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This instfument was prepared by and
after recordmg, retumito; —

i Mlchael R. Brancheau :
"Higgins & Brancheau LLC

200 West Adams Street, Suite 2220
Chlcago, llllnms 60606 '
‘Permanenl Rea] Estate Tax lndcx No.::

See Exhibit' A attached herete® |

.Address ,
‘See Exlnblt Al ched hereto

| This space reserved for Recarder s tise anl'y,

LEASEHOLD MOKTSAGE AND SECURITY AGREEMENT

THIS LEASEHOLD MORTGA 3E AND SECURITY. AGREEMENT (“Léasehold -
Morrgage "), dated as of November 30, 202| (ne“nmrcfwe Dare"), s made by !419 S.WABASH

"DEVELOPMENT CORPORATION,- -2 Delawze: corporatlon (“Marrgagor") .in favor of
LAKESIDE BANK its succcssors and aSSIgns (“Moitgagee”).

~ RECITALS'

, Mongagee has agreed to loan to Mortgagof in the pnncum' amount of Nmeteen Million
-and No/100 Dollars (§19,000,000. 00) (“Loan”). The Loan js evidenezd &y that certain Promissory
‘Note (“Note") i in the prmcupal amount of the Loan, made of even date keevith by Mortgagor and

made payable to the ordér of and delivered to Mortgagee Morl;,agor promises to pay the said
principal sum and vanable rate of interest in the manner and at the rates as provided in the Note,
The terms and provtsnons “of the Note are by thxs reference mcorporated herein-ary made a part
hereof:

“The unpald prmclpal amount and all accrued and unpald interest due under the Loan as
described in that certain'Loan Agreement (“Loan Agreement”) of even date herewith by and-
among Mortgagor, 1415 Borrower (as defined in the Loan’ Agreément) and Mortgagee, and as .
evidenced by the Note, if not sooner paid shal| be due on December |, 2026 (“Maturity Date”).
All sueh payments on account of the Indcbtedness evidenced by the Note shall be applied as set
' forth in the Note being madé payable at such place as the holder of the Note may f'rom time to time:
.(in writing appoint, and in the absence of such appomtment then at the office of Morq,agee. atthe
address indicated in Parag,raph 28 hereof, or at such other address as Mortgagee may from time to,
time desugnate in writing. ‘Terms not defined herein shall have the meaning ascnbed to such term.

as in the Loan Agreement,



2133607052 Page: 3 of 37

UNOFFICIAL COPY

In addmon to  this Leasehold Mortga;,e and the ‘Note, ! there have been :execuied aod"
* delivered 10 and in favor of Morigagee certain other loan documents (the Note, this Leasehold '
Mortgage and all other documents and mstruments, whether now or hereaﬂer exlstmg. which
‘secure of guarantee payment of the Note or are otherwise executed in conneéction with the Loan,.
.as the same may hereafier be arnended modtl' ed, supplemented or replaced from time to time, are -
collectwely referred to herem as the' “Ltmn Documenrs" ),

_ ACCORDINGLY Mort,r_,al,or to securc:- (i) the paymentot‘ said principal sum of money
and all inlerest, late char;,es and other Indebtedness evidenced by the Note and by any extensions,
renewals nr refi nanemg thereof, mcludmg Mortgagor’s covenant to repay all future advances with-
mterest theemon; (i) the. performance and observance of the covenants, terms, conditions and’

-agreements contained inrthe. Note,, this Leasehold Mongage and ‘the Loan Documents (as
hereinafter det’: ed); and (iif) the relmbursement of Mortgagee for any and al! sums expended or »
.advanced 'by Mdts sagee. pursuant to.anyterm or: provusron of - or " constituting -additional
Indebtedness under or secured by this Leasehold Mortgage or any of the Loan Documents, with'
interest theréonas_provided. herein- or. therem, and also- in"consideration of the sum ‘of TEN -
DOLLARS ($10.00) in hand pzid, ihe receipt whereof is hereby acknowledged; does by these".
presents MORTGAGE, GRA; NT, "QSIGN, REMISE, RELEASE, WARRANT, AND CONVEY
unto Mortgagee, its successors and assn;ns, all of Mortgagor s estate, right, title and interest (the.
“Leaselold Interest’) as the tenant te that certain Ground Lease dated January 1, 2018 by and
between the 1415 Borrower, as’ landlora.and! Mongagor, as tenant (thé “Ground Lease™, in
connection with the real estate legally de',cnbed in Exhibit A attached hereto and made a part
hereof ("Real Esiate™, together with the tang, rble and mtangtble property herelnafter descnbed is
collectwely referred to herein as *Property”;

