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GW NILES 2E, LLC
in favor of

LD PLANK TRAIL COMMUNITY BANK, N.A.

THIRD AMENDED AND RESTATED MORTGAGE, SECURITY AGREEMENT
AND ASSIGMINT OF LEASES AND RENTS

THIS MORTGAGE AMCNDS THE FOLLOWING:

Mortgage, Security Agresment and Assizinient of Leases and Rents dated Fehruary 11,
20318 and recorded December 28, 2018 with the Cuak Sounty Recorder of Deeds, Document No,
18362192581

Amended & Restated Mortgage, Security Agreement’and Assignment of L.eases and
Rents dated September 24, 2019 and recorded Cctober 3, 2017 with the Cook County Kecorder
of Deeds, Document No. 1927645028

Second Amended and Restated Mortgage, Security Agreemen: and Assignment of
Leases and Bents dated September 1, 2020 and recorded April 2, 2021 with iz Cook County
Recorder of Deeds, Document No. 2109207023

THIS MORTGAGE SHALL BE EFFECTIVE AS 4 UCC-1 FINANCING ST4TEMENT
PURSUANT TOTHE UNIFGRM COMMERCIAL CODE OF ILLINOIS (210 [L7S %1-101
ET. SEQ.).

RETURN BY MAIL TO:

OLD PLANK TRAIL COMMUNITY
BANEK, N.A,

20012 Wolf Road

Mokena, llincis 60448
Attention: Umar Riaz
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THIRD AME!VI!!BIAQ EESE&IM(LEG?.QEQREY GREEMENT

AND ASSIGNMENT OF LEASES AND RENTS

By
GW NILES 2E, LLC
In Favor of
OLD PLANK TRAIL COMMUNITY BANK, N.A.

THIS THIRD AMENDED AND RESTATED MORTGAGE, SECURITY
AGREEMENT AND ASSIGNMENT OF LEASES AND RENTS made and entered into as of
this 1% day of September, 2021 (the “Effective Date”) {(“Third Amended Agreement” or “Morigage”)
by GW NILES 2E, LLC, an Illinois limited liability company, duly organized validly existing and
in good slensing under the laws of the State of lllincis, having an office at 2211 North Elston
Avenue, Suwite 304, Chicago, Illinois 60614 (the “Mortgagor”) in favor of OLD PLANK TRAIL
COMMUNITY 2ANK, N.A., an Illincis chartered bank, having an office at 20012 Wolf Road,
Mokena, Illinois #5448 (the "Mortgagee™.

WHEREAS, on/['ecember 11, 2018, the Mortgagor and Mortgagee entered into that
certain Mortgage Secuiily Agreement and Assignment of Leases and Rents dated as of
December 11, 2018 (the “Olizinal Agreement” or “Original Mortgage”), pursuant to which the
Mortgagee set forth thereiri a_cortain maturity date by which the Mortgagor's entire
indebtedness to the Mortgagee shall become due.

WHEREAS, on September 24, 2035, the Mortgagor and Mortgagee entered into that
certain Amended and Restated Mortgage Security Agreement and Assignment of Leases and
Rents dated as of September 24th, 2019 (the “/Amended Agreement” or “Amended Mortgage”).

WHEREAS, on September 1, 2021, the Mortgagor and Mortgagee entered into that
certain Second Amended and Restated Mortgage Denuvity Agreement and Assignment of
Leases and Rents dated as of September 1, 2021 (the “=écund Amended Agreement” or “Second
Amended Mortgage”).

WHEREAS, Mortgagor has requested and Mortgagee has ~greed to extend the Maturity
Date of the Loan to March 1, 2022; and as such, an amended and-rosiziement of the Mortgage,
Security Agreement and Assignment of Leases and Rents is required;

WITNESSETH:

Mortgagor (may hersinafter be referred to as the "Debtor”) has been extended a
consiruction lean in an original principal amount up to the sum of Seven Million Sexen Hundred
Fifty Thousand and 00/100 Dellars ($7,750,000.00) lawful money of the United States ¢f Aimerica
{the “Loan" or the “Debt”), or so much thereof as shall have been advanced by the Mortgagee to
the Debtor pursuant to the terms of that certain Third Amended and Restated Mortgage Note
between the Debtor and the Mortgagee of even date herewith (which, as now exists, and as the
same may hereafter, from time to time be exiended, amended, modified, restated or superseded,
hereinafter collectively referred to as the "Evidence of Indebiedness”), and

NOW THIS INDENTURE WITNESSETH, that the Mortgagor, for better securing the
performance by the Debtor of all of its obligations under the Evidence of Indebtedness and the
payment and performance by the Mortgagor of the terms, covenants, provisions and conditions of

535619
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the Mortgagor's Obligations and ils obligations under and in any other documents and
agreements given to secure payment of the Evidence of Indebtedness according to the true intent
and meaning thereof, and also for and in consideration of one dollar to the Mortgagor in hand
paid by the delivering of these presents, the receipt whereof is hereby acknowledged, has granted,
bargained, sold, alienated, released, conveyed and confirmed, and by these presents does grant
bargain, sell, release, convey, alienate and confirm unto the said Mortgagee, forever and grants
the Mortgagee a security interest in:

MORTGAGED PROPERTY

A, All the land located in the Village of Niles, County of Ceok and State of
fllinois as more rasticularly described in Schedule A annexed hereto and made a part hereof (the
"La”:n.d“).

B Al buildings, structures and improvements of every nature whatsoever
now or hereafter situated on “he Land {the "Improvements™).

TOGETHER with all and singula; rights, hereditaments, and appurtenances belonging or in
any way incident or appertaining iereto, including, but not limited to:

C. All fixtures, spplisnzes, and materials, of every nature whatsoever now or
hereafter owned by the Mortgagor and located for on, or attached to, or used, or intended to be
used, in connection with the operation of, or with construction on, the Land or the Improvements,
including all extensions, additions, improvemen's betterments, renewals and replaccments to
any of the foregoing and all of the right, lille and inferast of the Mortgagor in and to any such
personal property or fixtures together with the benefi of any deposits or payments now or
hereafter made by the Mortgagor or on its bebalf with regard thereto {the "Personal Properiy").

D. All right, title and interest of the Mortgzzor, if any, in and to the land in
the bed of the streets or highways abuiting the Land to the cenfer line thereol, all sasements,
rights of way, strips and gores of land, streets, ways, sidewalks, curb«_alleys, passages, sewer
rights, waters, water courses, water rights and powers, and all estates, mghts, titles, inlerests,
privileges, liberlies, tenements, hereditaments, remainders, reversion> apd. appurtenances
whatsoever, in any way belonging, relating or appertaining to the Land or the Improvements, or
which hereafter shall in any way belong, relate or be appurtenant therelo, whether ¥iow owned or
hersalter acquired by the Mortgagor (the "Appurtenances™).

E. All leases, lettings, occupancy agreements and licenses (collectively, the
"Leases") of the Land and/or the Improvements or any part thereof now or hereafter entered into
and all right, title and interest of the Morigagor thereunder (including, without limilation, the
cash and securities deposited thereunder), the right to receive and coliect the rents, issues and
profits from the Leases (the "Rents™ and all the estate, right, title, Intervest, property, pessession,
glaim and demand whatscever, al law as well ag in equity, of the Mortgagor of, in and to, and all
proceeds of any sales or other dispositions of, the property described in Paragraphs (A), (1), (C)
and (1)) above and this Paragraph (I).

F. All proceeds of and any unearned premiums on any insurance policies
covering the Improvements or the Personal Property or the Rents ineluding, without limitation,
the right tc receive and apply the proceeds of any insurance, judgments or settlements made in
licu thereof,

G5UBERGS 2
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G. All awards ("Awards"), heretofore made and horeafter to be made by any
municipal, state or federal authorities to the Mortgagor and all subsequent owners of the property
described above in Paragraphs (A) through (E) including any awards for any changes of grade of
sireets affecting the property described above in Paragraphs (A) through (E) as the result of the
exercise of the power of eminent demain (a "Taking").

H. All the other estate, right, title, interest, use, possession, property, claim
and demand whatscever, contract rights, general intangibles, actions and rights in action,
relating tothe properly described above in Paragraphs (A) through (G) and proceeds, products,
replacements. additions, substitutions, renewals and accessions of any of the foregoing.

All the proparty, inlerests and rights referved to in Paragraphs (A) through (H) above and
any additional properiy, interests or rights hereafter acquired by the Mortgagor and subject to the
lien of this Mortgage orintended to be s0 are referred to in this Mortgage as the "Mortgaged
Property".

TO HAVE AND TOQ 130LD the Morigaged Property to the Mortgages, its successors and
assigns, forever.

The Mortgagor hereby graniz *o the Mortgagee a security interest in all rights and
property described above in Parsgraphs {C) and Paragraphs () through Paragraph (H)
(collectively, the “Collateral”). This Third Amsaded Agreement shall constitute a self-operative
Security Agreement under Article 9 of the Un.form Commaercial Code with respect to such rights
and property, but the Mortgagor agrees to execute s04 deliver on demand such other instruments
as the Morlgagee may request in ovder to create o1 parfact its security interest or to imposc the
lien hereof more specifically upon any of such rights sad property. The Morigagor hereby
appoints the Mortgagee its agent and atlorney-in-fact {wnich-appointment shall be deemed to be
an agency coupled with an interest), with full power of substitvion, to execute, deliver and file on
its behalf any UCC-1 financing statements, UCC.-3 continueticn statements and any other
instruments necessary to create or perfect the Mortgagee's security. interest upon any of the
Collataral pranted in this Paragraph which the Mortgagor has failed v refused 1o execule and
deliver to the Morigagee within ten (10) days after notice and reques: by the Mortgagee to so
execute and deliver. The Mortgagee shall have all the rights and remedics under this Mortgage,
or under any applicable law or agreements with the Mortgagor, of a Becurid Party under the
Uniform Commercial Code in addition to those specified herein.

This Mortgage shall be eflfective as a UCC-1 financing statement pursuant to the Uniform
Corarmercial Code of Hlinois (810 ILCS 5/1-101 et. seq.).

And the Mertgagor covenants, represents and warrants with the Mortgagee that:
ARTICLE [

TERMS, COVENANTS, CONDITIONS,
REPRESENTATIONS AND WARRANTIES

The Mortgagor covenants, represents and warrants to the Mortgagee as follows:

Section 1.1. Compliance with Mortgagor's Obligations. The Mortgagor will carry out and
perform the Morigagor's Obligations within the time and in the manner required by the Guaranty
and this Mortgage.

640888632
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Section 1.2 Mainlenance of the Mortgaged Property and Compliance with Laws The
Mortgagor, shall {at its expense in so far as is applicable by the context):

(a) maintain the Improvements in good and substantial order and repair and
in such fashion that the value and utility of the Mortgaged Property will not be diminished and
will make or cause to be made all necessary and appropriate repairs, replacements, and renewals
thereol, whether interior or exierior, structural or non-structural; all repairs, replacements and
renswals to'he at least equal, in quality and class, to that of the original Improvements;

o) not use or cause the whole or any part of the Mortgaged Property to be
used in such a<panner as to cause the same to be subject to forfeiture under applicable laws. In
the cvent that any merson or entity, in possession of the whale or any part of the Mortgaged
Properly, or oltherwise, tray, by acts or omissions, cause the Mortgaged Property to be subject to
forfeiture, the Mortgagor/ within five (8) days after receiving notice of the eccurrence of any such
act or omission, shall notify the Mortgagee of the occurvence of such aci or omisgsion and shall
eommence such legal procecdings against the party committing or permitting the acts or
omissions ag shall be necessary to urevent such forfeiture,

{c) comply with, crvause to be complied with, all laws, statutes, codes, acts,
ordinances, orders, judgments, decréss.injunctions, rules, regulations, permiis, licenses,
authorization, directions and requiremerts = all governments, departments, commissions,
boards, courts, authorities, agencies, efficial: and officers which may, as at the date of this
Mortgage or thereafler, affoct the Morigaged Property or any part thereof oy its use or condition,
or which may affect any adjoining sidewalks, curb(, vaults and vault space if any, or strects or
ways in so far as the Mortgagor is required to comply therasith;

(d) comply with, or cause to be complied with, sll requirements of the issuer of
any policy(s) of insurance covering or affecting the whole or any nartof the Morigaged Property;

{&) not do or permit any act or thing which 13 confrsy to the requirements or
prohibitions of any document of record affecting the Mortgaged FProperty »nor commit or permit
any waste of or any nuisance 1n, at or on the Meortgaged Property or any par® thereof,

Section 1.3. Alterations. None of the Improvements or any part or porvionwhereof, and
none of the Personal Property or any part or portion thereof, shall be removed -altered or
demolished without the prior written consent of the Mortgagee in each instance, provided,
however, that the Mortgagor shail have the right, without the consent of the Mortgagee, w remove
and dispose of, {ree {rom the lien of this Morigage, such Personal Property as from time to time
may becoms worn out or ohsolete, provided that, simultanecusly with or prior to such removal,
any such Personal Property shall be replaced with Personal Property of like kind and value al
least equal to that of the replaced Personal Property and free from any title retention, security
interest or other encumbrance.

Section 1.4, Taxes and Other Charges; Mortgage Taxes. (a} The Mortgagor will pay when
due (1) all liens of any kind, taxes of any kind and nature (including bul not limited to real and
personal property taxes and income, franchise, withholding, profits and gross receipts taxes),
assessments, water and sewer charges, rents and rates, and other governmental or municipal
charges, lines or impositions relaling {o the Mortgaged Property or any part thereof, and (1) taxes
upon the rents, revenues, income or profits of the Mortgaged Property, or taxes arising in respect

of the pceupancy, use or pessession of the whole or any part thereof, which, if not paid, shall result
GSIRREGS 2
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in the imposition of a lien upon the Mortgaged Property, and the Mortgagor will promptly deliver
official receipts therefor Lo the Mortgages.

