possession of the Premises afier the ocourrence of
any Eveutof Default; the Morigagor hereby RELEASING AND WAIVING all rights under and by vittue
of the homesteed exemption laws of the State of [llinois.

FOR ToE PURPOSE OF SECURING: (i) the payment of the Loan and all interest, late charges,
reimbursement obligacong, fees and expenses for letters of credif issued by the Lender for the benefit of
the Mortgagor, if any, ani other indebtedness evidenced by or owing under the Note, any of the other
Loan Documents, and any application for letters of credit and master letter of credit agreement, together
with any extensions, modificatiun~, renewals or refinancings of any of the foregoing; {ii) the performance
and observance of the covenanis, conditions, agreements, representations, warranties and other liabilities
and obligations of the Mortgagor or any other obligor to or benefiting the Lender which are evidenced or
secured by or otherwise provided in {ae Nots, this Mortgage or any of the other Loan Documents; and
(iif) the reimbursement to the Lender of any 2id all sums incurred, expended or advanced by the Lender
pursuant fo any term or provision of or constituting additional indebtedness under or secured by this
Mortgage, any of the other Loan Documents or any application for letters of credit and master letter of
credit agreement, with interest thereon as provided berein or therein (collectively, the “Indebtedness™).

IT IS8 FURTHER UNDERSTOOD AND AGREED THAT;

1. Title. The Mortgagor represents, warrants axd covenants that: {(a) the Morigagor is the
holder of the fee simple title to the Premises, free and clear of all lieas and encumbrances, except those
liens and encumbrances in favor of the Lender and as otherwise desGrived on Exhibit B attached hereto
and made a part hereof (the “Permitied Exceptions”); and (b) the-Mirtzagor has legal power and
authority to mortgage and convey the Premises.

2 Maintenance, Repair, Restoration, Prior Liens. The Mortgagor covznants that, so long as
any portion of the Indebtedness remains unpaid, the Mortgagor will:

(a) promptly repair, restore or rebuild any Improvements now ot hereafter o1 the Premises
which may become damaged or be desiroyed to a condition substantially similar to tie Londifion
immediately prior to such damage or destruction, whether or not proceeds of insurance are
available or sufficient for the purpose;

(b) keep the Premises in good condition and repair, without waste, and free from mechanics’,
materialmen’s or like liens or claims or other liens or claims for lien (subject to the Mortgagor’s
right to contest liens as permitted by the terms of Section 2§ hereof);

(©) pay when due the Indebiedness in accordance with the terms of the Note and the other
Loan Documents and duly perform and observe all of the terms, covenants and conditions to be

4
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observed and performed by the Mortgagor under the Note, this Mortgage and the other Loan
Documents;

(&) pay when due any indebtedness which may be secured by a permitted lien or charge on
the Premises on a parity with, superior to or inferior to the lien hereof, and upon request exhibit
satisfactory evidence of the discharge of such len to the Lender (subject to the Morigagor’s right
to contest liens as permitted by the terms of Section 28 hereof);

(e) complete within a reasonable time any Improvements now or at any time in the process
of erection upon the Premises;

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

()~ - obiain and maintain in full force and effect, and abide by and satisfy the material terms
and conditions of, all material permits, licenses, registrations and other authorizations with or
grantes by _any governmental authorities that may be required from time to time with respect to
the performanre of its obligations under this Mortgage;

(h) make nc material alterations in the Premises or demolish any portion of the Premises
without the Lender’s prler written consent, except as required by law or municipal ordinance;

(i) suffer or permit n¢ change in the use or general nature of the occupancy of the Premises,
without the Lender’s prior writter, consent;

i) pay when due all operating ¢sts of the Premises;

k) not initiate or acquiesce in any-zouing reclassification with respect to the Premises,
without the Lender’s prior writien consent;

) provide and thereafter maintain adequate puriing areas within the Premises as may be
required by law, ordinance or regulation (whichever may be greater), together with any
sidewalks, aisles, streets, driveways and sidewalk cuts ind sifficient paved areas for ingress,
egress and right-of-way to and from the adjacent public thurspghfares necegssary or desirable for
the use thereof’ and

()  shail comply, and shall cause the Premises at all times to be ondruted in compliance, with
all applicable federal, state, local and municipal environmental, healtt and safety laws, statuies,
ordinances, rules and regulations, including, without limitation, Mortgagcs shall {1} ensure, and
cause each of its subsidiaries to ensure, that np person who owns twenty péreept (20.00%) or
more of the equity interests in the Mortgagor, or otherwise controls the Morigager or any of its
subsidiaries is or shall be listed on the Specially Designated Nationals and Blocked Pérzon List or
other similar lists maintained by the Office of Foreign Assets Conirol (“0OFAC™), the Department
of the Treasury or included in any Executive Orders, (if) not use or permit the use of the proceeds
of the Loan to violate any of the foreign asset control regulations of OFAC or any enabling
statute or Executive Order relating thereto, and (iii) comply, and cause ¢ach of its subsidiaries to
comply, with all applicable Bank Secrecy Act laws and regulations, as amended.

3. Payment of Taxes and Assessments. The Mortgagor will pay when due and before any

penally attaches, all general and special taxes, assessments, water charges, sewer charges, and other fees,
taxes, charges and assessments of every kind and nature whatsoever (all herein generally called “Tuxes” ,
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whether or not assessed against the Mortgagor, if applicable to the Premises or any interest therein, or the
Indebtedness, or any obligation or agreement secured hereby, subject to the Mortgagor’s right to contest
the same, as provided by the terms hereof; and the Morigagor will, upon written request, fumish to the
Lender duplicate receipts therefor within ten (10} days after the Lender’s request.

4, Tay Deposils. Subject to the rights of Senior Lender pursuant to the Senior Loan
Documents, and after an Event of Default or Default and expiration of all applicable cure or grace
periods, at the Lender’s option, the Mortgagor shall deposit with the Lender, on the first day of each
month until the Indebtedness is fully paid, a sum equal fo one-twelfth (1/12th} of one hundred ten percent
(110.00%) of the most recent ascertainable annual Taxes on the Premises. If requested by the Lender, the
Mortgagor shall also deposit with the Lender an amount of money which, together with the aggregate of
the monthly deposits to be made pursuant to the preceding sentence as of one month prior to the date on
which the next instaliment of annual Taxes for the current calendar year becoine due, shall be sufficient to
pay in full-zuch installment of annual Taxes, as estimated by the Lender. Such deposits are to be held
without any allawance of interest and are to be used for the pavment of Taxes next due and payable when
they become “uei-So long as no Event of Default shall exist, the Lender shall, at its option, pay such
Taxes when the cario become due and payable {upon submission of appropriate bills therefor from the
Mortgagor) or shali-reicase sufficient funds to the Mortgagor for the paymeni thereof. [ the funds so
deposited are insufficient 2o vay any such Taxes for any year (or installments thereof, as applicable) when
the same shall become Gue and payable, the Mortgagor shall, within ten {10) days afier receipt of wriiten
demand therefor, deposit additiorai funds as may be necessary to pay such Taxes in full. If the funds so
deposited exceed the amount requirsd to pay such Taxes for any year, the excess shall be applied toward
subsequent deposits. Said deposit: need not be kept separate and apart from any other funds of the
Lender. The Lender, in making any pevzaent hereby authorized relating to Taxes, may do so according to
any bill, statement or estimate procured irom the appropriate public office without inquity into the
accuracy of such bill, statement or estimate or into the validity of any tax, assessment, sale, forfeiture, tax
lien or title or claim thersof.