'I‘OGETHER with all of the rights, title and i mtm-.,. of Mortgagor in bunldmgs, structures
;and improvements now or herealter constructed upon or ere>ted upon or located on the Real Estate
all' common areas, air. rights, tcncments. easements, rrghts-of Nay and rights used as a means of
access thereto, all fixtures and appunenances thereto now or hereafizr belongmg ot pertaining to-
:the Real Estate and all rents, issues, royalties, income, proceeds, pr*tl.s. tter-ot'-credlt rights (as.
- defined in the Code heremaf'ter deﬁned) and other benefits thereof, aiic any aﬂer—acqurred title, -
‘franchise, or license and the reversions or - remainders thereof, for so long aac durlng all such times-
. as Mottgagor may bé entitled théreto (which are pledged primarily and on a pant) with said real.
‘estate and not secondanly), and to the extent of Mortgagor's interest therein, ali smdes, awmngs,.
venetian blinds, screens, screen doors, storm doors and wmdows, stoves and ranges, 'c""gcrators
reurtain;and” drapery fixtures, paruuons attached: floor coVermgs, now or hereaﬂer, t*c.em or,
thereon; equipment, systems, tisers, all fixtures, apparatus ‘mechanical devises and piping now or-
' hereafter therein or thereon used 0 supply heat, gas, air condmomng, water, light, power, Sprrnkler
'protection, waste” removal rel'rlgeratlon (whether single units or centrally controlled), -and
- ventilation, ancludmg (without restricting the l'oregoung) :all fixtures, apparatus, equ:pment and
artlcles, it being understood that the enumeration of any specific articles of property shall in no-
way exclude or be held to exclude any |lems of property.not speclt' cally mentloned

TOGETHER with aII other: leasehold and subleaschold estates: and the right, title-: and
'interest of Mortgagor in, 'to and under any and all feases, subleases, management agreements,,
arrangcments. concessions or ag,reemenls. Wntten or oral relatm;, to the use and occupancy of the.
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Real Estate or any, pomon thereof‘ now or: hereaﬂer existing orentered i mto (collectlvely, lhc‘
“Leases)

TOGETHER all rents issues, prof' its, proceeds, | income, revenues, royalties, advantages,,
-avails, claims agamst guaramors, security and other deposrls (whelher in the form of cash, letters
of credit or other forms), advance rentals and ‘any and all other, payments or, benefits now.or -
hereafter derived, drrectly or, mdrrectly, from the: Real . Estate, whelher under the Leases.or.
otherwise (collectrvely, the “Rents™); subject, however to the right; power. and authorrty gramed'
Mortgagor in the, Assrgnment of Rents and Leases executed by' Morlgagor to and in. " favor of.
- Mortgages of even date hérewith to collect and apply the Rents as provided therein;

TGG“""HER with all right, llt!e and interest of Mortgagor i in and to any and all contracts :
written or Orai, £X)ress or. |mphed now existing or hereaftér entered into or arising, in any manner :
refated to the imp; cvzment, use, operatron, sale, conversion or other drsposrtrorr of any interest in
the Property, including, without limitation, afl options to purchase or lease the Real Estate or any-
portion thereof o intere<t therein, or any other rights, interests or greater estates in the rights and
propemes comprrsmg the Proner'y, now owned or hereaﬂer acqu:red by Mortgagor (eollectrVely, .
the "Comract Rrghrs" , ‘

TOGETHER with all. of l\/ortgagor s interests i ‘“general mtangrbles rncludmg
“payment intangibles” and “software,”" exc!i as defined in the Code (as hereinafter defined), now.
-owned-or hereafler acquired, .including, without hmrtauon, all of' Mortgagor’s right, title and.
' rmerest in and to: (i) all agreements, ordinanes, permils and contracts to which Mortgagor isor
.«may become a pany and which relate to the Properiv; (i) all obhgalrons and Indebtedness owed :
'to Mortga;,or thereunder, (iii) all rntelleclual prope 1y/related to the Property, and (i) all causes
.of action relating to thé Property;

TOGETHER with all of Mortr,agor s accounts. noav owned or hereafter created - or.
'acqurred including,” without limitation, all of the. following now owned or hereafter. created o
acquired by Mort;,agor' (i) cash; securities, certificates of depcsit; ar*-ounts, contract rights,

: health-care-msurance rece:vables, book debts, noles, drafts, and other ot u;,.rtrons or lndebtedness
.owing to Mongagor ansmg from the sale, lease or e\rchanr,e of goods or oth=v property and/or the