)] The Mortgagor will not claim any deduction from the taxable value of the
Mortgaged Properly by reason of this Mortgage nor shall the Mortgagor claim or be entitled to
any eredil against the principal and interest due and owing under the Evidence of Indebledness
and this Mortgage for any taxes, assessments, water rates or other governmenial or municipal
charges, bonds or impositions paid by the Mortgagor relating to the Mortgaged Property.

(© Tn the event of the passage after the date of this Mortgage of any law of the
state wherein tine Mortgaged Property is located deducting from the value of land for the purposes
of taxation any ler thereon, or changing in any way the laws for the taxation of mortgages or
debts secured hy inartizages for slate or local purposes, or the manner of the collection of any such
taxes so as Lo affect this Mortgage, or the Debt, the Mortgagee shall have the right to give thirty
{(30) days written noticc to the Debtor or owner of the Morigaged Property requiring the payment
of the Debt, and if such notiez-be given, the Debt shall become due, payable and collectible at the
expiration of said thirty (30) davs. Unless prohibited by applicable law, any notice given pursuant
to this Subsection requiring the paymzant of the Debt shall provide an option to the Mortgagor, in
lieu of such aeceleration, to either pav-to the Mortgagee an amount or amounts equal to any and
all sums payable by the Mortgagee as4iws or otherwise by reason of such laws including taxes, if
any, payable on the amountis so paid to WheMortgagee or, in the alternative, pay the Debt in full.
If the notice as provided above be given, the rayment of said sums described in the preceding
sentence or the Debt, as may be the case, shall become due, payable and collectible at the
expiration of the thirly (30} day period referved toabuve.

(d) If at any time the United Staves o{ America, any state thereof or any
governmental subdivision of any such state, shall require (' revenue or other stamps to be affixed
to the Evidence of Indebtedness or this Mortgage, or (ii) the peyment of any taxes or fees on this
Mortgage, or the Evidence of Indebtedness or in connection with th recording of this Mortgage or
any amendment, extension or modification hereof, the Mortgagor vl pay the same, with interest
and penalties thereon, if any.

Section 1.5. Tax and Insurance Deposits. At any time, the Morigaoze, at its option, to be
exercised by ten (10) days prior written notice to the Mortgagor, may require that the Mortgagor
deposit with the Mortgagee, monthly, one-twelfth (1/12¢h) of the annual charges i ground or
other rent, if any, insurance premiums and real estale (axes, assessments, water, sev e and other
charges which might become a lien upon the Mortgaged Property {or any part thereafand the
Mortgagor shall, accordingly, make such deposits, Tn addition, if required by the Mortgagee, the
Mortgagor shall simultaneously therewith deposit with the Mortgagee a sum of money which,
{ogether with the monthly mstallments aferementioned, will be sufficient to make each of the
payments aforementioned at least thirty (30) days prior Lo the date on which such payments are
due. Should said charges not be ascertainable at the time any deposit is required to be made with
the Mortgagee, the deposit shall be made on the basis of an estimate made by the Mortgagee in its
sole diseretion, and when the charges are fixed for the then current year, the Mortgagor shall
deposit any deficiency with the Mortgagee. All funds so deposited with the Mortgagee shall be
held by it, but not in escrow and, except to the extent required by applicable law, without interest,
and, provided that no "Event of Default" (as defined balow in Section 2.1.1), shall have occurred
and be continuing, shall be applied 1n payment of the charges aforementioned when and as
payable, to the extent the Morigagee shall have such funds on hand. Should an Event of Default
occur and be continuing, the funds deposited with the Morigagee, as aforementioned, may be

applied in payment of the charges for which such funds shall have been deposited or to the
H598ERAS.2
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payment of the Debt or any other charges affecting the securily of the Morigagee, as the
Mortgagee see fit, but no such application shall be deemed to have been made by operation of law
or otherwise until actually made by the Mortgagee as herein provided, nor shall any application
be deemed to affect any right or remedy of the Mertgages hereunder or under any statule or rule
of Taw. Il deposits are being made with the Mortgagee, the Mortgagor shall furnish the Mortgagee
with bills for the charges for which such deposits are required to be made hereunder andior such
other documents necessary for the payment of same, at least fifleen (15) days prior lo the date on
which the charges fivst become payable.

Seetivr. 1.8, Warranty of Title. The Morigagor represents and warvants that it is the fee
simple owner o the Mortgaged Property free of defects, lens, and encumbrances of any nature
other than those‘exceptions to title as sct forth in the Morigagee's title insurance policy or the
marked title insuradice commitment delivered to the Morigagee as of the date hereof and insuring
the lien of this Mortgage and any existing loan from Lender to Mortgagor. The Mortgagor
warrants that this Moitsaze is and will be maintained asg a valid first lien on the Mortgaged
Property subject only to the above-mentioned exceptions, and will defend the same against the
claims of all persons or entivirs whomsoever., At the Mortgagor's sole cost and expense, the
Mortgagor forthwith upon the exelution and delivery of this Mortgage, and thersafter from time
to time, will cause this Morigage, and-any security instrument creating or evidencing the lien or
security interest hereof upon the Moirignged Property and each instrument of further assurance,
to be filed, registered or recorded in such rianner and in such places as may he required by any
present or future law to publish notice of anud fully to protect the lien hercof upon, and the lien of
the Mortgagee in, the Mortgaged Proporty.

mection 1.7. Right of Mortgagee to Defend and Linhold the Lien; Costs. {(a) The Morigagee
shall have the right to appear in and defend any action re froceeding brought with respect to the
Mortgaged Property and to bring any action or procceaing~in the name and on behalf of the
Mortgagor, which the Mortgagee, 1n its sole discretion, believes should be brought to protect its
interest in or the title to the Mortgaged Property. The Mortgagzee may take such action by
attornays selected by the Mortgagee.

{b) If any action or proceeding be commenced, whether adversary or nof
(including an action to foreclose this Mortgage or to collect the Debi}, to which action or
praceeding the Mortgagee 1s made a party, or in which it becomes necessary t> de ‘end, uphold or
enforce the lien of this Mortgage, the Mortgagee may prosecuis, defend or parbicigate in such
action or proceeding by attorneys selecled by the Morigagee.

(©) All sums paid by the Mortgagee for the expense of any such action or
proceeding described in this Section including any appellate proceeding in connection herewith
(including without limitation, reasonable attorneys' fees and disbursements at trial and appellate
level) shall be paid by the Mortgagor to the Mortgagee, upon demand, together with interest from
the date that such sum is advanced, payment made or expense incurred, te and including the date
of reimbursement, computed at the Default Rate, Any such sum paid by the Morigagee and the
interest thereon shall be a lien on the Mortgaged Property prior to any claim, len, right, title or
interest in, to or on the Morigaged Property attaching or accruing subsequent to the lien of this
Mortgage, and shall be deemed to be secured by this Mortgage and evidenced by the Evidence of
Indebtedness.

(d) In the event the maturity of the principal amount of the Debt shall be
accelerated by reason of a default under the Evidence of Indebiedness, this Mortgage, or any

other instrument given to secure the payments provided to be made pursuant to the Evidence of
G50RRRGS 2
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Indebtedness, in addition Lo the costs and fees described above in Subsection (c), the Mortgagor
shall pay to the Mortgagee, upon demand, together with the interest thereon at the Default Rate,
the fees and costs incurred by the Mortgagee, llewing such aceeleration, in obtaining an
appraisal of the fair market value of the Mortgaged Property prepared by an appraiser, duly
gualified under applicable law and governmental regulations to issue appraisals of real property
to the Mortgagor in connection with the approval of loans so sccured, and the fees and costs
incurred by the Morlgagor in obtaining an Environmental Survey of the Mortgaged Property, as
defined below in Subsection 1.24 (). Upon reasonable notice to the Mortgagor, the Mortgagee, its
officers, emiployees, agents and contractors, may enfer the Mortgaged Property to conduct the
Environreniz]l Survey. Any such fees and costs paid by the Mortgagee and the interest thercon
shall be a lien oo the Mortgaged Property prior to any claim, lien, right, title or interest in, o or
on the Mortgaged Property attaching or acoruing subsegquent to the lien of this Mortgage, and
shall be deemed to ha secured by this Mortgage and evidenced by the Evidence of Indebtedness.

Sectipn 1.8, Insupapce Coverage. The Mortgagor, until the Debt secured by this Mortgage
shall be fully paid and satisficd, shall keep, as applicable, the Mortgagor, the Improvements and
the Personal Property insured, by & company or companies and in form, amounts and with
coverage and deductiibles satisfariory to Mortgagee premiums prepaid, insurance policies in
companies, coverages, and amounie satisfactory to Mortgagee, insuring the Mortgaged Property
against loss or damage by fire and-woch other hazards as may be requested by Mortgagee,
including, butl not by way of limitation, cxtended coverage, flood, vandalism, malicicus mischief,
and sprinkler leakage; an all-risks course of ¢onstruction insurance policy (huilder's risk); and
owner's and general conlractor's general liability insurance, public liability insurance and
workers' compensation insurance. All policies shall rontain loss payable clauses satisfactory to
Mortgages, shall be delivered to Mortgagee, and sball comply with the Minimum [nsurance
Coverage Schedule attached hereto as Schedule B and made a part hereof.

Section 1.9, Insurance Proceeds. (a) The Mortgagor anall give the Mortgagee prompt
notice of any damage or destruction by fire or casualty occurnng 20 the Mortgaged Property and
the Mortgagor shall make such temporary repairs as ave necessnty for the protection of the
Improvements. The proceeds of any insurance paid on account of aay damage or destruction to
the Mortgaged Property shall be paid over to the Mortgagee to be apphed aghereinalter provided,
In the svent any such insurance proceeds shall be paid to the Mortgagos or by two-party check
delivered to the Mortgagor, the Mortgagor shall forthwith pay such insurance nroceeds to the
Mortgagee, or endorse such Lwo-party check and deliver it to Morlgagee (as the taze 'uay be), and
the Mortgagor shall be personally lisble for any such insurance proceeds nc¢t-vaid to the
Mortgagee, notwithstanding any exculpation provision contained in this Mortgage or in say other
Loan Document (as delined in Bection 2.1.1(h) of this Morigage.

(h) The Mortgagee shall have the option, in its sole discrelion, to apply any
insurance proceeds il may receive by reason of damage or destruction to the Mortgaged Property
toward payment of the Diebt, or the same may be paid over either wholly or in pari to the
Mortgagor or to the heirs, successors or assigns of the Mortgagor for the repair of the
Improvements and Personal Property or for the erection of new Improvements and the acquisition
and installation of new Personal Property in their place, or for any other purpose or object
satisfactory o the Morigagee, and, if the Mortgagee shall receive and retain insurance money for
such damage to the Mortgaged Property, the lien of this Mortgage shall be affected only by a
reduction of the amount of said lien by the amount of such insurance money received and retained
by the Mortgagee and applied toward payment of the obhgations secured hereby.

Section 1,10, Condemnation, (2) The Mortgagor shall give the Mortgagee prompt notice of
H5ORBKES 2
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any condemnation or eminent domain proceedings affecting the Mortgaged Property.

{b) The Mortgagor will not enter into any agreement for a Taking of the
Mortgaged Property, or any part thercof, without the prior written consent of the Mortgagee,

(c) In the event the whole or any part of the Mortgaged Property shall be the
subject of a Taking, or shall be voluntanly conveyed in lisu thereof prior to the payment in full of
the Debt, the Mortgagor shall pay to the Mortgagee, during the period from the date of a Taking
(or conveysace in lieu thereof) to the payment in full of the Debt, the differcnce, if any, between
the interest pavable therson at the rate stipulated in the Evidence of Indebtedness in respect of
the Debt and {h2s interest actually paid to the Mortgagor by the entity exercising the right of
eminent domain orto whom the Mortgaged Property was conveyed in lieu of the exercise of such
power,

() AlV Awards are hereby assigned to the Mortgagee. The Morigagee and its
legal representatives, successors and assigns (al its or their option) are hereby irrevocably
authorized and empowered w sollect and receive the Awards from the authoritics making the
same, to give proper receipts and Foquittances therefor in any of their names or in the name of the
Mortgagor, and to apply the same toward the payment of the Debt, the Evidence of Indebtedness
or this Mortgage, in such prierisy and raoportions as the Mortgagee in its discrelion shall deem
proper, although the Debtl secured by Uiis Mortgage then may not be due and payable. If the
Movigaged Property is sold, through foreclosure or otherwise, prier to the reccipt by the
Mortgagee of any Awards, the Mortgagee saall bave the right, whether or not a deficiency
Judgment on the Evidence of Indebtadness shall Fave been sought, recovered or denied, to receive
any Awards, or a portion thercof sufficient to pay thie Pebt, whichever s less.

(e} Notwithstanding any Taking, the Mertzagor shall remain liable to perform
the Mortgagor's Obligations at the time and in the manpsr provided for pursuant to the
Mortgagor's Obligations and in this Mortgage and the Debt shall ne¢ be reduced until any Awards
shall have been actually received and applied by the Mortgagee to Che discharge of the Debt. The
Mortgagor shall file and prosecute its claim or elaims for any Awards i good faith and with due
diligence and cause the same to be collected and paid over to the Mo tgagee. The Mortgagor,
further, hereby irrevocably appoints the Mortgagee and its officers and employees the attorney-in.
fact of the Mortgagor, coupled with an interest, to ile, prosecute, settle, snd compromise its
claims for any Awards, to receive any Awards and to endorse any instruments with respect
thereto, The Mortgagor further agrees that although it is hereby expressly agreed tiat the same
shall not be neceasary in any event, the Mortgagor shall, upon demand, of the Mortgagee, make.
execute and deliver to it any and all assignments and other instruments sufficient for the purpose
of assigning any Awards 1o the Morigagee, free, clear and discharged of any encumbrances of any
kind or nature whatsoever.