5 Lender's [nterest In and Use of Deposics.- Subject to the rights of Senior Lender pursuant
to the Senior Loan Documents, and after an BEvent of Dararlt or Default and expiration of all applicable
cure or grace periods, the Lender may, at its option, apply any monies at the time on deposit pursuant to
Segtion 4 hereof to cure an Event of Default or to pay any oi the Indebtedness in such order and maoner
as the Lender may elect. If such deposits are used to cure at_Eveut of Default or pay any of the
Indebtedness, the Mortgagor shall immediately, upon demand by the Vender, deposit with the Lender an
amount equal to the amount expended by the Mortgagor from the deposits “When the Indebtedness has
been fully paid, any remaining deposits shall be returned to the Mortgagor. Such deposits are hereby
pledged as additional security for the Indebtedness and shall not be subject 1o the direction or cenirol of
the Morigagor. The Lender shall not be liable for any failure to apply to the paymer( of Taxes any amount
so deposited unless the Mortgagor, prior to an Event of Default, shail have requestid the Lender in
writing to make application of such funds to the payment of such amounts, accernpanizd bv the bills for
such Taxes. The Lender shall not be liable for any act or omission taken in good faith or hurswant to the
instruction of any party.

0. Insurance.

(a) The Mortgagor shall at all times keep all buildings, improvements, fixtures and articles of
personal property now or hereafter situated on the Premises insured against loss or damage by fire
and such other hazards as may reasonably be required by the Lender, in accordance with the
terms, coverages and provisions reascnably required by Lender from time to time. Unless the
Mortgagor provides the Lender evidence of the insurance coverages required hereunder, the
Lender may purchase insnrance at the Mortgagor’s expense to cover the Lender’s interest in the
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Premises. The ingurance may, but need not, protect the Mortgagor’s interest. The coverages that
the Lender purchases may not pay any claim that the Mortgagor makes or any claim that is made
against the Mortgagor in connection with the Premises. The Mortgagor may later cancel any
tnsurance purchased by the Lender, but only after providing the Lender with evidence that the
Mortgagor has obtained insurance as required by this Mortgage. If the Lender purchases
insurance for the Premises, the Mortgagor will be responsible for the costs of such insurance,
including, without limitation, interest and any other charges which the Lender may impose in
connection with the placement of the insurance, uniil the effective date of the cancellation or
expiration of the insurance. The costs of the insurance may be added to the Indebicdness. The
cost of the insurance may be more than the cost of insurance the Mortgagor may be able to obtain
on its own.

{b; The Morigagor shall not take out separate insurance concurrent in form or contributing in
tho-cvent of loss with that required to be maintained hereunder unless the Lender is included
theieoi as the loss payee or an additional insured as applicable, under a standard mortgage clause
accepraols to the Lender and such separate insurance is otherwise acceptable to the Lender.

(c) Suujest 1o the rights of Senior Lender pursuant to the Senior Loan Documents, in the
event of loss, tne’ Mortgagor shall give prompt notice thereof to the Lender, who, if such loss
exceeds One Hundred Thousand and 00/100 Dollars ($100,000.00) (the “Threshold”™), shall have
the sole and absolute riglit to make proof of loss. If such loss exceeds the Threshold or if such
loss is equal to or less than tiw Threshold and the conditions set forth in clauses (i), (ii) and (iii) of
the immediately succeeding suhcection are not satisfied, then the Lender, solely and directly shall
receive such payment for los: fiom each insurance company concerned. If and only if (i) such
loss is equal to or less than the Threshold, (ii) no Event of Default or event that with the passage
of time, the giving of notice or both wontd constitute an Event of Default then exists, (jii) the
Lender determines that the work requited to complete the repair or restoration of the Premises
necessitated by such. loss can be completed ro later than six (6) months prior to the Maturity
Date, and (iv) the total of the insurance proceidsand such additional amounts placed on deposit
with the Lender by the Mortgagor for the specific purpose of rebuilding or restoring the
Improvements equals or exceeds, in the sole and ablolute discretion of the Lender, the reasonable
costs of such rebuilding or restoration, then the Lender shuil endotse to the Mortgager any such
payment and the Mortgagor may collect such payment di-ectlv: The Lender shall have the right,
at its option and in its sole discretion, to apply any insurance proceeds received by the Lender
pursuant to the terms of this Section, after the payment of all o1 fie Lender’s expenses, either
(1) on account of the Indebtedness, irrespective of whether such principal balance is then due and
payable, whereupon the Lender may declare the whole of the balance ¢f Indebtedness to be due
and payable, or (ii)to the restoration or repair of the property damaged as provided in
subsection {d) below; provided, however, that the Lender hereby agrees to perrat the application
of such proceeds to the restoration or repair of the damaged property, subject te'the nrovisions of
subsection (d) below, if the Lender has received satisfactory evidence that such restoration or
repair shall be completed no later than the date that is six (5) months prior to the Maturity Date,
and (iii) no Event of Default, or event that with the passage of time, the giving of netice or both
would constitute an Event of Default, then exists. If insurance proceeds are made available to the
Mortgagor by the Lender as hereinafter provided, the Mortgagor shall repair, restore or rebuild
the damaged or destroyed portion of the Premises so that the condition and value of the Premises
are substantially the same as the condition and value of the Premises prior to being damaged or
destroyed. In the event of foreclosure of this Mortgage, all right, title and interest of the
Morigagor in and to any insurance policies then in force shall pass to the purchaser at the
foreclosure sale.
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{d) If insurance proceeds are made available by the Lender to the Mortgagor, the Mortgagor
shall comply with the following conditions: (i) before commencing to repair, restore or rebuild
following damage to, or destruction of, all or a portion of the Premises, whether by fire or other
casualty, the Mortgagor shall obtain from the Lender its approval of all site and building plans
and specifications pertaining to such repair, restoration or rebuilding; (ii) prior to each payment ot
application of any insurance proceeds to the repair or restoration of the improvements upon the
Premises to the extent permitted in subsection (c) above (which payment or application may be
made, at the Lender’s option, through an escrow, the terms and conditions of which are
satisfactory to the Lender and the cost of which is 1o be borne by the Mortgagor), the Lender shall
be satisfied as to the following: (1) no Event of Default or any event which, with the passage of
time or giving of notice would constitute an Event of Default, has occurred; (2) either such
Improvements have been fully restored, or the expenditure of money as may be received from
such insurance proceeds will be sufficient to repair, restore or rebuild the Premises, free and clear
ofall liens, claims and encumbrances, except the lien of this Mortgage and the Permitted
Excegiinns, of, if such insurance proceeds shall be insufficient to repair, restore and rebuild the
Premises, the Mortgagor has deposited with the Lender such amount of money which, together
with the incurance proceeds shall be sufficient to restore, repair and rebuild the Premises; and (3)
prior to eachdlsbursement of any such proceeds, the Lender shall be furnished with a statement
of the Lender’s a“chitect (the cost of which shall be borne by the Mortgagor), certitving the extent
of the repair and restszation completed to the date thereof, and that such repairs, restoration, and
rebuilding have beetiperiormed to date in conformity with the plans and specifications approved
by the Lender and with 2ii statutes, regulations or ordinances (including building and zoning
ordinances) affecling the Fremises; and the Lender shall be furnished with appropriate evidence
of payment for labor or materiols. furnished to the Premises, and total or partial lien waivers
substantiating such payments; (43 J{ the Morigagor shall fail to restore, repair or rebuild the
Improvements within a time deemed satizfactory by the Lender, then the Lender, at its option,
may. (A) commence and perform all necessary acts to resiore, repair or rebuild the said
Improvements for or on behalf of the Mortyzagor, or (B) declare an Event of Default, If insurance
proceeds shall exceed the amount necessary ‘o Complete the repair, restoration or rebuilding of
the Improvements, such excess shall be applied o scoount of the Indebtedness irrespective of
whether such Indebledness is then due and payable witheut payment of any premium or penalty.