: performance of services; (ii) Mortgagor’s ‘rights in, to and undct all purchasr orders for goods
.services: or other property; (iii) Mortgagor s nghts to.any goods, services .. siber property,
represen;ed by any of the forégoing; (iv) monies due or to become due to Mortgav'of under all
-contracts for the sale; lease or exchanr,e of goods of ‘other property : ‘and/or the perizriance of
services rncludmg the. nght to payment ‘of any.interest;or finance charges in respeci’ thereto
(whelher or not yet earned by performance on the part of Mortgagor); (v) “securities,” “investment
propcrty,“.“f‘ inancial assets,” and “securities entrllemems" (cach as defined i in the Code), and (vi)
\proceeds of any of the foregomg and all collateral security and guaranties of any kind given by
.any person or emrty with respect to any of the foregoing; and all warranties, guarantces, permils.
-and licenses i in favor of Mortgagor wrlh reSpect to the Propeny

TOGE’!‘H_ER_ ‘with the Tax deposits ond‘Tax Reserve:
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Allof Lhe Leasehold Interest, estate and property hereinabove described, real, personal and
mixed; whether affixed or annexed or not (except where olherwnse heremabove specrf‘ ed) and all
rights hereby conveyed and mortgar,ed are intended so to be as a unit and are hereby understood,’
.agreed and declared, to the maximum extent permitted by law; 10 form a part and parcel of the
. Real Estate and to bé approprlated to the use of the Real Estate, and shal! be for the purposes of
this Leasehold Mortgage deemed 10 be real estate and conveyed and mortgaged hereby; proyided,’
however. asto any of the property aforesaid which does not so form a part and parcel of the Real:
Estate or.docs not constitute a “fi Xture™ (within the meaning of Section 9-1 02(4!) of the Umform
Commercial Code cnacted in the State of Hlinois (“Code™), as amended and in effecl from time to
trme) this Leasehold Mortgage is hereby deemed to also be a Security Agreement under the Code
for | purp0>-o of granting a security interest in such property. which Mortgagor hereby grants to
Mortgagee, »5 Secured Party (as defined in the Code), as more paticularly provided in Paragraph
+'11 of this Leasrno Id Mortgage..

TO HAVE: AM) TO HOLD the' Property unto the said Mortgagee, its paﬂiClpalllS '
successors and assigns, “orever, for the purposes and uses herein set forth, together.with all right
to possession 'of the Property after any Event of Default (as hereinaficr defi ned); Mortgagor hereby
'RELEASING AND WAIVING al! rlghts under and by virtue of the homestead exemption laws of
the State of llltnols

MORTGAGOR hereby covenarZsawith and warrants o Mortgagee and wnh the purchaser
at any foreclosure sale that at the executicn and delwery hereof, Mortgagor owns the Leasehold
'lnterest in the Property and has a good and indefeasible leasehold estate therein; that the Property
'is free from all encumbrances whatsoever (and asly lalm ofany, other Person (as defi ned below)),.
that Mortgagor has good and lawful right to sell, corvey. mortgar_.,e and encumber the. Leasehold.
“Interest; and that Mortgagor and its successors and assigrs shall forever warrant and defend the
mle to the’ Leasehold Interest against all claims and: dr wands whatsoever. “As_used herein,
* “Person” means any natural person, corporation, limited lizbility company, partnerslnp, firm,.
r assocrauon, government governmental agency or any other entny whether acting in an individual,
v fi duenary or other eapacny

AGREEMENT'

L. ‘Agreements, Covenants and Condmnns Mortgagor hereby COver. w‘s, warrants.
~.and a;,rees with Mortgar,ee as follows:. )

(a)." -Mortgagor will duly and punctually perf'orm. observe and ‘comply in-all
'matena! respecls with all applicable laws and all of the terms; provisions, conditions, covenants
and agreements on its parl to be performed, observed and compbed with hereunder and under the
Loan Documents and any other document or lnstrument executed in connection with the Loan or.
_pursuant fo this Leasehold Morlgage and will not stffer or permit any default or Event of Default
1o exist and continue beyond any applreable cure period hereunder or thereunder,

(b) Mortgagor répresents and covenants thai (a) Mortgagor is the holder of the
'Leasehold: Interest under the Ground -Lease to the' Propeny, free and clear. of all fiens and
-'encumbrances,-except any: hens, clalms exceptrons, or; ‘encumbrances . which are speclf' cally
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agreed to,.in writing, by Mortgagee (“Permitted Encumbrances™), and (b) Mortgagor has legal.
power and authority.to morigage and convey the Leasehold Interest. Mortgagor hereby covenants-
and agrees to comply with all of the terms and provisions of the Permitted Encumbrances..
(c) Subject to: Mortgagor's. contest rights under’ this Leasehold  Mortgage;
‘Mortgzagdr will pay, or cause to be paid, all taxes, assessments; and other similar charges which
.aré assessed; levied, confirmed, imposed or which become a lien upon or against the Property any,,
portion thereof or which become payable with respect thereto or with respect to the occupancy,
usé or possession of the Property, before the same become delinguent, and will promptly deliver-
to Mortgagee, unless paid by Mortgagee, paid receipts therefor, subject to the provisions of.this
Leaschold Mongage,. T