Section 1.11. Estoppel Certificates.

(2) The Mortgagor, within twenty (20) days of the receipt of a request from the
Mortgagee, but not more frequently than twice in any twelve (12) month peried, will furnish a
written statement, duly acknowledged, of the amount due on the Debt and whether any offsets
and defenses exist against the Debt.

) The Mortgagee, within twenty (20) days of the receipt of a request from the
Mortgagor, but not more frequently than twice in any twelve (12) month period, will furnish to the

Mortgagor a statement setting forth the principal balanee then outstanding on the Evidence of
(SORNS65.2
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Iindehtedness, acerued inieresl thereon to the date of the statement and the date to which such
interest has been paid.

Section 1.12. Financial Statements. {a) The Mortgagor agrees to furnish or cause to be
furnished to the Mortgagee, within ninety (90) days next following the end of its fiscal or
calendar year, as the case may be, with a complete financial and operating statement of (i) the
Mortgagor, (1) the Mortgagor's subsidiaries if Mortgagor is a corporation, (iii) each of the
general partners comprising Mortgagor if Mortgagor is a partnership, (iv) each of the managers
or if no mwenagers, each of the members of Mortgagor if Mortgagor is a limited liability
company, {v; any guarantor of the payment of the Loan and/or of this Mortgage or of any
construction of the Mortgaged Property (sach, a “Guarantor” and collectively the “Guarantors™),
and (vi} each tensat of the whole or any part of the Mortgaged Property affiliated with or owned
in whole or part by “ne Mortgagor or by any such Guarantor, each such statement shall he in a
form and shall contayi such information as the Mortgagee may require, and to be dated as of
December 31, or the las. day of any fiscal vear of each entity required to comply with this
Section of not a calendar year, of each year during the term of this Mortgage. Each such
statement shall (1} include, withiout limitation, a balance sheet (which, if applicable, shall be a
consolidaled balance sheet), an income statement, a statement of partner's capital {to the
exlent applicable to such entityy.and a stalemenl of cash flow and of all of its contingent
lisbilities, (2) be prepared in accoidurze with generally accepted accounting principles, in
reasonable detail; and (3) be certified as<oirect by a Certified Public Accountant satisfactory te
the Mortgagee.

(b} Promptly after a request thzrefor, the Mortgagor shall furnish to the
Mortgagee such other financial data or information ns the Mortgagee may reasonably request
from time to time.

© at the same time as it delivers the finsucial statements required under
the provisions of Subsections {a) and {(b) ahove, the Morigago: sheil furnish to the Mortgages a
certificate signed by the Mortgagor, to the effect that no delovlt under the Evidence of
Indebtedness, an Event of Default under this Mortgage nor a defau'l in or under any other
agreement to which the Mortgagor is a party or by which it is bound, o= by which any of its
properties or assets may be affected, and no event which, with the giving of notice or the lapse
of time, or both, would severally constitute such an event of default, 'vas occurred, and
specifying in reasonable detail, the exceptions, if any, to such statement.

{d) If any of the parties required to comply with this Section are tndividuals,
then such individuals shall furnish to the Mortgagee, within three hundred Gifteen (315) davs of
the filing thereof, a true copy of such individuals Federal Income Tax returns for the preceding
calendar vear,

{e) The Mortgagee shall have the right to inspect the books and records of the
Mortgagor at reasonable times.

) Failure to provide the financial statemenis, tax returns and other financial
infurmation required by this Section 1.12 shall entitle the Mortgagee to, in addition to and not in
limitation of the other remedies the Mortgagee is afforded hereunder, increase the rate of interest
pavable under the Note by three (3%) percent per annum for the longer of (i) thirty (30) days, or
(1) such date as the financial statements, tax returns and other financial information are
delivered te the Mortgagee.

[k RIS
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Section 1.13. Restrictions on Sales and Transfers. The Morlgagor shall not, without the
prior consent. in writing of the Mortgagee, voluntarily change the use of the Mortgaged Property
or sell, transfer, or convey its interest in the Mortgaged Property or any part thereof in or by any
one or series of transactions or permit the Morigaged Property or any part thereof or any interest
therein to be sold, transferred, or conveyed. For the purposes of this Section a "sale" shall include:
(D) if the Mortgagor iz a corporation, a majority of its voting shares of stock shall be zold,
transferred or pledged, or the majority interest therein shall be transferred by the issuance of new
shares or otherwise, in any one or series of transactions; or, (II) if the Mortgagor 15 a partnership,
limited habiity company, joint venture or simtlar entity, the majority of the interest or interesis
in the Mortgagor be sold, transferred or pledged or the majority of the interests therein be
iransferred or-ailuted by the admission of new partners, members or ctherwise, in any one or
series of transactwons; or. if by operation of law, either the Mortgaged Property or such voting
shares or inleresizghall be sold, transferred or pledged, in any one or series of transactions,
Conszent to one such tiarsaction shall not be deemed to be a waiver of the right to require such
consent to further or sutesssive Lransactions.

Section 1.14. Restrictions on Leasing and Further Encumbrances. The Morvigagor shall
not, without first oblaining the prisr conzent of the Morigagee in each such instance:

{a) mortgage, conwsy-or grant a lien subordinate to this Mortgage on the
Mortgaged Properly, or on any or all of the Land, Improvements, Personal Property or
Appurtenances of which it 15 comprised;

{h) collect any Rents for a period of more than one (1) month in advance other
than the security deposited in connection with a Lease;

(c) further pledge, transfor, morigage or otherwise gncumber or assign the
Leases and Rents;

(d) waive, excuse, condone, discount, set-off, corenromise, cancel, terminate or
in any manner release or discharge, any tenant under any Lease, «( £ad from any obligations,
covenants and agreements by said tenant to be kept, observed and performed, including the
obligation to pay rent thereunder, in the manner and at the place and time specitied therein;

{iz) cancel, terminate or consent to any surrender of any Leasze; except as may
be provided in any such Lease, or commence an action of ejectment or any summary nroceedings
for dispossession of the tenant under any Leasc or execute any right to recapture providzd in any
Lease;

k] execute or permit o exist any Lease except for cccupancy by the lessee
under and pursuant to a wrilten lease in form and substance satisfactory to the Mortgagee and
with a lessee satisfactory to Mortgagee;

(g modify, amend, extend or renew any Lease, or permit the lessee under any
Lease to assign the tenancy thercunder unless such lessee has such right of assignment under its
lease without Lhe necessity of obtaining Mortgagor's consent theveto,

{(h) relocate any tenant under any Lease, nor consent Lo any modification of the
express purposes for which such space has been leased, nor consent to any subletting of all or any
portion of the Mortgaged Property, or to an assignment of any Lease or a further subletling of any
sublease, excepl as may be provided in any Lease;

GSUBRRES 2
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) congent or agree to accept a subordination of any Lease to any morigage ox
other encumbrance (other than this Mortgage) now or hereafter affecting the Mortgaged Property;

() ereate or permit to exist any easement or reatrictive covenant affeeting the
Mortgaged Property.

Consent to one such iransaclion shall not be deemed 1o be a waiver of the right to require auch
consent to fiture or successive transactions.

Section-115. Liens The Mortgagor shall discharge of record, by the filing of a bond
pursuant to court crder or otherwise, any mechanic's or materialmen's lien or a judgment lien
filed against the Meitgaged Property, within thirty (30) days after the filing thereof.

Sectionn 1.16. o/ Becorded Restiictions Bssed on Race, Etc. The Mortgagor shall not
execute or file or record any inztrument which imposes a restriction upon ithe sale or occupancy of
the Mortgaged Property on vhe Lasis of race, sex, religion, national origin, color or creed. Upon
any violation of this undertaking, rneMortgagee may, at its option, declare the unpaid balance of
the Debt to be immediately due and nayable.

section L17. Maintenance of Cuimcenge. The Mortgagor will, if other than a natural
person, do all things necessary to preseive ond keep in full force and effect its existence,
franchises, rights and privileges as a businese or stock corporation, partnership, limited liability
company, trust or other entity under the laws of Che jurisdiction of ils formation oy incorporation
and will comply with all regulations, rules, ordinances, laws, statutes, orders and decrees of any
governmental authority applicable to it or to the Mortgazes Property, or any part thereof. If the
Mortgagor herein is a corporation, then the Mortgagor verresents that the execution of this
Mortgage has been duly authorized by the Board of Directors of el Mortgagor and this Mortgage
1s made in the regular and ordinary course of business. If the Morlgagor herein is a partnership,
limited liability company or joint venture, then the Mortgagor represants that, as may be the case,
gll of its general partners, members, and, to the extent required by’ lew and its organizational
documenta, its limited partners, members, if any, have authorized the etecntion of this Mortgage
and this Mortgage is made 1n the regular and ordinary course of business.

Section 1.18. Usury. Nothing herein or in the Evidence of Indebtedness, «12nene of the
terms, covenants, conditlons or obligations hereof or thereof shall impose or shali he-deemed (o
impose upon the Mortgagor an obligation to make any payinent, pay any interest or lat= charges
in excess of, or do any act or take any action, or forbear from doing any act or taking any action, in
violation of any statute, rule, ordinance or regulation in effect and effective as of the date of such
payment, act, action or forbearance. In no event shall the Mortgagor be reguired to make any such
illegal or impermissible payment or to take or do any such illegal or impermissible act or lorbear
from s0 doing or so taking nor shall any such failure so0 to pay or act or such forbearance be
deamed a default hereunder. If the provisions of this Mortgage would at any time otherwise
require paymenl by the Mortgagor to the Mortgagee of an amount of interest in exceas of the
maximum amount then permitted by law, the interest payments to the Mortgagee shall be
raduced to the extent necessary so that the Mortgagee shall not receive intevest in excess of such
maximum amount. To the extent that, pursuant to the foregoing sentence, the Mortgagee shall
receive interest paviments hereunder in an amount less than the amount otherwise provided, such
deficit (the "Interest Deficit"y will accumulate and will be carried lorward (without interest) until
the Debt is paid in full. Interest otherwise payable to the Mortgagee hereunder for any

subsequent pevied shall be increased by the maximum amount of the Interest Deficit that may he
ASORERG5 2
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s0 added without causing the Mortgagee to receive interest in excess of the maximum amount
then permitted by law. The terms, covenants, conditions and obligations hereof or of the Note
requiring any such illegal or impermissible payment, act, action or forbearance on the part of the
Mortgagor to be made or Ltaken are deemed amended, modified or altered in such a manner as to
bring all and each of them inte conformity with the applicable statutes, rules, ordinances or
regulations in respect of the Mortgagor and the Mortgagor hereby covenants and agrees to abide
by, conform to and eomply with any and all such terms, covenants, conditions and obligations as
a0 amended, modified or altered.

Administration and Enforcement.

a) Upon default of the Mortgagor in the performance of any term, covenant,
condition or obligatior‘ovihe Mortgagor to be performed under the Guaranty or this Morigage, or
to pay, when due, any of the sums which the Mortgagor iz required to pay as provided above in
Section 1.4, the Mortgagee riay, but shall not be obligated to, cure such default, or make such
payment in the name and on Ywehall of the Mortgagor.  All sums advanced and all expenses
incurred at any lime by the Mortgagae purauwant to this Section 1.19 or as otherwise provided
under the terms, covenants, conditions or obligations of this Mortgage or under applicable law
shall be reimbursed by the Mortgagieta-the Mortgagee, upon demand, and shall bear interest
from the date that such swm is advanced, Hayment made or expense incurred, to and including
the date of reimbursement, computed at the Default Rate. Any guch sum paid by the Mortgagee
and the interest thereon shall be a lien on the Mortgaged Property prior to any elaim, lien, right,
title or interest in, to or on the Mortgaged Property sttaching or accruing subsequent to the lien of
this Mortgage, and shall be deemed to be secur:d by this Mortgage and evidenced by the
Guaranty and the Evidence of Indebtedness.

(b) The Mortgagor shall bear and pay all cirect and incidental expenses
(including, without limitation, attorneys’ fees and disbursemeni= for'iegal services of every kind at
trial and appellate level) relating 1o the administralion of thig “ortgage and the other Loan
Documents (as defined in Section 2.1.1(h) of this Mortgage) including, without limitation, the
performance of new appraisals of the Mortgaged Property necessitated by (1) the Morigagee's
credit policy guidelines applicable to mortgage loans made by Mortgagee or (i) any regulatory
requirements imposed upen Mortgagee by any governmental or quasi-governmentil entity having
jurisdiction over Mortgagee. All such expenses paid by the Mortgagee shall be repuparsed by the
Mortgagor Lo the Mortgagee, upon demand, and shall bear interest from the date thipt such sum 1s
advanced, payment made or expense incurred, to and including the date of reimbyazement,
computed at the Default Rate. Any such sum paid by the Mortgagee and the interest thercon
shall be a lien on the Mortgagad Property prior to any claim, lien, right, title or interest in, to or
on the Mortgaged Properly attaching or aceruing subsequent to the lien of this Mortgage, and
shall be deemed to be secured by this Mortgage and evidenced by the Guaranty and the Evidence
of Indebtedness.

Section 1.20. Assignment of Leases and Arreements.