7. Condemaation. If all or any part of the Premises are damaged, taken or acquired, either
temporarily or permanently, in any condemnation proceeding, or oy cxercise of the right of eminent
domain, the amount of any award or other payment for such taking or/da-nages made in consideration
thereof, to the extent of the full amount of the remaining unpaid Indebtednzss. is hereby assigned to the
Lender, subject to the rights of S8enior Lender pursuant to the Senior Loan Docwnents, who is empewered
to collect and receive the same and to give proper receipts therefor in the name of the Mortgagor and the
same shall be paid forthwith to the Lender. Such award or monies shall be applied o -account of the
Indebtedness, irrespective of whether such Indebtedness is then due and payable and, 27 any time from
and after the taking the Lender may declare the whole of the balance of the Indebtedness-tcb2 due and
payable. Notwithstanding the provisions of this Section to the contrary, if any condemnation or taking of
less than the entire Premises oceurs and provided that no Event of Default and no event or circumstance
which with the passage of time, the giving of notice or both would constitute an Event of Default then
exists, and if such partial condemnation, in the reasonable discretion of the Lender, has no material
adverse effect on the operation or value of the Premises, then the award or payment for such taking or
consideration for damages resulting therefrom may be cellected and received by the Mortgagor, and the
Lender hereby agrees that in such event it shall not declare the Indebtedness to be due and payable, if it is
not otherwise then due and payable,
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8. Stamp Tax. If, by the laws of the United States of America, or of any state or political
subdivision having jurisdiction over the Mortgagor, any tax is due or becomes due in respect of the
execution and delivery of this Mortgage, the Note or any of the other Loan Documenis, the Mortgagor
shall pay such tax in the manner required by any such law. The Mortgagor further agrees to reimburse the
Lender for any sums which the Lender may expend by reason of the impoesition of any such tax.
Notwithstanding the foregoing, the Motigagor shall not be required to pay any income ot franchise taxes
of the Lender.

9. Lease Assignment. The Morigagor acknowledges thal, concurrently herewith, the
Mortgagor has executed and delivered to the Lender, as additional security for the repayment of the Loan,
an Assignment of Rents and Leases (the “Asgignment”) pursuant to which the Mortgagor has assigned to
the Lender interests in the leases of the Premises and the rents and income from the Premises. All of the
provisions"af the Assignment are liereby incorporated herein as if fully set forth at length in the text of
this Mortgags. The Mortgagor agrees to abide by all of the provisions of the Assignment.

10. Zifect of Bxfensions of Time and Other Changes. If the payment of the Indebtedness or
any part thereot'is cxiended or varied, if any part of any security for the payment of the Indebtedness is
released, if the rate-of ipterest charged under the Note is changed or if the time for payment thereof is
extended or varied, all‘psrsoms now or at any time hereafier liable therefor, or interested in the Premises
or having an interest i the *ortgagor, shall be held to assent to such extension, variation, release or
change and their liability anc.#.cizen and all of the provisiens hereof shall continue in full force, any right
of recourse against all such persuns, being expressly reserved by the Lender, notwithstanding such
extension, variation, release or change,

11. Effect of Changes in Lawedcparding Taxation. If any law is enacted afier the date hereof
requiring (2) the deduction of any lien on the Premises from the valuc thereof for the purpose of taxation
or (b) the imposition upen the Lender of the piyment of the whole or any part of the Taxes, charges or
liens herein required to be paid by the Mortgagor, «r () a change in the method of taxation of mortgages
or debts secured by mortgages or the Lender’s interrst in the Premises, or the manner of collection of
taxes, s0 as to affect this Mortgage or the Indebtedness or tae holders thereof, then the Mortgagor, upon
demand by the Lender, shall pay such Taxes or charges.Cor reimburse the Lender therefor; provided,
however, that the Mortgagor shall not be deemed to be required to-pay any income or franchise taxes of
the Lender. Notwithstanding the foregoing, if in the opinion of counsel for the Lender it is or may be
unlawful to require the Mortgagor to make such payment or the makivg)of such payment might result in
the imposition of interest beyond the maximum amount permitted by law, then the Lender may declare all
of the Indebtedness to be immediately due and payable.

12. Lender’s Performance of Defanlted Acts and Fxponses Toeurred by’ Leawder. Tf en Event of
Default has occurred, the Lender may, but need not, make any payment or pesforia any act herein
required of the Mortgagor in any form and manner deemed expedient by the Lender, o may, but need
not, make full or partial payments of principal or interest on prior encumbrances, if any,_and purchase,
discharge, compromise or settle any tax lien or other prior lien or title or claim thereof, or tedeem from
any tax sale or forfeiture affecting the Premises or consent to any tax or assessment or cure any default of
the Mortgagort in any lease of the Premises. All monies paid for any of the purposes herein authorized and
all expenses paid or mcurred in connsction therswith, including reasonable attorneys” fees, and any other
Premises or the lien hereof, shall be so much additional Indebtedness, and shall become immediately due
and payable by the Mortgager to the Lender, upon demand, and with interest thereon aceruing from the
date of such demand until paid at the Default Rate. In addition to the foregoing, any costs, expenses and
fees, including reasonable atiomeys’ fees, incurred by the Lender in connection with (a) sustaining the
lien of this Mortgage or its priority, {b) protecting or enforcing any of the Lender’s rights hereunder,
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{¢) recovering any Indebtedness, (d) any litigation or proceedings affecting the Note, this Mortgage, any
of the other Loan Documents or the Premises, including without limitation, bankruptcy and probate
proceedings, or () preparing for the commencement, defense or participation in any threatened litigation
or proceedings affecting the Noie, this Mortgage, any of the other Loan Documents or the Premises, shall
be so much additional Indebtedness, and shall become immediately due and payable by the Morigagor to
the Lender, upon demand, and with interest thereon aceruing from the date of such demand vntil paid at
the Default Rate. The interest accruing under this Section shall be immediately due and payable by the
Mortgagor to the Lendet, and shall be additional Indebtedness evidenced by the Note and secured by this
Mortgage. The Lender’s failure to act shall never be considered as a waiver of any right accruing to the
Lender on account of any Event of Default. Should any amount paid out or advanced by the Lender
hereunder, or pursuant to any agreement executed by the Mortgagor in connection with the Loan, be used
directly or indirectly to pay off, discharge or satisfy, in whole or in part, any lien or encumbrance upen
the Premises or any part thereof, then the Lender shall be subrogated to any and all rights, equal or
superio: tit)zs, liens and equities, owned or claimed by any ownet or holder of said cutstanding liens,
charges and indebtedness, regardless of whether said liens, charges and indebtedness are acquired by
assignment or have been released of record by the holder thereof upon payment.

13. iniencionally omitted.
14. Restrietions on Transfer,

() The Mortgagor, without the prior written consent of the Lender, shall not effect, suffer or
permit any Prohibited Transfer (as defined herein). Lender may, at Lender’s option, declare
immediately due and payable Il sums secured by this Mertgage upon the occurrence of a
Prohibited Transfer. Any conveyane; sale, assignment, transfer, lien, pledge, mortgage, security
interest or other encumbrance or alicriation (or any agreement to do any of the foregoing) of any
of the following properties or interests shall constitute a “Prohibited Transfer™:

(i The Premises or any part theieof or interest therein, excepting only sales or other
dispositions of Collateral (“Obisolete Zoaisteral”) no longer useful in connection with
the operation of the Premises, provided that‘prior to the sale or other disposition thereof,
such Obsolete Collateral has been replaced by Collateral of at least equal value and utility
which is subject to the lien hereof with the same pricrity as with respect to the Obsolete
Collateral;

(i) ~ Any shares of capital stock of a corporatizi which is a managing
member/manager in a limited liability company Mortgager, or @ corporation which is the
owner of substantially all of the capital stock of any corporation, described in this
subsection;

(i) If there shall be any change in control (by way of transfers of sioCk) partnership
or member interesis or otherwise) in any partner, member, manager or shusholder, as
applicable, which dircetly or indirectly controls the day to day operations aand
management of the Mortgagor and/or owns a controlling interest in the Mortgagor;

in each case whether any such conveyance, sale, assignment, transfer, lien, pledge, morigzage,
security interest, encumbrance or alienation is effected directly, indirectly (including the nominee
agreement), voluntarily or inveluntarily, by operation of law or otherwise; provided, however,
that the foregeing provisions of this Section shall not apply (i) to liens securing the Tndebtedness,
(i) to the lien of current taxes and assessments not in default, (iii) to any transfers of the
Premises, or part thereof, or interest therein, or any beneficial interesis, or shares of stock or
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partnership or joint venture interests, as the case may be, by or on behalf of an cwner thereof who
is deceased or declared judicially incompetent, to such owner’s heirs, legatees, devisees,
executors, administrators, estate or personal representatives, or (iv) to leases permitted by the
terms of the Loan Documents, if any.

(b} In determining whether or not to make the Loan, the Lender evaluated the background
and experience of the Mortgagor and its members in owning and operating property such as the
Premises, found it acceptable and relied and continues to rely upon same as the means of
maintaining the value of the Premises which is the Lender’s security for the Note, The Mortgagor
and ifs members are well experienced in borrowing money and owning and operating property
such as the Premises, werse ably represented by a licensed attorney at law in the negotiation and
documentation of the Loan and bargained at arm’s length and without duress of any kind for all
of the terms and conditions of the Loan, including this provision. The Mortgagor recognizes that
e Lender is entitled to keep its loan portfolio at current interest rates by either making new loans
at such rates or collecting assumption fees and/or increasing the interest rate on a lean, the
security for which is purchased by a parly other than the original Mortgagor. The Mortgagor
furthe; reirgnizes that any secondary junior financing placed upon the Premises (i) may divert
funds which »would otherwise be used to pay the Nole; (ii) could result in acceleration and
foreclosure by any such junior encumbrancer which would force the Lender to take measures and
incur expenses-£o protect its security; (iil) would detract from the value of the Premises should the
Lender come into posseseion thereof with the intention of selling same; and (iv) would impair the
Lender’s right to accept a #2ed in lien of foreclosure, as a foreclosure by the Lender would be
necessary to clear the title to the Premises. In accordance with the foregoing and for the purposes
of (a} protecting the Lender’s serurity, both of repayment and of value of the Premises; (b) giving
the Lender the full benefit of its bargain and contract with the Mortgagor; (c) allowing the Lender
to raise the interest rate and coliet assumption fees; and {d) keeping the Premises free of
subordinate financing liens, the Motgagor agrees that il this Section is deemed a restraint on
alienation, that it is a reasonable one.

15. Intentionally omitted.

18 Lvents of Delrult; Acceleration. Each of #5¢ following shall constitute an “Event of

Default” for purposes of this Morigage:

{a) The Borrower fails to pay: (i) any instaltment of princinalor interest payable pursuant to
the terms of the Note, or (ii) any other amecunt payable to Lender vider the Note, this Morigage
or any of the other Loan Documents within five {5) days after the date when any such payment is
due in accordance with the terms hereof or thereof;

(b) The Borrower or Mortgagor fails to perform or cause to be pecformed any other
respective obligation or observe any other condition, covenant, term, agreement or provision
required to be performed or observed by the Mortgagor under the Note, this Mortgage or any of
the other Loan Documents; previded, however, that if such failure by its nature can be cured, then
so long as the continued operation and safety of the Premises, and the priority, validity and
enforceability of the liens created by the Mortgage or any of the other Loan Documents and the
value of the Premises are not impaired, threatened or jeopardized, then the Mortgagor shall have a
period (the “Cure Period”) of thirty (30} days after the Mortgagor obtains actual knowledge of
such failure or receives written notice of such failure to cure the same and an Event of Default
shall not be deemed to exist during the Cure Period, provided further that if the Mortgagor
commences to cure such failure during the Cure Peried and is diligently and in good faith
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attempting to effect such cure, the Cure Period shall be extended for thirty (30) additional days,
but in no event shall the Curs Period be longer than sixty (60) days in the aggregate;

(c) the existence of any inaccuracy or untruth in any material respect in any certification,
representation or warranty contained in this Mortgage or any of the other Loan Documents or of
any statement or certification as to facis delivered to the Lender respectively by the Borrower,
Morigager, or Guarantor;

(d) The Borrower, Mortgagor, or Guarantor files a voluntary petition in bankruptcy or is
adjudicated a bankrupt or insolvent or files any petition or answer seeking any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under the
present or any future federal, state, or other statute or law, or seeks or consents to or acquiesces in
the appointment of any trustee, receiver or similar officer of the Mertgagor or of all or any
substantial part of the property of the Borrower, Mortgagor, Guarantor, the Premises or all or a
substaniial part of the assets of the Borrower, Morigagor, or Guarantor are attached, seized,
subjectsd to a writ or distress warrant or are levied upon unless the same is released or located
withirn thiir-(30) days;

(&) the couriencement of any involuntary petition in bankruptcy against the Borrower,
Mortgagor, or Cuarantor, or the institution against the Borrower, Mortgagor, or Guarantor of any
reorganization, arrengorient, composition, readjustment, dissolution, liquidation or similar
proceedings under any present or future federal, state or other statute or law, or the appointment
of a receiver, trustee or simiiar officer for all or any substantial part of the property of the
Borrower, Mortgagor, or Guacarior which shall remain undismissed or undischarged for a period
of sixty (60} days;

(f) the dissolution, termination or rierger of the Borrower or Mortgagor or the occurrence of
the death or declaration of legal incompeiency of the Guarantor, unless within the sixty (60) day
period immediately following such death or declaration of legal incompetency (i) the Borrower
provides the Lender with a substitute guarantor vhose creditworthiness and real estate experience
and skills are comparable to those of such originai Oyarantor and who is otherwise acceptable to
the Lender in the Lendet’s sole discretion, and (i) cuch substilute guarantor executes a gnaranty
in favor of the Lender in form and substance substantialy similar to the existing guaranty and
otherwise satisfactory to the Lender;

{g) the occurrence of a Prohibited Transfer;

{h) the occurrence of an Event of Default under the Note or ary of the other Loan
Documents; or

i the occurrence of any default or event of default, after the expiration of/any applicable
periods of notice or cure, under any document or agreement evidencing or securiig any other
obligation or indebtedness of the Mortgagor and/or the Guarantot to the Lender.

If an Event of Default occurs, the Lender may, at its option, declare the whole of the Indebtedness to be
immediately due and payable without further notice to the Morigagor, with interest thereon aceruing from
the date of such Event of Default until paid at the Default Rate.
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17. Foreclosure: Fxpense of Litigation.