(2) MNeither the Mortgagor nor any tenant under any Lease shall bave the
right or power, as against the Mortgagee without its consent, to cancel, abridge or olherwise
modify tenancies, sublenanciss, leases or subleases now or heresafter in effect in respect of all or
any part of the Mortgaged Property or the Improvements or to accept or make, as the case may be,
prepayments of installments of rent to become due thereunder. The Rents of the Mortgaged

Property are hereby transferred and assigned to the Mortgagee, and the Mortgagee shall have the
85948865 2
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right to enter upon the Mortgaged Property for the purpose of collecting the same and to let and
operate the Mortgaged Property or any part thereof and to apply the Rents, either i whole or in
part, as the Morigagee elects, Lo the payment of all charges and expenses of the Mortgaged
Property or in reduction of any part of the Debt or other sums due or to become due under the
Guaranty, the Evidence of Indebtedness or this Mortgage. This assignment and grant shall
continug in effect until the Debt and all other obligations secured by this Mortgage are paid if full.
The Mortgagee hareby waives the right o enter upon the Mortgaged Property for the purpose of
collecting the Rents and the Mortgagor shall have a license to collect and receive the Bents until
an Event #f Delavlt hereunder, but such license of the Mortgagor may be revoked by the
Mortgagee upon any such Event of Default. From and after the occurrence of an Event of Default
hereunder ail Bonts collected or received by Mortgagor shall be accepted and held for Mortgagee
in trust and shalinot be commingled with the funds and property of Mortgagor, butl shall be
promptly paid overu Mortgages. The Mortgagee may apply all Rents or any part thereof so
recelved hercunder, aficrndhe payment of all of its expenses including costs and attorneys' fees, to
the Debil in such manier »s it elects or at its oplion the entire amount or any part thereof so
received may be released to the Mortgagor.

{b) All future Leasas entered into after the execution of this Mortgage for the
whole or any part of the Morigaged Property shall contain the following provision:

"Tenant/Lessee hereby agrees not & look to the mortgagee of (i) the fes interest in
the premises dermised by this Leuse oz (i) the lease to which this Lease is
subordinate, in such mortgagee's capacity as morigages, mortgagee in possession,
successor 1n title to such interest, or otherw se, for accountability for any security
deposit required by the landlord hersunderuriess said sums have sctlually been
received by said mortgagee as security for the tenant's performance of this Lease."

Section 1.21. Right of Inspection. The Mortgagee and iws agents shall have the right to
enter and inspect the Mortgaged Property at all reasonable times uron reasonable notice.

Section 1.22. Late Charges. If any installment of interest or the unpaid principal
balance due under thiz Note or any required escrow fund payment for taxes or insurance
becomes overdue for a period in excess of {ifteen (15) days, Borvower shal) pav to Lender upen
demand a late charge of four conts (§.04) for each dollar so overdue in order t) de'ray part of the
incraased cosl of collection resulling from zuch late paymenls. Payment of sueh late charges
does not excuse or cure a late payment.

Section 1.23. Environmental Matters. (a) For purposes of this Mortgage, the fotlowing
terms shall have the following meanings:

"Envirenmental Complaint” - shall mean any judgment, lien, order, complaing,
notice, citation, action, proceeding or investigation pending before any Governmental Authority,
including, without limitation, any environmental regulatory bady, with respecl te or threatened
against or affecting the Morigagor or relating to its business, assets, property or facilities or the
Mortgaged FProperty, in connection with any Hazardous Material or any Hazardous Discharge or
any Environmental Law.

"Environmental Laws" - shall mean all federal, state and local statutes,
ordinances, regulations and rules relating to environmental quality, health, safety, contamination
and cleanup, including, withoul limitation, the Clean Air Act, 42 U.B.C. 7401 #f seqg.; the Clean
Water Act, 33 US.C. 1251 et seq.. and the Water Quality Act of 1987; the Federal Insecticide,

G598RRH5,2
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Fungicide, and Rodenticide Act, 7 US.C. 136 et seq.; the Marine Protection, Research, and
Sanctuaries Act, 33 US.C. 1401 et seq.; the Nationa) Environmental Policy Act, 42 U.B.C.

4321 et eq.; the Noise Control Act, 42 US.C. 4901 ef seq.; the Gecupational Safety and Health
Act, 20 US.C. 651 el seq.; the Resource Conservation and Recovery Act, 42 U.5.C. 6801 el seq.,
as amended by the Hazardous and Solid Waste Amendments of 1984; the Sale Drinking Water
Act, 42 TURB.C.  300f ¢f seq., as amended by the Superfund Amendments and Beauthorization Act,
the Emergency Planning and Community Right-to-EKnow Act, and Radon Gas and Indoor Air
Quality Research Act; the Toxic Substances Control Act, 15 U.B.C. 2601 el seq.; the Atomic
Encrgy Acty42 US.C. 2011 ef seq., and the Nuclear Waste Policy Act of 1982, 42 U.5.C. 10101
él geq.; and-state lien and superlien and environmental cleanup statutes, with implamenting
regulations ‘ard guidelines. Environmental Laws shall also include all state, regional, county,
municipal ana-otirer local laws, regulations and ordinances insofar as they are equivalent or
similar to the federsl Iaws recited above or purport to regulate Hazardous Matenals,

"Governinental Authority” - shall mean any federal, state, or local government,
governing hody, agency, court; tribunal, authority, subdivision, bureau or other recognized body
having jurisdiction to enael, pecmulgate, interpret, enforce, review or repeal any Environmental
Law.

Harzardous Discharge® shall mean any release of a Hazardous Matenal caused
by the seeping, spilling, leaking, pumgina. pouring, cmitting, using, emptying, discharging,
injecting, escaping, leaching, dumping cr diznosing of any Hazardous Material inte the
environment, and any liability for the costs of £ ny cleanup or other remedial action.

"Hazardoug Materials” - shall mean| witheut limitation, the following, including
mixtures thereof any hazardous substance, polluiari,ccontaminant, waste, by-product or
constituent regulated under the Comprehensive Envirénioental Response, Compensation and
Liability Act, 42 US.C. 9601 el seq.; oil and petroleum producis and natural gas, natural gas
liquids, liquefied natural gas and synthetic gas usable for fuel: pésticides regulated under the
Federal Insecticide, Fungicide, and Rodenticide Act, 7 US.C. 136 et seq.; ashestos and
asbestos-containing materials, PCBs and other substances regulated urder the Toxic Bubstances
Control Act, 15 UB.C. 2801 et seq.: source material, special nuclrar wmaterial, by-product
material and any other radioactive materials or radioactive wastes, however produced, regulated
under the Atomic Energy Act or the Nuclear Waste Policy Act of 1882; chemricals subject to the
OSHA Hazard Communication Standard, 29 C.F.R. 1810.1200 ef seq.; and ndusiinal process
and pollution control wastes whether or not hazardous within the meaning ol oo Resource
Conservation and Recovery Act, 42 U8.C. 6901 ei seq.

() The Mortgagor covenants, represenis and warranis that:

L to the best of the Mortgagor's knowledge, after due inguiry and
investigation, the Mortgaged Property has never been used by previous owners, operators or
oceupants or the Mortgagor Lo generate, manufacture, refine, transport, treat, store, handle or
dispose, transfer, produce, process or in any manner deal with any Hazardous Material,

(i1) the Mortgagor has not reccived a summons, c¢itation, directive,
letter or other communication, written or oral, from any Government Authority concerning any
intentional or unintentional action or omission on the Mortgagor's part which had resulted in the
violation of any Environmental Laws, as the same may relate to Lthe Morlgaged Property,

(iii)  to the best of the Mortgagor's knowledge, after dug inguiry and
65UREEAS.D
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investigation, no lien has been attached to any revenues or any real or personal property owned
by the Mortgagor and located in the state where the Mortgaged Property is located, including, but
not }imited Lo the Mortgaged Property, for "Damages" and/or “"Cleanup and Removal Costs”, as
such terms are herveinafier defined in any Environmental Law, or arising from an intentional or
unintentional act or omission in violation thereof by the Mortgagor or by any previgus owner
andfor operalor of such real or personal praperty, including, bul not limited Lo the Morigaged
Property,

(1v) the Morigagor has duly complied, and shall eontinue to comply,
with the provisions of the Environmental Laws governing it, its business, assets, property,
facilities and tiie Mortgaged Property, and shall keep the Mortgaged Property free and clear of
any liens imposed pursuant to such laws,

Vi the Mortgagor shall not., and shall net permit any of its olficers,
parinsars, members, emp(nyees, agents, contractors, licensees, tenants, occupants or others to
generate, manufacture, refinz; transport, treat, store, handle, dispose, transfer, produce, process
or in any muanner deal with'soy Hazsrdous Materigl on the Mortgaged Properly except in
aecordance with all Environments! Laws applicable thereto,

(vi)  there iszct-now outstanding any Environmental Complaint issued
by any Governmental Authority to the Morizagor or relating to the Mortgagor's business, assets,
property, and facilities or the Mortgaged Fropsety under any Environmental Law, and there is
nol now existing any condition which, if known oy the proper authorities, could result in any
Environmental Complaint, and that

(vii)  the Mortgagor has, and wi!l cantinue to have, all necessary licenses,
certificates and permits under the Environmental Laws relating to the Mortgagor and its
facilities, property, assets, and business, and the Mortgaged Vronerty and the foregoing are in
compliance with all Environmental Laws.

ic) If the Mortgagor receives any notica of {i) <h#” presence of Hazardous
Materials on the Mortgaged Property, (1) any violation of or roncomplianee with any
Environmental Law, (ii} the occurrence of a Hazardous Discharge on or sahout any asset,
business, facility or property of the Mortgagor or caused by the Morizagor, or (v} any
Environmental Complaint affecting the Mortgagor or the Mortgaged Property or tae Mortgagor's
operations, assets, business, facilities or properties, then the Mortgagor will give wiitizn notice of
the foregoing to the Mortgagee within ten (10) days of receipt thereof and shall \1) gromptly
comply with the Environmental Laws and all other laws, regulations, resoluticns and ordinances
to correct, contain, cleanup, remove, resolve of minimize the impact of such Hazardous Matenals,
Enviranmental Discharge or Environmental Complaint and (2) shall (i) post a bond from a surety
or (ii) cause a lending institution to issue a letter of credit for the benefit of the Mortgagee and any
Governmental Authority requiring the same; the surety or the lending institution, and the form,
the substance and the amount of the bond or letter of credit to be satisfactory to the Mortgagee
and satisfactory to the applicable Governmental Authority, or shall give to the Mortgagee and the
applicable Governmental Authority such other security satisfaciory in form, substanee and
amount to both the Mortgagee and the applicable Governmental Authority to assure that the
Mortgagor does correct, contain, cleanup, remove, resolve or minimize the impact of such
Hazardous Materials, Environmental Discharge or Environmental Complaint.

{d) Notwithstanding the foregoing provisions of Subsection (c) above, the
Mortgagor shall have the right (i) to contest {a "Contest") by appropriate administrative, legal or
650883652
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equitable proceedings, diligenily prosecuted, in good faith, in its name or in the name of the
Morigagee if required by law, at the sole cost and expense of the Mortgagor, the validity or
applicability of any Environmental Laws, or any Environmental Complaint against the
Mortgaged Property or the Borrower, and (if) to postpone compliance with the Environmental
Lawz until the final determination of such Contest without violating the provisions of this
Mortgage provided, however;

(1) enforcement proceedings with respect to any and all Environmental
Laws are dziorred or stayed during the pendency of the Contest,

{ii) the Mortgagee shall net be subject to any civil or criminal or other
penalties or liabiiiies, costs or expenses by reason of any such Contest or postponement in
complying with the Znvironmental Laws,

(1 - the Mortgagor shall (i) post a bond, cause the issuance of a letter of
eredit or provide auch other sacurity required under the provisions of SBubsection (¢} above,

(iv} the Kenof this Mortgage shall not be impaired in the sole judgment
of the Mortgagee and no default sha!l sxist under this Mortgage,

" any Contesl «hall be instituted promptly after Mortgagor receives
notice of the existence of any Environmentz} Law which imposes an obligation upon the
Mortgagor or the Mortgagee or any Mortgagcr receives notice of any Environmental Complaint
which asserts any obligation or liability affecting «ny Mortgagor, the Mortgagee or all or any
portion of the Mortgaged Property, and such Contestghall at all times be diligently prosecuted
until a final disposition is obtained that negates such asszrtion of ohligation or liability, and

(viy  the Mortgagor shall notify the Macigagee 1n writing within ten (10)
days after commencement of a Contest, and shall give the Mortgagee a monthly report, during the
period of a Contest, on the Mortgagor's progress with respect therewe, and shall promptly give the
Morigages such other information with respect thereto as the Morigagee shall reasonably
request.

{(vii)  The Mortgagee will, at the expense of the Mor(gagor, execute and
deliver any documents jurisdictionally necessary or proper to prosecute such Contasi oroceedings.
The Morigagee, at the cost and expense of the Mortgagor, shall have the right kst not the
obligation} to join in any Contest,

(&) Without limitation of the Mortgagee's rights under this Mortgage or
applicable law, the Mortgages shall have the right, but not the obligation, to exercise any of its
rights to eure a3 provided in this Mortgage or to enter onto the Mortgaged Property or to take
such other actions as it deems necessary or advisable to correct, contain, cleanup, remove, resolve
or minimize the impact of, or otherwise deal with, any such Hazardous Material, Hazardous
Discharge or Environmental Complaint upon its receipt of any notice from any persoen or entity or
Governmental Authority, informing the Mortgagee of such Hawzardous Material, Hazardous
Mhscharge or Environmental Complaint, which if true, could adversely affect the Mortgagor or any
part of the Mortgaged Property or which, in the sole opinion of the Morigagee, could adversely
affect its collateral security under this Mortgage. All reasonable costs and expenses incurred and
paid by the Mortgagee in the exercise of any such rights shall be psid by the Mortgagor lo the
Mortgagee upon demand, together with interest from the date that such sum is advanced,

payment made or expense incurred, to and including the date of reimbursement, computed al the
HSUBKE6S.2
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Defauli Rate. Any such sum paid by the Mortgagee and the interest thereon shall be a lien on the
Mortgaged Property prior to any claim, lien, right, title or interest in, to or on the Morigaged
Property attaching or aceruing subsequent (o the lien of this Mortgage, and shall be deemed to be
secured by this Mortgage and evidenced by the Guaranty and the Evidence of Indebtedness.