(a) When all or any part of the Indebtedness shall become due, whether by acceleration or
otherwise, the Lender shall have the right to foreclose the lien hereof for such Indebtedness or
part thereof and/or exercise any right, power or remedy provided in this Mortgage or any of the
other Loan Documents in accordance with the Illinois Mortgage Foreclosure Act (Chapter 735,
Sections 5/15-1101 et seg., Illincis Compiled Statutes) (as may be amended from time fo time, the
“Act™). In the event of a foreclosure sale, the Lender is hercby avthorized, without the consent of
the Mortgagor, tc assign any and all insurance policies to the purchaser at such sale or to take
such other steps as the Lender may deem advisable to cause the interest of such purchaser fo be
protected by any of such insurance policies,

(b In any suit to foreclose the lien hereof, there shall be allowed and included as additional
md=otedness in the decree for sale all expendiiures and expenses which may be paid or incurred
by or-an behalf of the Lender for reasonable aftorneys’ fees, appraisers’ fees, cutlays for
docmnepiary and expert evidence, stenographers® charges, publication costs, and costs (which
may be estinated as to items to be expended afier entry of the decree) of procuring all such
abstracts oi-Uto title searches and examinations, title insurance policies, and similar data and
assurances witlt respect to the title as the Lender may deem reasonably necessary either to
prosecute such suit or to evidence to bidders at any sale which may be had pursuant to such
decree the true condifioi of the title to or the value of the Premises. All expenditures and
expenses of the nature menirened in this Section and such other expenses and fees as may be
incurred in the enforcement of the Mortgagor’s obligations hereunder, the protection of said
Premises and the maintenance of the lien of this Mortgage, including the reasonable fees of any
attorney employed by the Lender i any litigation or proceeding affecting this Morigage, the
Note, or the Premises, including prodate and bankruptcy proceedings, or in preparations for the
commencement or defense of any proceeding or threatened suit or proceeding shall be
immediately due and payable by the Mortzapor, with interest thereon until paid at the Default
Rate and shall be secured by this Mortpage.

18. Aplication of Proceeds of Torcelosure Salel” The proceeds of any foreclosure sale of the
Premises shall be distributed and applied in accordance wiw the-Act and, unless otherwise specified
therein, in such order as the Lender may determine in its sole and ¢bsoluvte discretion.

19, Apmoiniment i Receiver. Upon or at any time after the timg of a complaint to foreclose
this Morigage, the court in which such complaint is filed shall, upon petit on by the Lender, appoint 2
receiver for the Premises in accordance with the Act. Such appointment may he made either before or
after sale, without notice, without regard to the sclvency or insclvency of the Meitgagor at the time of
application for such receiver and without repard to the value of the Premises or whethor tae same shall be
then occupied as a homesiead or not and the Lender hereunder or any other holder 6f b Note may be
appointed as such receiver. Such receiver shall have power to collect the rents, issues and peofits of the
Premises: (i} during the pendency of such foreclosure suit, (i} in case of a sale and a deficiency, during
the full statutory period of redemption, whether there be redemption or not, and (iii) during any further
times when the Mortgagor, but for the intervention of such recaiver, would be eniitled to collect such
rents, issues and profits. Such receiver also shall have all other powers and rights that may be necessary or
are usual in such cases for the protection, possession, control, management and operation of the Premises
during said period, including, to the extent permitted by law, the right to lease all or any portion of the
Premises for a term that extends beyond the time of such receiver’s possession without obtaining prior
court approval of such lease. The court from time to time may authorize the application of the net income
received by the receiver in payment of (2) the Indebtedness, or by any decree foreclosing this Mortgage,
or any tax, special assessment or other lien which may be or become superior to the lien hereof or of such
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decree, provided such application is made prior to foreclosure sale, and (b) any deficiency upon a sale and
deficiency.

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

(a) rancel or terminate any lease or sublease for any cause ot on any ground which would
entitle’the pfortgagor to cancel the same;

b elect to'd*saffivm any lease or sublease which is then subordinate to the lien hereof;

(e extend or modisvany then existing leases and to enter into new leases, which extensions,
maodifications and leases may: provide for terms to expire, or for options to lessees to extend or
rencw terms to expire, beyond the Maturity Date and beyond the date of the issuance of a deed or
deeds to a purchaser or purchasers at a foreclosure sale, it being understood and agreed that any
such leases, and the options or ther 'such provisiens to be contained thercin, shall be binding
upon the Mortgagor and all persons whose interests in the Premises are subject to the lien hereof
and upon the purchaser or purchasers it ary foreclosure sale, notwithstanding any redemption
from sale, discharge of the Indebtedness, setisfaction of any foreclosure Jjudgment, or issuance of
any certificate of sale or deed to any purchaser;

{d) make any repairs, rencwals, replacemeénis,’ alterations, additions, betterments and
improverments to the Premises as the Lender deems aro necessary;

() insure and reinsure the Premises and all risks incideital to the Lender’s possession,
operation and management thersof: and

& receive all of such avails, rents, issues and profits,

21. Apulication of Income Received by Lender, The Lender, in the exercize of the rights and
powers hereinabove conferred upon it, shall have full power to use and apply the avails <ents, issues and
profits of the Premises to the payment of or on account of the following, in such order as tic Lender may
determine:

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

(b) to the payment of taxes and special assessments now due or which may hereafier become
due on the Premises; and
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() to the payment of any [ndebtedness, including any deficiency which may result from any
foreclosure sale.

22. Cornplianee with Ulineis Mortgage Forcelosure Law.

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

(b} If any provision of this Mortgage shall grant to the Lender (including the Lender acting
as a mortgagee-in-possession) or a receiver appointed pursuant to the provisions of Section 19 of
this Mortgage any powers, rights or remedies prior to, upon or following the occurrence of an
£veat of Default which are more limited than the powers, rights or remedies that would otherwise
be veeted in the Lender or in such receiver under the Act in the absence of said provision, the
Lenaer'aud such receiver shail be vested with the powers, rights and remedies granted in the Act
to the dulVexient permitted by law.

(c) Withowt 'imiting the gencrality of the foregoing, all expenses incutred by the Lender
which are of the type referred to in Section 5/15-1510 or 5/15~1512 of the Act, whether incurred
before or after any deotee or judgment of foreclosure, and whether or not enumerated in
Seclions 12, 17 or 29 of thisMortgage, shall be added to the Tndebtedness and/or by the judgment
of foreclosure.

23. Rights Cumulative. Bach right, power and remedy herein conferred upon the Lender is
cumulative and in addition to every othet [ight, power or remedy, express or implied, given now or
hereafter existing under any of the Loan Documen's or at law or in equity, and each and every righi,
power and remedy herein set forth or otherwise so £xisting may be exercised from time to time as often
and in such order as may be deemed expedient by T Lander, and the exercise or the beginning of the
exercise of one right, power or remedy shall not be a waiver of the right o exercise at the same time or
thereaficr any other right, power or remedy, and no delay orwnission of the Lender in the exercise of any
right, power ot temedy accruing hereunder or arising otherwise s4all impair any such right, power or
remedy, or be construed to be a waiver of any Event of Default or acquisscence therein.

24, Lender’s Right of Inspegtion. The Lender and its repressiizsives shall have the right to
inspect the Premises and the books and records with respect therefo at all eascnable times upon not fess
than twenty four (24) hours prior notice to the Mortgagor, and access thereto, subject to the rights of
tenants in possession, shall be permitted for that purpose.

25, Release Upon Payiment and Discharge of Morteapor's Oblisations. Toe Lender shall
release this Mortgage and the lien hereof by proper instrument upon payment and discliarge of all
Indebiedness, including payment of all reasonable expenses incurred by the Lender in conneciioi: with the
execution of such release,

26. Notices. Any nolives, communications and waivers under this Mortgage shall be in
writing and shall be (a} delivered in person, (b) mailed, postage prepaid, either by registered or certified
mail, return receipt requested, or (c) sent by overnight express carrier, addressed in each case as follows:
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To the Lender Busey Bank
7020 County Line Road
Burr Ridge, Nlinois 60527
Attention: Matthew Manning, Sr. Vice President

With a copy to: Schoenberg Finkel Beederman Bell Glazer LLC
300 South Wacker Drive, Suite 300
Chicago, Dlineis 60606
Attention: Joan T. Berg, Esq.

To the Mortgagor; Phoenix Buildings, LLC
/o Nygren Management, Inc., Manager
5438 North Broadway Avenue
Chicago, llinois 60640
Attention: Matthew Nygren, President

and 10 Phoenix Broadway, LLC
c/o Broadway Phoenix Management, Inc., Manager
5438 North Broadway Avenue
Chicago, Illinois 60640
Aftention: Jenny Yang, President

ot to any other address as to any of the parties hereto, as such party shall designate in a written notice to
the other party hereto. All notices seat pnrsuant to the terms of this Section shall be deemed received:
(i) if personally delivered, then on the date’of delivery, (ii) if sent by overnight, express carriet, then on
the next federal banking day immediately to/lowing the day sent, or (iii) if sent by registered or certified
mail, then on the earlier of the third federal banking ¢ay following the day sent or when actually received.

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

(a) The Morigagor hereby expressly waives any and all rights Of einstatement and
redemption, if any, under any order or decree of foreclosurs of this Mortgage, 4 its own behalf
and on behalf of each and every person, it being the intent hereof that any and-al' such rights of
reinstatement and redemption of the Mortgagor and of all other persons are and shall he deemed
to be hereby waived to the full extent permitted by the provisions of Illinoi: Compiled
Statutes 735 TLCS 5/15-1601 or other applicable law or replacement statutes;

(b The Mortgagor will not invoke or utilize any such law or laws or otherwise hinder, delay
or impede the execution of any right, power remedy herein or otherwise granted or delegated to
the Lender but will suffer and permit the exccution of every such right, power and remedy as
though no such law or laws had been made or enacted; and

28. Contests. Notwithstanding anything to the contrary herein contained, the Mortgagor shall
have the right to contest by appropriate legal proceedings diligently prosecuted any Taxes imposed or
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assessed upon the Premises or which may be or become a lien thereon and any mechanics’, materialmen’s
or other liens or claims for lien upon the Premises (each, a “Contested Liens”), and no Contested Lien
shall constitute an Bvent of Default hereunder, if, but only if:

{a) The Mortgagor shall forthwith give notice of any Coniested Lien to the Lender at the
time the same shall be asserted;

()] The Mortgagor shall either pay under protest or deposit with the Lender the full amount
(the “Lien Amuount”) of such Contested Lien, together with such amount as the Lender may
reasonably estimate as inferest or penalties which might arise during the period of contest;
provided that in lieu of such payment the Mortgagor may furpish to the Lender a bond or title
indemnity in such amount and form, and issued by a bond or title insuring company, as may be
satisfactory to the Lender;

{©) The Mortgagor shall diligently prosecute the contest of any Contested Lien by
apprapripte legal proceedings having the effect of staying the foreclosure or forfeiture of ihe
Premises.and shall permit the Lender to be represented in any such contest and shall pay all
expenses incuriad, in so doing, including fees and expenses of the Lender’s counsel (all of which
shall constitute s¢ much additional Indebtedness bearing interest at the Ivefault Rate until paid,
and payable upe: demand);

{d} The Mortgagor shalt.nay each such Contested Lien and all Lien Amounts together with
interest and penalties theieon. (i} if and to the extent that any such Contested Lien shall be
determined adverse to the Mortzagor, or (ii) forthwith upon demand by the Lender if, in the
opinion of the Lender, and notwiths.avding any such contest, the Premises shall be in jeopardy or
in danger of being forfeited or foret osed; provided that if the Mortgagor shall fail so to do, the
Lender may, but shall not be required 0, pay all such Contested Liens and Lien Amounts and
interest and penalties thereon and such oier sums as may be necessary i the judgment of the
Lender to obtain the release and discharge of' such liens; and any amount expended by the Lender
in so doing shall be so much additional Indebiesness bearing interest at the Default Rate until
paid, and payable upon demand; and provided furihcr that the Lender may in such case use and
apply monies deposited as provided in subsection (b} above and may demand payment upon any
bond or title indemnity fumnished as aforesaid.

29, Fiapanses Relating to Martease.

(2 The Mortgagor will pay all expenses, charges, costs and fess relating to the Loan or
necessitated by the terms of this Mortgage, including without limitation, tho Lender’s reasonabie
attorneys’ fees in connection with the negotiation, documentation, administralycoy; servicing and
enforcement of this Mortgage, all filing, registration and recording fees, al) other expenses
incident to the execution and acknowledgment of this Mortgage and all federal, stz e, county and
municipal taxes, and other taxes (provided the Mortgagor shall not be required to pay =y income
or franchise taxes of the Lender), duties, imposts, assessments and charges arising out of or in
connection with the execution and delivety of this Mortgage. The Mortgagor recognizes that,
during the term of this Mortgage, the Lender:

(i) May be jnvelved in court or administrative proceedings, including, without
restricting the foregoing, foreclosure, probate, bankruptcy, creditors’ arrangements,
insolvency, housing authority and poliution control proceedings of any kind, to which the
Lender shall be a party by reason of ihe Loan Documents or in which the Loan
Documents or the Premises are involved directly or indirectly;
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(ii) May make preparations following the occurrence of an Event of Default
hereunder for the commencement of any suit for the foreclosure hereof, which may or
may ot be actually commenced;

(iif) May make preparations following the occurrence of an Bvent of Default
hersunder for, and do work in connection with, the Lender’s taking possession of and
managing the Premises, which event may or may not actually ocour;

(iv)  May make preparations for and commence other private or public actions to
remedy an Event of Default hereunder, which other actions may or may not be actually
commenced;

) May enter into negotfations with the Mortgagor or any of its agents, employees
or attorneys in connection with the existence or curing of any Event of Default hereunder,
the sale of the Premises, the assumption of liability for any of the Indebtedness or the
iransfer of the Premises in lien of foreclosure: or

(vi).~May enter inlo ncgotiations with the Mortgagor or any of its agents, employees
or attoraeys pertaining to the Lender’s approval of actions taken or proposed to be taken
by the Mortgagor which approval is required by the terms of this Mortgage.

W All expenses, charges, costs and fees described in this Section shall be so much additicnal
Indebtedness, shall bear interest from the date so incurred until paid at the Default Rate and shall
be paid, together with said intirest. by the Mortgagor forthwith upon demand.

30. Statement of Indebtedness.’1ne Mortgagor, within seven days after being so requested by
the Lender, shall fumish a duly acknowledged written statement setting forth the amount of the debt
secured by this Mottgage, the date to which intiesi has been paid and stating either that no offsets or
defenses exist against such debt or, if such offsets or delenses are alleged to exist, the nature thereof,

3t Further Instrumcnis. Upen request of ‘the: Lender, the Mortgagor shall execute,
acknowledge and deliver all such additional instruments and further assurances of title and shall do or
cause to be done all such further acts and things as may reasonaoly be necessary fully to effectuate the

intent of this Mortgage.

32, Additional Indebiedness Secured. All persons and entitics with any interest in the
Premises or about to acquire any such interest should be aware that this Morte/ g2 secures more than the
stated principal amount of the Note and interest thereon; this Mortgage secures any and all other amounts
which may become due under the Note, any of the other Loan Diocuments or aav_ uther document or
instrument evidencing, securing or otherwise affecting the Indebtedness, including, wiinsut limitation,
any and all ameunts expended by the Lender to operate, manage or mainfain the Premises or 1o otherwise
protect the Premises or the lien of this Mortgags.