(f Upon reasonable notice to the Mortgagor, the Mortgagee, its officers,
employees, agents and contractors, may enter the Mortgaged Property to inspect it and to
conduct, complete and take such tests, samples, analyses and other processes (an “Environmental
Survey") az the Mortgagee shall require to determine the Mortgagor's compliance with this
Subsection and the Environmental Laws. The costs, expenses and fees of the Mortgagee of such
entry, inspeitizn, tests, samples, analyses and processes shall be paid and reimbursed by the
Mortgagor to the Mortpagee, upon demand, together with interest from the date that such sum is
advanced, payinent inade or expense incurred, to and including the date of reimbursement,
computed at the Defadic Rate. Any such sum paid by the Mortgagee, with interest thereon at the
rate provided to be pald op the indebtedness secured by this Mortgage, shall be a lien on the
Mortgaged Property prior to-any claim, lien, right, title or intercst in, to or on the Morigaged
Property attaching or accruing subsequent to the lien of this Mortgage, and shall be deemed to be
gecured by this Mortgage and evidaneed by the Guaranty and the Evidence of Indebtedness.

(& Upon written wegzost, the Mortgagor shall provide to the Mortgagee the
following information pertaining to all oparziions conducted in or on the Mortgaged Property:

{1 copies of all ‘licenses, certificates and permits under the
Environmental Laws;

(i1} material safety data shee’s and maps, disgrams and site plans
showing the location of all storage areas and stovage tarnk: for all Hazardous Materials or other
chemicals in, used at, manufactured at, brought to or stored at tlie Mortgaged Property;

(i)  copies of 2ll materials filed with any Sovernmental Authority;
(v)  a description of the operations and processes of the Mortgagor; and

W) aeny other information which ¢the Mortgage? may reasonably
require.

(h) The Moertgagor and cach of the general partners in Mortgagor £ Mertgagor
is a partnership and each of the members of Mortgagor if Mortgagor is a limited- 1ability
company, covenants and agrees, at its sole cost and expense, to indemnify, protect, and save the
Mortgagee harmiess against and from any and all damages, losses, liabilities, obligaticns,
penalties, claims, litigation, demands, defenses, judgments, suits, proccedings, coests,
disbursements or expenses of any kind or of any nature whatsoever (including, without limitation,
costs and reasonable attorneys' fees and disbursement, generally, and at trial and appellate level
and experts' fees and disbursements} which may at any time be imposed upon, incurred hy ov
asserted or awarded against the Mortgagee and arising from or out of:

{0 the Mortgagor's failure to perform and comply with this Seetion, or

(ii) any Hazardous Material, any Hazardous Discharge, any
Environmentat Complaint, or any Environmental Law applicable to the Mortgagor, its operations,
business, assets, property or facilities, or the Mortgaged Property, or
65988865.2
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(i)  the imposition of any lien against the Mortgaged Property Lo the
extent of damages caused by, or the extent of the recovery of any costs for the cleanup, release
or threatened release of any Hazardous Material; or

(iv)  any action against the Movtgagor undey this indemnity or the
assertion by the Indemnitor of any defense to its obligations hereunder.

Section 1.24 Further Advances. In addition to the Evidence of Indebtedness and the
Mortgagor's-Ubligations, this Mortgage is intended to secure and provide for the payment and
performance ofany and all obligntions now due and owing or which may hereafter be or become
due or owing by ihe Morigagor Lo the Mortgagee, including, without limitation, all amounts
advanced by the Moitgagee in accordance with the terms, conditions and provisions of this
Mortgage, to remedy =n Bvent of Default hereunder {including reasonable allorney's fees) and/or
to preserve the collateral mortgaged hereunder. The obligation of the Mortgagee to make further
or future advances or re-advances shall be optional with the Mortgagee, Advances and re-
advances may be made under the provisions hereof, or otherwise, to the present or any future
owner of the Mortgaged Property.

ARTICLE II
DEFAULTS AMD REMEDIES
Eection 2.1.1, Events of Default-Optional Aereleration. The Debi shall become due, at the

option of the Mortgagee, upon the occurrence of any of the following events, which event shall be
an "Event of Default":

{a) after default in the payment or pertormarice of the Mertgagor's Obligations,

(b} after default in the payment when due and »navable of any other sum of
money reguired to be paid or expended under this Mortgage, the/Guaranty, the Evidence of
Indebtedness, or apy other Loan Document (as hereinafler defined),

W) if any warranty, representation or certification made harein or in any
financial statement [urnished pursuant herelo or in connection with the Graranty or the
indebtedness evidenced by the Evidence of Indebtedness and secured by this Wortgage (the
"Loan™ shall be matenally false,

G), after default in keeping the Mortgaged Property insured as herein
provided,

{e) after default after notice and demand either in assigning and delivering
the policies insuring the Improvements or the Personal Property against loss as herecinafter
provided for or in reimbursing the Mortgagee for premiums paid on such insurance, as
hereinabove provided for,

N after default upon request in furnishing a statement of the amount due on
this Morigage and whether any offsels or defenses exist against the Debt, as hercinabove
provided for,

(@) if the Mortgagor does or permits to be done anything that may in any way
f5988805 2



2130020376 Page: 20 of 38

UNOFFICIAL COPY

impair the lien of this Mortgage or impair the value of the Morigaged Property or any of the
Improvements or weaken or diminish the security intended to be given under and by virtue of this
Mortgage,

¢h) upon the failure of the Morigagor to perform or comply with any other
term, covenant, condition or obligation of this Mortgage or of the Note or of any term, covenant,
condition or obligation of any other agreement or instrument executed by the Mortgagor which
secures the Guaranty or the indebtedness evidenced by the Evidence of Indebtedness (collectively,

accordancesith the terms hereof and thereof,

o 8 default under, or any attempted withdrawal, cancellation or disclaimer
of liability undoc wny guarantee which guarantees payment of the Debl or any part thereof or the
consiruction of tie Mortgaged Property, or under any agreement giving security for any such
guarantee;

)] tne failure of (i) the Mortgagor, (1) if Mortgagor is a corporation, any
shareholder in Mortgagor, (ivi)1f Mortgagor is a partnership, any general partner in Mortgagor or
any shareholder or partner in such peneral partner, (iv) if the Mortgagor is a limited liability
company, any member, (v) any Guarantor or (vi) any entity directly or indirectly controlled by any
of the parties covered by () through ) above, to perform or observe any levim, covenant,
condition or cbligation of any bond, note,inan agreement, puarantee, or any other instrument or
agreement in connection with the borrowing of money or the obtaining of advances or credit, or of
any instrument given to secure the same, Lo which such pariy and Mortgagee or its affiliates are
parties,

k) if a defauit occurs under any mortzaze which is prior, equal or subordinate
to the lien of this Mortgage or the mortgagee under any suc'y nrior, equal or subordinate mortgage
commences a foreclosure aclion in connection with sald morlgape;

() the further mortgage, pledge or encumbrine: by the Mortgagor of the
Mortgaged Properly or any part thereof or any interest therein without che prior written consent
of the Mortgagee;

(m)  the further assignmant or encumbrance by the Mortsagcor of the Rents
arising from the Mortgaged Property, or any part thereof, without the prior writier eznsent of the
Mortgagee in each instance;

{n) if the Mortgagor leases all or any parl of the Morigaged Property in
violation of Bection 1.14 hereof, er effects any changes in any lease in viclation of Section 1.14
hereof;

{0 the occurrence, in the sole judgment of the Mortgagee, of a material
adverse change in the identity, control, financial condition or operation of the Mortgagor or the
Mortgaged Property;

{p) if the Morigaged Property ceases le be leased and managed by Mortgagor
or such other person or entity as may be approved by the Mortgagee in writing pursuant to a
written agroement satisfactory to the Morlgages in form and substance;

{(q) any default, for thirty {30) days after notice and demand, in the payment of
any taxes of any kind and nature, assessments, water and sewer charges, rents and rates, and
B59HERAS 2
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other governmental or municipal charges, fines or impositions relating to the Mortgaged Property
or any part thereol

{1 any failure for thirty (30) davs after notice and demand to exhibit o the
Mortgagee receipted bills for any taxes of any kind and nature, assessments, water and sewer
charges, rents and rates, and other governmental or municipal charges, fines or impositions
herein referved to; or

(=) if the Mortgagee shall give the written notice specified above in Section
1.4{c); or

o the death of a Guarantor;

0y any nonpaymeni of any Rate Managemeni Obligation (as defined in that
certain Construction Josn Agreement by and between Mortgagor and Mortgagee dated as of the
date hereof} when due Gr/the breach by Mortgagee of any term, provision, or condilion contained
in any Rate Management Agrzament {as defined in that certain Construction Loan Agreement by
and between Mortgagor and Mor.gagee dated as of the date hereof).

Section 2.1.2. Events of Defaxli-Automatic Acceleratinn, The Debt shall forthwith and
automatically become due, upon the ocoourrence of any of the following events which svent shall
also be an "Event of Default":

if the Mortgagor or any Guarantor shall;
(i} call a meeting of or meko'pn assignment for the benefit of creditors,

§1] file a petition in bankruptey, v»nder Title 11 of the U5, Code, as
amended (the "Bankruptey Code"), or be adjudicated insolvenior bankrupt, file & petition in
bankruptey, or be adjudicated insolvent or bankrupt,

(i)  be the subject of an order for relief under<he Bankruptey Code, or
petiticn or apply to any tribunal for the appointment of a receiver or a trustee for it or a
substantial part of 1ts asscts,

{iv) file any petition seeking any reorganizatlon, dorangement,
composition, readjustment, Hquidation, dissolution, or similar relief under any presént or future
federal or state act or law relating to bankruptey, insolvency, or other relicf for debtors whether
now or hereafter in offect,

v) have filed against it a petition, application or proceeding deseribed
above in subdivision (iv) or such a petition, application or proceeding shall have been commenced
against it, which remains undismissed or unstayed for a period of thirty (30) days or more,

(vi) by any act or omission indicale its consent to, approval of or
acquiescence in any petition, application or proceeding described above in subdivision (iv) or in
the appointment of a custedian, receiver or any trustes for it or any substantial part of any of its
praperty,

(vii)  suffer any such custodianship, veceivership or trusteeship to
continue undischarged for a period of thirty (30} days or more,
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{viit}  conceal, remove or permit to be concealed or removed, any part of
its property, with intent to hinder, delay or defraud its creditors or any of them,

(ix) make or suffer a transfer of any of its properly which may be
fraudulent under ary bankruptey, fraudulent conveyance or similar law,

(x) make any Leansfer of its property to or for the benefil of a creditor
at a time when other creditors similarly situated have not been paid,

(xi}  shall suffer or permit, while insolvent, any creditor to obtain & lien
upon any ofitsproperty through legal proceedings or distraint which is not vacated within thirty
(30} days from the date thersof, or

&y generally not pay its debts as such debts become due.

Section 2.2. Grace Provision. If the Mortgagor shall fail to perform any of the terms,
covenants, provisions or conditiens of the Mortgagor's Obligations or this Mortgage which provide
for the payment of a sum of monzy only the Mortgagor shall have five (5) days after the date
provided in this Mortgage to cure cuch default and if the default is of such nature that it cannot
be cured by the payment of 2 sum of waray only then the Morigagor shall have a period of fifleen
(15) days where no time period is provided for performance {or such other number of days for
performance as may be elsewhere provided in this Mortgage) after notice from the Mortgagee to
cure such defaull. However, if such non-monetary defauil cannol reasonably be cured within such
fifteen (15) day period {or such other number of days for performance as may be elsewhere
provided in Lthis Mortgage) and the Mortgagor shall hsve commenced Lo cure such defaull within
such fifteen (15) day period (or such other number of deyzfor performance as may be elsewhere
provided in this Mortgage) and thercafter diligently and expeditiously procecds to cure the same,
such fifteen (15) day period (or such other number of days for pecformance as may be elsewhere
provided in this Mortgage) shall be extended for so long as it shall require the Mortgagor, in the
expedilious exercise of due diligence, Lo cure such defauit, it being whderstood thal no exiension
shall be for a period beyond sixty (60} days; provided, however, thet thie extension of the grace
period provided in this sentence shall not be apphicable to the delivery of any financial statements
or information required pursuant to Section 1.12 of this Mortgage. Any payment of the whole or
any part of the principal sum due under the Mortgagor's Obligations afier the date provided in
the Guaranty for the making of such payment, shall bear interest ai the Delauil Fate, beginning
from such date that the payment was due.