33. Indemnity. The Mortgagor hereby covenants and agrees that no liability shall be assertad
or enforced against the Lender in the exercise of the rights and powers granted to the Lender in this
Mortgage, and the Morigagor hereby expressly waives and releases any such liability, except to the extent
resulting from the gross negligence or willful misconduct of the Lender. The Mortgagor shall indemnify
and save the Lender harmless from and against any and all Liabilities, obligations, losses, damages,
claims, costs and expenses, including reasonable attorneys’ fees and court costs (collectively, “Claims™),
of whatever kind or nature which may be imposed on, incurred by or asserted against the Lender at any
time by any third paity which relate to or arise from: (a) any suit or proceeding (including probate and
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bankruptcy proceedings), or the threat thereof, in or to which the Lender may or does become a party,
either as plaintift or as a defendant, by reason of this Mortgage or for the purpose of protecting the lien of
this Mortgage: (b) the offer for sale or sale of all or any portion of the Premises; and (c) the ownership,
leasing, use, operation or maintenance of the Premises, if such Claims relate to or arise from actions taken
prior to the surrender of possession of the Premises to the Lender in accordance with the terms of this
Mortgage; provided, however, that the Mortgagor shall not be obligated to indemnify or hold the Lender
harmless from and against any Claims direcily arising from the gross negligence or willful misconduct of
the Lender. All costs provided for herein and paid for by the Lender shall be so much additional
Indebicdness and shall become immediately due and payable upon demand by the Lender and with
interest thereon from the date incurred by the Lender until paid at the Default Rate,

34, subordigation of Property Manager’s Lien. Any property management agreement for the
Premises eniered into hereafter with a property manager shall contain a provision whereby the property
manage: apees that any and all mechanics” lien rights that the property manager or anyone claiming by,
through or.under the properly manager may have in the Premises shall be subject and subordinate to the
lien of this Morage and shall provide that the Lender may ferminate such agreement, without penalty or
cost, at any tine/efter the occurrence of an Event of Default horeunder, Such property management
agreement or a shod fozm thereof, at the Lender’s request, shall be recorded with the Recorder of Deeds
of the county where the Premiscs are located. In addition, if the property management agreement in
existence as of the date-iereof does not contain a subordination provision, the Mortgagor shall cause the
property manager under such azreement to enter into a subordination of the management agreement with
the Lender, in recordable forni, whereby such property manager subordinates present and future lien
rights and those of any party claining by, through or under such property manager to the lien of this
Mortgage.

35. Compliagee with Eoviregriental Lows, Concurrently herewith the Mortgagor has
executed aud delivered to the Lender that certan Environmental Indemnity Agreement dated as of the
date hereof (the “Imdemnity’”) pursuant to wiidsii the Mortgagor has indemnified the Lender for
environmental matters concerning the Premises, as moce rarticularly described therein, The provisions of
the Indemnity are hereby incorporated herein and this Mortgage shall secure the obligations of the
Mortgagor thereunder.

36. Revolving Loan. This Mortgage is given to se'ure's revolving credit loan and shail
secure not only presently existing indsbtedness under the Note and th=-other Loan Documents, but alse
future advances, whether such advances are obligatory or to be made 2(the option of the Lender, or
otherwise, as are made within twenty (20) years from the date hereof to thé samie extent as if such future
advances were made on the date of the execution of this Mortgage, although ‘hare may be no advance
made at the time of execution of this Mortgage and although there may be no Indebicdiess outstanding at
the time any advance is made. The lien of this Mertgage shall be valid as to all Ladsbtlness including
future advances, from the time of its filing for record in the recorder’s or registrar’s offics of the county in
which the real estate is located. This Morigage secures, among other Indebtedness, a “revolving credit”
arrangement within the meaning of 815 ILCS 205/4.1 and 205 ILCS 5/5d. The total swaount of
Indebtedness may increase or decrease from time to time, as provided in the Note, and any disbursements
which the Lender may make under this Morlgage, the Note or any other document with respect hereto
(e.g., for payment of taxes, insurance preminms or other advances to protect the Lender’s liens and
security interests, as permitted hereby) shall be additional Indebtedness secured hereby. This Motigage is
intended to and shall be valid and have priority over all subsequent liens and encumbrances, including
statutory liens, excepting solely taxes and assessments levied on the real estate, to the extent of the
maximum amount secured hereby.

37.  Miscellaneous.
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(a) Sueeessors and Assigns. This Mortgage and all provisions hereof shall be binding upon
and enforceable against the Mortgagor and its assigns and other successors. This Mortgage and
all provisions hereof shall inure to the benefit of the Lender, its successors and assigns and any
holder or holders, from time to time, of the Note.

) Invalidity of Provisions; Governing Law. In the event that any provision of this Mortgage
is deemed to be invalid by reason of the operation of law, or by reason of the interpretation placed
thereon by any administrative agency or any court, the Morigagor and the Lender shall negotiate
an equitable adjustment in the provisions of the same in order to effect, to the maximum extent
permitted by law, the purpose of this Mortgage and the validity and enforceability of the
remaining provisions, or portions or applications thereof, shail not be affected thereby and shall
remain in full force and effect. This Mortgage is to be construed in accordance with and governed
by the laws of the State of [llinois.

{c) Mummml Requirements. The Mortgagor shall not by act or omission permit any building
or othe. improvement on premises not subject to the lien of this Mortgage to rely on the Premises
or any pait-thereof or any interest therein to fulfill any municipal or governmental requirement,
and the Mernigagor hereby assigns to the Lender any and all rights to give consent for all or any
portion of the/Premises or any interest therein to be so used. Similarly, no building or other
improvement ¢x the Premises shall rely on any premises not subject to the Hen of this Mortgage
or any interest there'n ‘o.<ulfill any governmental or municipal requirement, Any act or omission
by the Mortgagor which wsuld result in a violation of any of the provisions of this subsection
shall be void.

() Riglts of Tenants. The Terder 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 the righis of
any tenant or tenants of the Premises having an interest in the Premises prior to that of the
Lender. The failure to join any sueh ezt or tenants of the Prerises as party defendant or
defendants in any such civil action or the fatiure of any decrec of foreclosure and sale to foreclose
their rights shall not be asserted by the Mortgagorias a defense in any civil action instituted to
collect the Indebtedness, or any part thereof or any deficiency remaining unpaid after foreclosure
and sale of the Premises, any statute or rule efiaw pt.any time existing to the comtrary
notwithstanding.

{e) Onpiion_of Lender to Subordinate. At the option ofth< Lender, this Morigage shall
become subject and subordinate, in whole or in part (but net Wwith respect to priority of
entitlement to insurance proceeds or any condemnation or eminent dowain award) to any and all
leases of all or any part of the Premises upon the execution by the Iiendar of a unilateral
declaration to that effect and the recording thereof in the Office of the Recerderof Deeds in and
for the county whergin the Pramises are situated.

H Muottpagee-in-Possession. Nothing herein contained shall be construed as cor'siiuting the
Lender a mortgagee-in-possession in the absence of the actual taking of possession of the
Premises by the Lender pursuant to this Mortgage.

(g Relationship of Lender and Mortgagor. The Lender shall in no event be construed for any
purpose to be a partner, joint venturer, agent or associate of the Morigagor or of any lessee,
operaor, concessionaire or licensee of the Mortgagor in the conduct of their respective
businesses, and, without limiting the foregoing, the Lender shall not be deemed to be such
partner, joint venturer, agent or associate on account of the Lender becoming a morigagee-in-
possession ot exercising any rights pursuant to this Mortgage, any of the other Loan Documents,
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or otherwise. The relationship of the Mortgagor and the Lender hereunder is solely that of
debtor/creditor.

(h) Time of the Fesence, Time is of the essence of the payment by the Mortgagor of all
amounts due and owing to the Lender under the Note and the other Loan Documents and the
performance and observance by the Mortgagor of all terms, coenditions, obligations and
agreements contained in this Mortgage and the other Loan Documents.