Section 2.3. Waiver of Automatic Stay. The Morlgagor agrees that, in the eveni-that the
Mortgagor, any guarantor of the Debt ar any part thereof, any guarantor of the construction of the
Maortgaped Property, or any of the persons, parties or entities constituting the Mertgagor or any
such guarantor shall (i} file with any bankruptey court of competent jurisdiction or be the subject
of any petition under the Bankruptcy Code, (i1) be the subject of any order for relhief issued under
the Bankrupley Code, (113) file or be Lhe subject of any pelition seeking any reorgamzation,
arrangement, composition, readjustment, liquidation, dissolution, or similar relief under any
present or future federal or state act or law relating to bankruptey, insolvency, or other relief for
debtors, (iv) have sought or consented to or acquiesced in the appointment of any trustee, receiver,
conservator, or liquidater, or (v) be the subject of any order, judgment, or decree entered hy any
courl, of compelent jurisdiction approving a petition flled against such party for any
reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similer relief
under any present or fulure federal or state act or law relating to bankruptey, insolvency, or relief
for debtors, the Mortgagee shall thereupon be entitled and the Merigagor irrevocably consents to
65988865.2
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immediale and unconditional velief from any antomatic stay imposed by Section 262 of the
Bankiuptey Code, or otherwise, on or against the exercise of the rights and remedies otherwise
available to the Mortgagee as provided for herein, in the Guaranty, Evidence of Indebtedness, or
in any other of the Loan Documents deliverad in connection herewith and as otherwise provided
by law, and the Mortgagor hereby irrevocably waives any right to object to such relief and will not
contest any motion by the Mortgagee secking relief from the automatic stay and the Mortgager
will cooperate with the Mortgagee, in any manner requested by the Mortgagee, in its efforts Lo
obtain relief from any such stay or other prohibition.

Seeiizn 2.4. Remedies. {a) Upon the occurrence of any Event of Defaull, the Morlgagee
may, in addiciea to any rights or remedies available to it hereunder or at law, take such action as
it deems advisuple to protect and enforce its rights against the Mortgagor and in and to the
Mortgaged Properiv_including the following actions, each of which may be pursued concurvently
or otherwise, at such/iime and in such order as the Mortgagee may determine, in its sole
discretion, without imoziring or otherwise affeciing the other rights and remedies of the
Mortgagee:

() declare the entire unpaid Debt t¢ be immediately due and payable;

(i1} enter 1ot 2x upon the Mortgaged Property, either personally or by
it apents, neminees or attorneys, ang Zinpossess the Mortgagor and s apents and servanis
therefrom, and thercupon the Mortgagee may (A} use, operate, manage, control, insure, maintain,
repair, restore and otherwise deal with all and every part of the Mortgaged Property and conduct,
the business thereat, (B) complete any constructior on the Mortgaged Propertly in such manner
and form as the Mortgagee deems advisable, (CY make alterations, additions, renewals,
replacements and improvements to or on the Mortgaged Property, (D) exercize all righis and
powers of the Mortgagor with respect to the Mortgaged Froperty, whether in the name of the
Mortgagor or otherwise, including the right to make, cancel, epfurce or modify Leases, obtain and
avict tenants, and demand, sue for, collect and receive all earnines, revenues, rents, 1zsues, profits
and other income of the Movtgaged Property and cvery part therzet and (E) apply the receipts
from the Mortgaped Property to the payment of the Debi, afier dedustirg therefrom all expenses
{including attorneys’ fees) incurred in connection with the aferesaid oparations and all amounts
necessary to pay the taxes, assessments, ingurance and other charges o conpection with the
Mortgaged Property, as well as compensation for the services of the Morlgazee, its agents and
cmployees;

(i)  institute a proceeding or proceedings, for the complera er partial
foreclosure of this Mortgage in accordance with the Tlhnois Foreclosure Act (735 TLCS 5/15-1101
at. seq.);

(iv)  zell the Morigaged Property, and all estate, right, litle, interest,
claim and demand of Mortgagor therein, and all rights of redemption thereof, at one or more
sales, as an entirety or in parcels, with such clements of real and personal property, and af such
time and place and upon such terms, as il may deem expedieni, or as may be required by
applicable law, and 1n the event of a sale of less than all of the Mortgaged Property, this Mortgage
ghall continue az a lien and securily interest on the remaining portion of the Mortgaged Property;
and Mortgagor hereby expressly waives any and all rvights to redemption and reinstatement
under 735 [LCS §15-1101 on its own behalf, on behalf of all persons claiming or having an
interest {direct or indirect) by, through or under Morigagor and on behalf of each and every
person acquiring any interest in or title to the Land subsequent to the date hereof, it being the

intent hereof thal any and all such rights of redemption of Mortgagor and such other persons, are
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and shall be deemed to be hereby walved Lo the full extent permitted by applicable law;

{(v) institute an action, suit or proceeding in equity for the specific
performance of any covenants, conditions or agreements contained herein or in the Guaranty the
Evidence of Indebtedness or in any other Loan Document;

{vi) recover judgment on the Guaranty or the Evidence of Indebledness
before, during, after or in lieu of any proceedings for the enforcement of this Mortgage;

(vi)  obtain the appointment of a receiver, custodian, trustee, liquidator
or conservator-of the Mortgaged Property, to be vested with the fullest powers permitted under
applicable law, a7 /a matter of right without regard to, or the necessity to disprove, the adequacy of
the security for tie Jrebt or the solvency of Mortgagor or any other person liable for the payment
of the Debt, and Mortga-or and each other person so liable waives or shall be deemed to have
waived such necessily and conzents or shall be deemed Lo have consented Lo such appoiniment,

(vill) “=witn or without the entrance upon the Mortgaged Property, collect,
receive, sue for and recover in ls swiy name all rents, issues, profits and cash collateral derived
from the Mortgaged Property; ana-eftor deducting therefrom all costs, expenses and liabilities of
every character incurred by Mortgages v collecting the same and in using, operating, managing,
preserving and controlling the Mortgagad Property, and otherwise in exercising Mortgagee's
rights under subsection (i) of this Section, including all amounts necessary to pay impositicns,
insurance premiums and other charges in conneciwon with the Premizes, agz well as compensation
for the services of Mortgagee and its attorneys, agents and employees, apply the monies arising as
aforesaid to the unpaid balance of the Note and any other portion of the Debt remaining unpaid;

{ix) pursue such other remedies g5 the Mortgagee may have under one
or more of the olher Loan Documenis and/or any other collaterareiven as securily for the Loan;
and

() pursue such remedies as the Mortgagee way have under applicable
law.

In the event that Mortgagee shall exercise any of the rig hts or remedies set
forth in subsections (11} and {wi1) of this Section, Mortgagee shall not be deemed 0 have entered
upon or taken possession of the Mortgaged Properly except upon the exercise of its ondizn to do so,
evidenced by its demand and overt act for such purpose, nor shall it be deemed a mortgagee in
possession by reason of such entry or taking possession. Mortgagee shall not be liable to account
for any action taken pursuant to any such exercise other than for Rents actually received by
Mortgages, nor liable for any loss sustained by Mortgagor resuiting from any failure to let the
Premises, or from any other act or omission of Mortgagee excepl (o the extent such loss is caused
by the willful misconduct or bad faith of Mortgagee.

(h) The proceeds or avails of any sale made under or by virtue of this Section
2.4, tegether with any other sums which then may be held by the Mortgagee under this Mertgage,
whether under the provisions of this Section 2.4 or stherwise, shall be applied as follows:

Fipst: To the payment of the costs and expenses of any such sale,
including, without limitation, compensation to the Mortgagee, its agents and counsel, and of any
judicial proceedings, including, without himitation, the costs and legal expenzes of the Mortgagee
in foreclosing or otherwise enforcing this Morigage, wherein the same may be made, and of all
H5988865.2
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expenses, labilitics and advances made or incurred by the Mortgagee under this Mortgape,
together with inferesl al the Defaull Bale, and all taxes ov assesaments, except any taxes,
assessments or other charges subject to which the Mortgaged Property shalt have been sold.

Becond: To the payment of the whele amount then due, owing or unpaid
upon the Evidence of Indebtedness for principal and interest with interest on the unpaid principal
at the Default Rate from and after the happening of any Event of Defaull described above in
Seclion 2.1 uniil the same i paid.

Third: To the payment of any cther sums required o be paid by the Mortgagor
pursuant toany nrovision of this Mortgage, the Guaranty, Evidence of Indebtedness and ali other
Loan Documents

To the payment of the surplus, if any, to whosoever may be lawfully

The Mortgagee and v receiver or custodian of the Mortgaged Property or any part
thereof shall be liable to aceount foronly those rents, issues and profits actaally received by it.

{c) The Mortgagec2iay adjourn from time o time any sale by it to be mades
under or by virtus of this Morlgage by zimouncement at the time and place appointed for such
sale or for such adjourned sale or sales; und. oxcept as otherwise provided by any applicable
provision of law, the Mortgagee, without furthisr notice or publication, may make such sale at the
time and place to which the same shall be a0 adjourpad.

{d) Upon the completion of any sale o) sales made by the Mortgagee under or
hy virtue of this Section 2.4, the Mortgagee, or an officel ol sny court empowered to do so, shall
axecute and deliver to the accepted purchaser or purchasers 4 zood and sufficient, instrument, or
good and sufficient instruments, granting, conveying, assigning ans! transferring all estate, right,
title and interest in and to the property and rights sold. The Moctgagee is hergby irrevocably
appointed the true and lawful atlorney-in-fact of the Mortgagor {coupled with an interest), in its
name and stead, to make all necessary convevances, assigniments, trans ferc and deliveries of the
Mortgaged Property and vights so sold and for that purpose the Moripigee may execute all
necessary instruments of conveyance, assignment, transfer and delivery, and may substitute one
or more persons or entities with like power, the Mortgagor herehy ratifying and ¢rafirming all
that its said attorney or such substituie or substilutes shall lawfully do by virtue hereof.
Nevertheless, the Mortgagor, if 50 requested by the Mortgagee, shall ratify and confirm any such
sale or sales by executing and delivering to the Mortgagee or to such purchaser or purcnasers all
such instrumenis as may be advisable, in the judgment of the Mortgagee, for such purpose, and as
may be designated in such request. Any such sale or sales made under or hy virtue of this Section
2.4, shall operate to divest all the estale, right, title, Inlerest, claim and demand whatsoever,
whether at law or in equity, of the Mortgagor in and to the properties and rights so sold, and shall
be a perpetual bar hoth at law and n equity against the Mortgagor and against any and all
persons oF entities claiming or who may claim the same, or any part thereof, either from, through
or under the Mortgagor.

{e) Upon any sale made under or by virtue of this Section 2.4, the Mortgagee
may bid for and acquire the Mortgaged Property or any part thereof and in liew of paying cash
therefor may take settlement for the purchase price by crediting upon the Debt of the Mortgagor
secured by this Mortgage the net sale price after deducting therefrom the expenses of the sale and

the costs of the action and any other sums which the Mortgagee s authorized to deduet under this
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Mortgage.

() The Mortgagor's Obligations, the obligation of this Mortgage, the Guaranty
and of the Evidence of Indebtedness shall continue until the Debt is paid in full notwithstanding
any action or actions or partial foreclosure which may be brought to recover any amount or
amounis for installments of principal, interest, taxes, assessments, water and sewer charges,
rents and rates or insurance or other sums or charges due and payable under the provisions of
this Mortpage.

(=) No recovery of any judgment by the Mortgagee and no levy of an exceution
under any jadgment upon the Mortgaged Properly or upon any other property of the Mortgagor
ghall affect in-any, manner or to any extent, the lien of this Mortgage upon the Mortgaged
Property or any pay. vhercof, or any liens, rights, power or remedies of the Mortgages hereunder,
but such liens, rights, powers and remedies of the Mortgages shall continte unimpaired as before,
and notwithstanding aity statutory rate of interest applicable with respect to judgments, after the
entering or execution of any judgment, the Debt shall bear interest at the rate or rates payable
under the Evidence of Indebizdpiss and this Mortgage until the Debt shall have been paid in full.

{h) In the event ofa fureclosure of this Mortgage or the succession by the
Mortgagee to the interests of the Mortgagor hereunder, the purchaser of the Mortgaged Property
or such successor shall succeed o all nglits of the Mortgagor, including any right to proceeds of
insurance and to unearned premiuwms, and ir-and to all policies or certificates of insurance
assigned and delivered to the Mortgagee pursuant to this Mortgage.

(i) During such time that the Mortgagor shall be in default under this
Mortgage, or under the Guaranty, the Mortgagee, 1n tlic vvent that the Mortgagor shall not file a
protest against any proposed assessed valuation of the Mertzaged Properly at least fifteen (15)
days prior to the last date on which such protest may be legallyviiled, or having filed such protest
and the same having been denied, shall not have commenced. a proceeding for the reduction of
said assessed valuation at least fifteen (15) days prior to the last dati of which such proceedings
may be legally commenced, the Mortgagee may, but shall have no o%ipation to, file such protest
or commence and prosecule such proceeding, in s own name or in the npme of the Mortgagor,
and the Mortgagor agrees to cooperate fully, in good faith, with the Morig:.gee in the conduct of
any such proceeding. All expenses of any such filing by the Mortgages or it conmencement of
any such proceeding, including, but limited to, reasonable counsel fees, shaii ne horne by the
Mortgagor, and 1f paid by the Mortgagee shall be reimbursed by the Mortgagor to <bs Mortgages,
its successors or assigns, upon demand, together with interest from the date thal 2uek sum 1s
advanced, payment made or expense incwred, to and including the date of reimbursement,
computed at the Default Rate. All expenses incurrved by the Mortgagee, as described above in thig
Subsection, and the interest thereon, shall be a lien on the Mortgaged Froperty prior tc any claim,
lien, title or interest in, to or on or claim upon the Mortgaged Property attaching or accruing
subsequent Lo the Hen of this Mortgage and shall be deemed to be secured by this Mortgage and
evidenced by the Guaranty and the Evidence of Indebtedness.

) THE MORTGAGOR HEREBY WAIVES THE RIGHT TO TRIAL BY
JURY, THE RIGHT TO CLAIM ANY OFFSET AND THE RIGHT TO ASSERT A
COUNTERCLAIM IN ANY ACTION OR PROCEEDING BROUGHT BY THE MORTGAGEE TO
ENFORCE ANY OF ITS RIGHTS UNDER THE GUARANTY, THE EVIDENCE OF
INDEBTEDNESS OR UNDER THIS MORTGAGE.

(k) Any assignec of this Mortgage, the Mortgagor's Cbligations, and the
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Evidence of Indebtedness shall take the same free and clear of all offsets, covnterclaims and
defenses of any nature whatsoever which the Mortgagor may have against any assignor of this
Mortgage, the Mortgagor’s Obligations, and the Evidence of Indebtedness and no such offset,
counterclaim or defense shall be interposed or asserted by the Mortgagor in any action or
proceeding brought by any such assignee upon this Mortgage, the Guaranty, and the Evidence of
Indebtedness and any such right to interpose or assert any such offset, counterclaim or defense in
any such action or proceeding is hereby expressly waived by the Mortgagor.

{ The Mortgagor shall not be relieved of the Mortgagor's Obligations by
reason o ) fallure of the Mortgagee to comply with any request of the Morlgagor or any
puarantor of the payment of the Evidence of Indebtedness andfor of this Mortgage to take any
action to foreclors this Mortgage or otherwise enforce any of the provisions hercof or of the
Guaranty or Evideace of Indebtedness or of any other mortgage, lnstrument or documeni
evitdencing, securing ol graraniesing payment of the Debt or any portion thereof, (i) the release,
regardless of consideratizn. of the whole or any part of the Mortgaged Property or any other
sccunty for the Debt or the release of any individual or entily guarvanieeing the payment of the
Evidence of Indebtedness andiol of this Mortgage, or (iii) the extension or modification of this
Mortgage or any other mortgage, Jastrument or document evidencing, securing or guarantesing
payment of the Evidence of Indebuadnoss and/or of this Morigage or any portion thereof, without
first having obtained the consent of the Mortgagor, and in the last event, the Mortgagor shall
continue to be obligated to fulfill Mortgagar's Obhigalions at the time and in the manner provided
in the Guaranty and thizs Mortgage, as so extended or modified, unless expressly released and
discharged by the Mortgagee. Regardless of consideration, and without the necessity for any
notice to or consent by Lthe holder of any subordivat: lien, encumbrance, right, fitle or inferest in
or to the Mortgaged Property, the Mortgagee may rlesse any person or entity at any time liable
for the payment of the Debt or any portion thereof or'ary individual or enlily guarantesing the
payment of the Evidence of Indebtedness and/or of this Mortgage or any part of the security held
for the Debt or with respect to any guarantee, and may extendane time of payment or olherwize
modify any of the terms, covenants, conditions or obligations of the Guaranty, the Evidence of
Indebtedness and/or this Mortgage, including, without limitation/a modification of the interest
rate payable on the principal balance of the Evidence of Indebtednzss, withoul in any manner
impairing or affecting this Mortgage or the lien thereof or the priority or this Mortgage, as so
extended and modified, as security for the Debt over any such subordivaie lien, encumbrance,
right, title and interest. The Mortgagee may resort for the payment of the Deit to any other
security or guarantes held by the Mortgagee in such order and manner as the Mortgagee, in its
discretion, may clect. The Mortgagee shall not be limited exclusively to the righls 204 remadies
herein stated but shall be entitled to every additional right and remedy now or hereafter-afforded
by law or equity.

(m}  The Mortgagee shall have the right from time to time to take action to
recover any aum or sums which constitute a part of the Debt as the same become due, without
regard 1o whether or notl, the balance of the Debt shall be due, and without prejudice to the right
to the Mortgagee thereafter to bring an action of foreclosure, or any sther action, for a default or
defaults by the Mortgagor existing at the Lime such earlier aclion was commenced.

() The Mortgagee shall have the rght to receive and aceepl partial payment
of any sum or sums which constitute a pavt of the Debt or the interest accerued thereon and such
receipt and acceptance by the Mortgagee shall not be deemed a waiver or modification of any
default or defaults by the Mortgagor existing at such Lime.

(0) All remedies provided in this Mortgage are distinct from and cumulative to
(SIRRRGS 2
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any other right or remedy under this Mortgage, the Guaranty, the Evidence of Indebtedness, any
other guarantee of the paymant of the Evidence of Indebtedness and/or of this Mortgage or any
other agreement betwsen, amoeny olhers, il any, Lthe Mortgagor and the Mortpagee executaed
simultaneously or in connection herewith, or atforded by law or equity, and may he exercised
concurrently, independently or successively. Wherever in this Mortgage the prior consent of the
Mortgagee is vequired, the congent of the Morigagee given as Lo one such transzaction shall not be
deemed 10 be a waiver of the right to require such consent to future or successive transactions.
Any such consents shall be in writing,

(p) Any forbearance by the Mortgagee in exercising any right or remedy
hereunder, or stherwise afforded by applicable law, shall not be a waiver of or preclude the
exercise of any-ach right or remedy. The procurement of insurance or the payment of taxes or
other liens or chargss by the Mortgagee or other corrective or security protecting measures by the
Mortgagee shall nothrawvaiver of the Mortgagee's right to accelerate the maturity of the Debl.

(q) I any-action or proceeding to foreclose this Mortgage, or to recover or
collect the Debt, the provisizos of law respecting the recovery of costs, disbursements and

allowances shall also be applicable-

Section 2.5. Reserved.

Section 2.6, Interest Alter Default. If ary payment due hereunder or under the Guaranty
is nol. paid when due, whether on any stated d e date, any accelerated due date or any other date
or at any other time specified under any of the termws. covenants, conditions or obligatiens hereof
or thereof, then and in such event, the Mortgagor shallpay interest on the entire outstanding and
unpaid principal balance of the Debt, from and after tiie «ote on which such amount first became
dug, at the Default Rate (as hereinafter defined) and su¢h /interest shall be due and pavable, on
demand, at such rate which shall survive a judgment of foreclozure and sale which may occur by
reason of an Event of Default and shail not be merged therein, untilche entire amount due is paid
to the Mortgagee, whether or nol. any action shall have been takel ¢r proceeding commenced to
recover the same or to foreclose this Mortgage. All accrued but unpzid-interest shall be secured
by this Mortgage as part of the Debt together with interest from ths date thal such sum is
advanced, payment made or expense incurred, to and including the dase of reimbursement,
computed at the Default Rate. Nothing in this Section 2.6 or in any other provision of this
Mortgage shall constitute an extension of the time ol payment of the Debtl or st increase the
maximum principal amount which may under any contingency be secured by this Murteage., For
the purpose of this Mortgage "Default Rate” shall be a rate of interest to the dale ol nayment of
the sum due to the Mortgagee, which shall be the higher of (1) five percent (5%) per annum in
excess of the interest rate then prevailing under the Evidence of Indebtedness from (x) the stated
due date of such payment, (y) the day any sum is paid by the Mortgagee which, pursuant to this
Mortgage, the Mortgagor is required to reimburse to the Mortgagee, or (z) the accelerated or
stated maturity date of the Evidence of Indebtedness, whichever is the case, or (i) live percent
(5%} per annlim in excess of the Prime Rate, determined on a daily basis, from (x) the stated due
date of such payment, (y) the day any sum is paid by the Mortgagee which, pursuant to this
Mortgage, the Mortgagor is required to reimburse to the Morlgagee, or (2) the accelerated or
slated maturity date of the Evidence of Indebtedness, whichever is the case, but in ne event more
than the highest rate permitted by the applicable usury law in respect of the Mortgagor. For the
purpose of this Section 2.8, the Prime Rale of the Mortgagee shall be the rate of interest
eatablishad from time to time by the Mortgagee as its Prime Rate (the "Prime Rate") which rate
hereunder shall change with each change in the Prime Rate and shall become effective on the

date the Morigagee announces the change in the Prime Rate at its head office in Chicago, Ilinois,
hAgEREGS 2
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Section 2.7. Posseasion of the Mortgaged Property. Upon the ocourrence of any Event of
Default hereunder, it 15 agreed that the Mortgagor, if it 15 then the occupant of the Mortgaged
Properly or any part thereof, shall immediately surrender possession of the space s0 occupled Lo
the Mortgagee, custodian, trustee, receiver, liquidator or conservator of the Mortgaged Property,
g may be the case, and if the Mortgagor is permitied to remain in possession, the possession
ghall be az a month-lo-manth tenant of the Mortgagee, and, on demand, the Mortgagor shall pay
to the Mortgagee monthly, in advance, a reasonable rental for the space so occupied and in default
thercof the Mortgagor may be dispossessed by the usual summary proceedings. The covenants
herein contzined may be enforced by a receiver of the Mortgaged Property or any part thereof,
Nothing in <hiz-Section 2.7 shall be deemed to be a waiver of the provisions of this Mortgage
prohibiting the-42 or other disposition of the Mertgaged Property without the Mortgagee's prior
wrilten consent.

ARTICLE 111

MISCELLANEQUS

Section 3.1, Motices. All notizes.or other communications required or otherwize given
pursuant to this Mortgage shall be in weiuang and shall be personally deliversd, delivered by
overnight courier or mailed by registered or certified mail, postage prepaid, with return receipt
requested, addressed as ollows:

If to the Mortgagor:

GW Niles 2E, LLC

2211 North Elston Avenue, Buite 504

Chicago, [llinois 60614

Attention: GW Property Group, LLC - Seriedd4d
With a copy to:

Polsinelli

150 North Riverside Plaza, Suite 300

Chicago, [linois 60606
Attention: Kelly Greeo, Esq.

I to the Mortgagee:
O1d Plank Trail Community Bank, N.A.

20012 South Wolf Boad
Mokena, linois 60448

Altention: Umar Riaz
With a copy to;

65988865 2
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Fuchs & Rosell, Lid,

200 South Wacker Drive, Suite 600
Chicago, [llinois 60606

Attention: Richard C. Perna, Esq.

Any party may change the person or address to whom or which notices are to be given
hereundar, by notice duly given hercunder; provided, however, that any such notice shall be
deemed to have been given hersunder only when actually received by the party to which it is
addressed. ~Any notice or other communication given hereunder shall be deemed to have been
given or aciivered, if personally delivered, upon delivery, il sent by overnight courier, on the first
(1st) business day of the Mortgagee after being sent, and if sent by mail, on the third (3rd)
business day o «he Mortgagee after mailing. FEach party shall be entitled to rely on all
communications wo'ch purport to be given on behalf of any other party hereto and purport to be
signed by an authorized signatory of such party or the abova indicatad attorneys.

Section 3.9 Consent o Jurisdiction: Waivers. (a) The Mortgagor hereby consents to the
jurisdiction of the courts of the Ztate of Illinois and the state where the Mortgaged Property 1s
located if the Mortgaged Propertyiis not located in the State of Hlinois in any actions, suits or
proceedings arising out of o¥ in connestion with the Guaranly or this Mortgage. In addition, the
Mortgagor irrevocably and unconditicnally waives any objection which the Mortgagor may now or
hereafter have to the laying of venue of ¢araf the afloresald actions, sulls, or procesdings arising
out of or in connection with the Guaranty o thi= Mortgage brought in any of the aferesaid courts,
and hereby further irrevocably and unconditinally waives the right to plead or ¢laim thai any
such action, suit or proceeding brought in any sach court has been brought in an inconvenient
forum; and

{(b) The Mortgagor waives the requiremepts of personal service in connection
with any actions, suits or procecedings arlsing out of or in conmaction with the Guaranty or this
Mortgage, and consents that all service of process may be made by certified mail, return receipt
requested, addressed to the Mortgagor at the address of the Morigagor set forth above in Section
3.1 as such address may be changed as therein set forth.

Section 3.3. Governing Law., Except to the extent that the law' o the state where the
Mortgaged Property is located must be applied because this Mortgage colistitutes a lien on
premises located in that state, this Mortgage shall be construed in accordance winpcbz laws of the
State of Hlinos.

Section 3.4. Binding Obligations. The terms, covenants, provisions and conditinns herein
contained zhall hind and inure 1o the benefit of the heirs, distributes, executors, administrators,
successors and assigns of the parties hereto but the foregeoing previsions of this Section shall not
constitute a waiver of the provisions of Sections 1.13 and 1.14 above.

Section 3.5. Further Assurances. The Mortgagor will, at the request of the Mortgagee and
at the cost and expense of the Mortgagor (a) promptly correct any defect, error or omission which
may be discovered in the contents of this Mortgage, or in the execution, acknowledgment or
recordation hereof, or (h) promptly do, execute, acknowledge and deliver any and all such further
acls, deeds, conveyances, mortgages, deeds of trust, amendments, supplements, assignments,
estoppel certificates, financing statementz and continuations thercof, notices of assignment,
transfers, certificates, assurances and other instruments as the Mortgagee may reasonably
require from time to time in order to (i) effectuate the purposes of this Mortgage, (ii) subject to the
liecn and security interest bereby created any of the Mortgagor's properties, rights or interests
ASORAR63 2
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covered or now or hereafter intended to be covered hereby, (ii2) perfect and maintain such lien and
security inlerest, or (iv) convey, grant, assign, transfer and confirm unto the Mortgagee the rights
granted or now or hereafter intended to be granted te the Mortgagee hercunder or under any
other instrument executed in connection with this Mortgage or which the Mortgagor may be or
become bound Lo convey, mortgage or assign to the Mortgagee in order to carry cut the intention
or facilitate the performance of the provisions of this Mortgage. The Mortgagor herehy appoints
the Mortgagee as its attorney-in-fact to exceute, acknowledge and deliver for and 1 the name of
the Morigagor any and all of the inastruments mentioned in this Section 3.5 and this power, being
coupled witlian interest, shall be irrevocable as long as any part of the Debt remedies unpaid,

Section-2.6. Captions. 'The title of this document and the captions used herein are

inserted only us « matter of convenience and for reference and shall in no way define, hmil or
deseribe the scopeointent of this Mortgage or any of the provisions hereof.