(i) No Merger, The parties hereto intend that the Mortgage and the lien hereof shall not
merge in fee simple fitle to the Premises, and if the Lender acquires any additional or other
interest in or to the Premises or the ownership thereof, then, unless a contrary intent is manifested
by the Lender as evidenced by an express statement to that effect in an appropriate document duly
renorded, this Mortgage and the lien hereof shall not merge in the fee simple title and this

vioriage may be foreclosed as if owned by a stranger to the fee simple title.

) Maximum Indehtediess. Notwithstanding anything contained herein to the contrary, in
no event.onal the Tndehtedness exceed an amount equal to One Million Five Hundred Thousand
and 00/106-Tootars ($1,500,000.00); provided, however, in no event shall the Lender be obligated
to advance funds ‘n excess of the face amount of the Note.

k) CONSENT (TG JURISDICTION, TO INDUCE THE LENDER TC ACCEPT THE
NOTE, THE MORTGACGOR TRREVOCABLY AGREES THAT, SUBJECT TO THE
LENDER’S SGLE AND 'ABSOLUTE ELECTION, ALL ACTIONS OR PROCEEDINGS IN
ANY WAY ARISING OUT (7 OR RELATED TO THE NOTE AND THIS MORTGAGE
WILL BE LITIGATED IN COLRTS HAVING SITUS IN CHICAGQ, ILLINOIS. THE
MORTGAGOR HEREBY CONSLITS AND SUBMITS TO THE JURISDICTION OF ANY
COURT LOCATED WITHIN CHICAGO, ILLINCIS, WAIVES PERSONAL SERVICE OF
PROCESS UPON THE MORTGAGOR, 43D AGREES THAT ALL SUCH SERVICE OF
FPROCESS MAY BE MADE BY REGISTCe:D) MAIL DIRECTED TO TIIE MORTGAGCR
AT THE ADDRESS STATED HEREIN ANL e VICE 50 MADE WILL BE DEEMED TO
BE COMPLETED UPON ACTUAL RECEIPT.

¥ WAIVER OF JURY TRIAL. THE MORTGAGOR AND THE LENDER (BY
ACCEPTANCE HEREOF), HAVING BEEN REPREZLMNTED BY COUNSEL EACH
KNOWINGLY AND VOLUNTARILY WAIVES ANY RICHTTD A TRIAL BY JURY IN
ANY ACTION OR PROCEEDING TO ENFORCE OR DEFENE: AMY RIGHTS (A) UNDER
THIS MORTGAGE OR ANY RELATED AGREEMENT QR UNDER ANY AMENDMENT,
INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WILnTH MAY TN THE
FUTURE BE DELIVERED IN CONNECTION WITH THIS MORTGAGE/OR (B) ARISING
FROM ANY BANKING RELATIONSHIF EXISTING IN CONNECTION . WITH THIS
MORTGAGE, AND AGREES THAT ANY SUCH ACTION OR PROCEEDINC WILL BE
TRIED BEFORE A COURT AND NOT BEFORE A JURY. THE MORTGAGC« AGREES
THAT IT WILL NOT ASSERT ANY CLAIM AGAINST THE LENDER OR ANY OTHER
PERSON INDEMNIFIED UNDER THIS MORTGAGE ON ANY THEORY OF LIABILITY
FOR SPECIAL, INDIRECT, CONSEQUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES.

{m} Complete Agrecnent. This Mortgage constitutes the complete agreement between the

Mortgagor and Lender with respect to the subject matier hereof and may not be modified, altered

or amended except by an agreement in writing signed by both the Mortgagor and the Lender.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Mortgagor has executed and delivered this Mortgage and
Assignment of Rents and Leases the day and year first above written.

STATE OF ILLINOCIs

COUNTY OF COOK.

MORTGAGOR:

Phoenix Buildings, LLC
an [llinois limited liability company

By:

Its:

)
} 88.
.

Nygren Management, Inc.
an [llinois corperation
Manager //’

/ :
By: i S A
Name: / MEithdw Nygren ~
Title: President

The undersigned, a Notary ublic in and for the said County, in the State aforesaid, DO HEREBY
CERTIFY that Maithew Nygren, the ¥rasident of Nygren Management, Inc., an [linois gorporation,
being the Manager of Phoenix Buildings, DLZ, an Nlincis fimited liability company, who is personally
known to me to be the same person whose name is subscribed to the foregoing instrument as such
President of the Manager, appeared before me (nis\day in person and acknowledsed that he signed and
delivered the said instrument as his own free and volvmlary act and as the free and voluntary act of said
Mortgagor, for the uses and purposes therein set forth,

GIVEN under my hand and notarial seal this;%_da_« of September, 2020,

Ir Mortgage 5426 & 5434 Broadway
560066

{signature continues on the following page]

o A

My Commission expirss:

N\C’\U\ CiI IV e
L

SN TR T Y 1 - SO MU N R O
SoiMA H KARIC

O cial Seal

; HWotary Public’- State of i{linois

g My Commissian Expires May 9, 2022
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MORTGAGOR:

Phoenix Broadway, LLC
an [liinois limited liability company

By:  Broadway Phoenix Management, Inc.
an [llinois corporation

By: \

Its:  Manager A M

Name: JE1111M'a11g
Title: President

STATE OF ILLINCIY)
) SS.
COUNTY OF COOK )

The undersigned, a Notziy Public in and for the said County, in the State aforesaid, DO HEREBY
CERTIFY that Jenny Yang, the President of Broadway Phoenix Management, Inc., an Illincis
corporation, being the Manager of Phcen'x Broadway, LLC, an Illinois limited liability company, who is
personally known to me to be the same persen whose name is subseribed to the foregoing instrument as
such President of the Manager, appeared bet)re me this day in person and acknowledged that she signed
and delivered the said instrument as her own fize aad voluntary act and as the free and veluntary act of
said Mortgagor, for the uses and purposes therein sec forth.

N
GIVEN under my hand and notarial seal this £ day of September, 2020.

CAke
“Notary Public_ (A%,

My Commission exzires:

D

W N T OO W IO W N3 qf
SELMA H KARIC 4

Official Seal
¢ MNotary Public - State of illinois
¢ My Commission Expires May 9, 202
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EXHIBIT &
Parcel 1:
Lot 13 in Block 8 in Cochran’s Third Addition to Edgewater in the East 1/2 of the Northwest 1/4 of
Section 8, Township 40 North, Range 14, East of the Third Principal Meridian, in Cook County, Illinois.
Property Index Numbears: 14-08-113-024-C000
Commeonly known as: 5426 North Broadway, Chicage, [lineis 60640
Parcel 2.
Lot 9 and b= North 6.00 feet of Lot 10 in Block 8 in Cochran’s Third Addition to Edgewater, a
subdivision «f £~ East 1/2 of the Northwest 1/4 of Section 8, Township 40 North, Range 14, East of the
Third Principel ¢Meridian, in Cook County, Illinois.
Parcel 3:
The South 19,00 feet of Lot 10 and the North 12-1/2 feet of Lot 11in Block 8 in Cochran’s Third Addition
to Edgewater in the East 1/2 of the Northwest 1/4 of Section 8, Township 40 North, Range 14, Bast of the
Third Principal Meridian, in Cook County, Illinois
Property Index Numbers: 14-08-113-0.21 0000 and 14-08-113-022-0000

Commonly known as: 5434-5438 North Brozdway, Chicago, Tilinois 60640
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EXHIBIT B

PERMITTED EXCEFTIONS

General real estate taxes for the year 2020 and each vear thereafier not vet due and payable.
. The Bﬁildings Sentor Mortgage.

The Buildings Senior Assignment.

The permitted exceptions enumerated in the Buildings Senior Mortgage.

The Broadway Senior Mortgage.

. The'Broadway Senior Assignment.

The pe:mi'ted exceptions enumerated in the Broadway Senior Mortgage.
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