Scction 3.7, Severability. If any term, covenant, condition or obligalion of 1his Mortgage
shall be held to be invalid -illegal or unenforceable in any respect, this Mortgage shall be
conetrued without such term,zovenant, condition or cbligation.

SBection 3.8. Set Off, The Mortgagor, to further secure the Debt, hereby (a) pledges and
grants to the Mortgagee a sceurity intsezat in and to and a lien on, any and all deposits (general
or special, time or demand, provisional o final) at any time held and other indebtedness at any
time owing by the Mortgagee or any afflliate-thereof to or for the credit or account of the
Mortgagor (collectively, "Deposits”), and (h) irevecably authorizes and divects the Mortgagee or
any affiliate thereof at any time and from time to(tire upon the occurrence of an Event of Default
under this Mortgage, or a default under the Guarancy.the Evidence of Indebtedness or any other
Loan Document, without notice 1o the Mortgagor (any e nolice being expressly waived by the
Mortgagor) and to the fullest extent permitied by law, to et off and apply any such Deposits
against any and all obligations of the Mortgagor now or herealier existing under the Loan
Documents, or to hold such Deposits for future application aguinst-obligations thereafter arising
under any of the Loan Dlocuments irrespective of whether or not ¢ie Mortgagee shall have made
any demand under any of the Loan Documents and although such obligations may be contingent
or unmatured. From and after the date of the occurrence of any default vnder any of the Loan
Documents, the Mortgagee shall have dominion and control over such Depoeits and shall have the
sole ability to make withdvawals with respect to such Deposits. The Mortgagee sgrees promptly
to notify the Mortgagor after any such application made by the Mortgagee; provdzd, however,
that the failure to give such notice shall not affect the validity of such application. ‘The rights of
the Mortgagee under this Section are in addition to other rights and remedies (incluaingowithout
limitation, other rights of set-off) which the Mortgagee may have hereunder or under applicable
laws.

Section 3.9. QGeneral Conditions. (a) No provision of this Mortgage may bhe waived,
changed, amended, modified or discharged orally and no executory agreement shall be effective to
modify or discharge it in whole or in part, unless it 15 in writing and signed by the party against
whom enforcement of the waiver, change, amendment, modification or discharge is sought.

(b The Mortgagee may take or release other security for the payment of the
Loan, may release any party primarily er sccondarily hable therefor and may apply any other
securily held by it to the reduction or satisfaction of the Loan without prejudice to any of its rights
under this Mortgage.

GUERRH5.2
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{c) Mo remedy herein conferred upon or reserved to the Mortgagee is intended
to be exclusive or any other remedy or remedies, and each and every such remedy shall be
cumulative, and shall be in addition to every other remady given hereunder or now or hereafier
existing at law or in equity or by statute. No delay or omission of the Mortgagee in exercising any
right or power accruing vpon any Event of Default shall impair any such nght or power, or shall
be construed o be a waiver of any such Event of Default, or any acquiescence therein. Nothing in
this Mortgage or in the Guaranty or Evidence of Indebtedness shall affect the obligation of the
Mortgagor to comply with the Mortgagor's Obligations in the manner and at the time and place
therein resnactively expressed. All rights and remedias of the Morigagee shall be cumulative and
may be excrcised singly or concurrently. Motwithstanding anything herein contained to the
contrary, the Mortgagor: (1) will not (A) at any time insist upon, or plead, or in any manner
whatever claita-ortake any benefit or advantage of any stay or extension or moratorium law, any
exemption frou ‘wrstcution or sale of the Mortgaged Property or any part thercof, wherever
enacted, now or at ary time herealter in force, which may affect any of the terms, covenants,
conditions or obligatiohs of this Mortgage, or (B) claim, take or insist upon any benefit or
advantage of any law now o= hereafter in force providing for the valuation or appraisal of the
Mortgaged Property, or any eaps thereof, prior to any sale or sales thereof which may be made
pursuant to any provision herecf or pursuant to the decree, judgment or order of any court of
competent jurisdiction; (1) waives all benefit or advantage of any such law or laws; (il) covenants
not to hinder, delay or impede the averution of any power herein granted or delegated to the
Mortgagee, but to suffer and permit the zxzcution of every power as though no such law or laws
had been made or enacted; and (iv) waives 31 pehi to have the Mortgaged Property, or any othey
property of the Morteagor to which the Moitgagee has, or may in the future have, a ciaim,
marshaled upon any foreclosure hereef.

(d) No waiver by the Mortgagee o1 podification of the terms hercof shall be
effective unless it 15 in writing and then only in the specilic Instance and for the specific purpose
for which given and, notwithstanding anything to the controcy herein, all such waivers and
modifications may be given or withheld in the sole judgment of the Mortgagee. Without limiting
the generality of the foregoing, any payment made by the Morigagre for insurance preminms,
taxes, assessments, water rates, sewer rentals, levies, fees or any atrer charges affecting the
Mortgaged Property, shall not constitute g waiver of the Mortgagor's defaull in making such
payments and shall not obligate the Mortgagee to make any further payments. The Mortgagor
hereby irrevocably waives any right to claim that any provision of this Mortzage, including the
provisions set forth in this Subsection, have been waived orally or by the acts viouizsions of the
Merteagee.

(2 The information set forth on the cover and/or back page hereof is hereby
incorporated herein.

{f) THE MORTGAGOR ACKNOWLEDGES THAT IT HAS RECEIVED A
TRUE COPY OF THIE MORTGAGE WITHOUT CHARGE THEREOQF.

® If the Mortgagor shall request the Mortgagee's consent or approval
pursuani, Lo any of the provisions of this Mortgage or otherwise, and the Mortgagee shall fail or
refuse to give, or shall delay in giving, such consent or approval, the Mortgagor shall in no event
make, or be entitled to make, any claim for damages (por shall the Morigagor assert, or be
entitled to assert, any such claim by way of defense, set-oft, or counterclaim) based upon any claim
or assertion by the Mortgagor that the Mortgagee unressonably withheld or delaved s consent or
approval, and the Morlgagor hereby waives any and all nghis that i may have, from whalevey
source derived, to make or assert any such claim. The Mortgagor's scle remedy for any such
G59RRB6S,2
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failure, refusal, or delay shall be an action for a declaratory judgment, specific performance, or
injunction, and such remedies shall be available only in thogze instances where the Mortgagee has
expressly agreed In writing not to unreasenably withhold or delay its consent or approval or
where, as a matter of law. the Mortgagee may not unreasonably withhold or delay Lhe same.

(h) This Mertgage shall (i) be binding upon the Mortgagor and its successors
and assigns, and {1} inure, together with all rights and remedies of the Mortgagee hereunder, to
the benefit of the Mortgagee and its successors, transierees and assigns, Without limiting the
generality of clause (i) of the immediately preceding sentence, the Mortgagee may assign or
otherwiss txznsfer all or any porlion of its rights and obligations under any Loan Document, to
any other pecsen or entity, and such other person or entity shall thereupon become vested with all
of the rights and cbligations in respect thereof granted to the Mortgagee hercin or otherwise,
None of the rightsor obligations of the Mortgagor hereunder may be assigned or otherwise
transferred without ths grior written consent of the Mortgagee.

(i) Withow! Limiting the generalily of Subsection (h) above, the Mortgagor
hereby acknowledges that the lfirtgagee may sell, grant or assign participation interest(s) in the
Lean and in the Mortgages's nghts and obligations in respect of the Loan Documents, including
this Moripage, to one or more anding instilutiens salisfactory to the Mortgagee, on terms
satisfactory to the Mortgagee. In ®heovent that the Mortgagee shall sell, grant or assign
participation inleresl(s) in the Loan andir the Mortgagee's rights and obligations in respeet of
the Loan Documents, (i) the Mortgagee may, in its sole discretion, disclose financial and other
information to prospective participant{s) with respect to the Mortgagor, (11} the Morlgagor shall
cooperaie with the Mortgagee in connection with say such pariicipation and shall execute any
and all decuments which may be required or desirublz, in the Mortgagee's or such participants'
judgment, to effectuate any such parlicipation(s), and £33 each representation and agreement
made by the Mortgagor in this Mortgage or in any of theothier Loan Documents shall run to, and
each reference to the Mortgagee shall be deemed to refer fo; the Mortgagee and all of its
parlicipants(s).

o If the Mortgagor consists of more than one persopor enlity, the obligations
and liabilities of each such person or entity hereunder shall be joint and several. The relative
words herein of single or plural number, or masculine or feminine or neuisy gender shall be read
as il writlen in the single or plural, or in the male, neutler or female gender, ag the context and as
the case may be,

{k) Any check, draft, money order or other instrument given in pavmaent of all
or any portion of the Mortgagor's Obligations or pursuant to this Mortgage may be aceepled by
the Mortgagee and handled in collection in the customary manner, but the same shall not
constitute payment hereunder or diminish any rights of the Mortgagee, except to the extent that
actnal cash proceeds of such instrument ave unconditignally received by the Morigagee and
applied as the case may be to the Debt in the manner provided in the Guaranty or the Evidence of
Indebtedness or to the sum due under this Mortgaege.

{)] The Mortgaged Property is not improved nor is to be improved by one or
more structures containing, in the aggregate, not more than six residential uniis, each und with
separale cooking facilities.

() If the Morigagor shall well and truly comply with the Mertgagor's
Obligations at tha time and in the manner provided in the Guaranty and this Mortgage and shall

well and truly abide by and comply with each and every term, covenant, condition and obligation
GIRBROS 2
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set forth in this Mortgage and in the Guaranty, then these presentis and the estate hereby granied
shall cease, leyminate and be void.

{n) This Mortgage may be execuled in any number of duplicate orviginals and
each such duplicate original shall be deemed to constituie but one and the same instrument.

(SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF this Mortgage has been duly executed by the Mortgagor on the
__day of October, 2021,

MORTGAGOR:

GW NILES 28, LLC,
an [llinois limited liability company

By: GW PROPERTY GROUP, LLC-SERIES 43,

a Delaware series limited hability company

The Mitchell Goltz Living Trust UfVA Dated
June 11, 2014, Member

Mitchell Goltz, as Trustes

0 L lhllanindi
a

i Wolkowicki, a Membe

HSORRAGE.D
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STATE OF ILLINOIS )
) S8
county oF (ool )

I, mjﬂ\\‘ffﬂ&ﬁm a Motary Public in and for said Counly, in the Slale
aforesaid, do certily that Mitchell Goltz, as Trustes to the Mitehell Goltz Living Trust UrEVA
Dated June 11, 2014, as a Member of GW Property Group, LLC - Scries 49, g Delawars series
limited hakility company, which is the Manager of GW NILES 2E, LLC, an Illinoiz limited
liability ¢ompany, who is personally known to me to be the same person whose name is
subseribed to the foregoing instrument as such Mitchell &Goltz, appeared before me this day in
person and ackuowledge that he signed and delivered the said instrument as his own {ree and
voluntary act &nd o5 the free and voluntary act of said company, for the uses and purposes
therein set forth,

- g L Yy A
Official S4ad Lty A ALA L
watary Fublic - $tate wf INinois % NOTARY PUBLH_,

my Commissien Expires LRt 2%, 2024

T e

STATE OF ILLINOIS )
) 88
coUNTY OF { 0OL )

I mm\\f ﬁ{f iﬂm a Notary Public in ard-for said County, in the State

aforesaid, do certify that Shai Weolkowicki, as Member of CW Property Group, LLC - Series
49, a Delaware series limited liability company, which is the Manaper of GW NILES 2E, LLC,
an llinois limited liability company, who is personally known to.ine'to be the same person
whose name is subscnbed to the foregoing instrument as such Shat Wolkowicki, appeared
before me this day in person and acknowledge that he signed and delivered the said instrument
as his own free and voluntary act and as the free and voluntary act of said company, for the
uses and purposes therain set forth.

GIVEN under my hand and notarial seal, this ﬂégdﬂy of 1L RN e

HATALIE ACIERTO ‘i']: o . e
oeficial Seal NCT ARY rU BLIC
d Nekary Public - State ef INinals
£ sy Comission Expires Jul 24, 2024

G598E565 2
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SCHEDULE “A"

LOTS 2 AND 2A IN THE FINAL PLAT OF RAYMOND HARA FIRST ADDITION
RESUBDIVISION RECORDED AUGUST 23, 2011 AS DOCUMENT NUMBER 1123534015, A
RESUBDIVISION OF LOT 1 IN RAYMOND HARA SUBDIVISION RECORDED SEPTEMRBER
30, 1994 A5 DOCUMENT NUMBER 94847852, BEING A SUBDIVISION OF THE
NORTHEASYT FRACTIONAL 144 OF FRACTIONAL SECTION 32, TOWNSHIP 41 NORTH,
RANGE 13, ZAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS,

Address of Propesty: 5701 Touhy Avenue, Niles, Illineis 60714

P.IN. 10-32-203-038-0000
10-32-203-040-0000

GAUHERGS 2
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MINIMUM INSURANCE COVERAGE

*  Builders Risk

»  Mimimum of $12,800,000.00 which includes coverage for the amount of the
construction loan, plus the amount of any equity injection and the value of any
existing improvements, {The Bank should be listed as “Lender Loss Payee”)

¢ (General Liability

«  $1,000,600 for any one occurrence, $2,000,000 “Aggregate Exposure”, and
$1,000,000 for “Completed Operations” ($1MM/$2MM/$ 1MM).

+  The Bank should be listed as “Additional Insured”.

s Form “ISO CG 2010 11/85” or eguivalent should be used for verification of
Additional Insured Coverage

»  Workers Compensatizn

+ $IMM/S1IMM/$1MPMI

e Real Property Insurance

*  Value of any existing on-sit: imrrovements that will remain. {The Bank should
be listed as “Lender Loss Payeu™)

639888652