7aj;  Morigagor will allow Mortgagee, ils representatives or agents, at any. time:
during normal business hours upon reasonable prior written notice, access to the records and books.
of . account; including: 40y supporting or related vouchers of papers, kept. by or on behalf of
‘Mortgagor, its representztives or agents in connection with or relating o the Propetty, such access
‘to include the right to make evtracts or copies héreof. ' '

| . (e): Upon the i‘g’asunébig rc’quc_st_éf' .I.qurtgage_e,. Morigag@r will éxecute and, if
required, record and file (and pay al: fe2s. taxes or other expenses relating thereto} all such further.
:doctiments and do all such other acts and tniigs as Mortgagee may reasonably request to effectuate

the transactions hercin contemplated:
(D Intentionally deleted. -

~{g) Mortgagor hereby covenants an 2rees thal Mortgagor has delivered to

' Mortgagee true, corréct and complete copies of all Leases. inciuding all existing modifications and
amendments, and including-all existing’ gudranties of any, Leases. Mortgagor represents and
“‘warrants that there are no defaults by Mortgagor under the Leases and, to the best of Mortgagor's’
knowledgé, theré are no defaults by any of the tenants under the Leases, Except only for rent and
additional rent for the current month; Mortgagor has not accepted any psyrient of rent more than
.one.{}) month.in advance of its due daté; nor afy security deposit in an amount exceeding one
month’s rent. Mortgagor shall perform all material obligations of landlotd uncer any and all

i Leases, Mortgagor shall not, without the prior. written consent of Morigagee, wiiic!, ronsent may
'be granted or withheld in Morigagee's sole and absolute discretion, (i) enter into extend any,
'Lease, or (if) cancel, terminate or accept surrender of any Lease, except in the case ¢f 2qnaterial
“default thereunder, or (iii) modify or amend any Lease in any way or.reduce any rent uiider any
‘Lease, or (iv) consent to a full or partial assignment of the tenant’s interest or to a sublelting of all
.or any portion of the premises tinder any Lease, or (v) accept any payment of rent more than one
(1) month in advance of its due date, or accept any security deposit in an amount exceeding one.
. month’s rént; or (vi) énter into any option to purchase the Property. Ifany of the acts described in-
this paragraph are done without the prior. written consent of Mortgagee, which consent may.be-
granted or withheld in Mortgagee’s solc and absolute discretion, at the option of Mortgagee, they -
shall be of no force or effect and shall constitute a default under this Agreement.' Mortgagor shall
pay all-costs.and expenses. incurred by Mortgagee;. including- reasonable attorneys’ fees, 'in
connection with ‘any- Lease, including. in. connection with,any subordination agreement  or’

5
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nondlsturbance agreement. in no vent shall thc restrictions set forlh in thls Section 1(g) apply to
- the Leases for the ground {floor commercial space or to the apartment Leasés that Borrmvcr may-
‘execute as landiord wuh individual tenants upon explratlon of lhe Sonder Lcase

2. Paxment of Ihdebtedncss..

«(2). .Morgagor shall pay. promplly the: lndcbledness ‘at:the times and in 1hc
‘manner provided in the Note and the Loan Documents, As uscd in this Paragraph and elsewhere
\in this Leasehold Mong,aj,e, the term. “Indebtedness“ shall mean and include the principal sum’
.evidenced by _the Note, topether with;all interest thereon and all other amounts payable to
‘Mortgagec-hereunder, and all other sums at any time secured by. this Léasehold Mongage. All
stich sums p2yable by Mortgagor shall be pa:d without demand, counlcrclanm offset, deduction or
.defense Moriragor. hereby waives all rights now or hereafler conferred by statute or otherwise (0
, any. such demand wunterclalrn. oﬂ"sct deducuon or defense. .

(b) i':icntioﬁaiiydéleted.'

- (c) Any fuids r'"tstandmg from time to time bnder the Note shall bear interest
. atthe Loan Rate and on the payrent terms set forth in the Note..

.(d)  Mortgagor- shal. ray’ all. EXPEnses, chargcs, costs and fees of the Loan,
g ncludmg, wuhout llmuauon (0] Mortgagfc s reasonable attorneys”. fees and costs, in connection
- with the atranging; negouauon, documenlatu.rl admmlstratlon semcmg and enforcement of the
'Loan, (ii) any fees and costs charged by any apjr.ser, (i) the cost of any and all’searches and
.credit checks run by Mortgaf,ee, mcludmg UCC, tayand ]udgmcnt lien searches, (iv) all filing,
recording and registration fecs and chargcs, (v)all docurieiary stamp and other taxes and charges
.'lmposed by 'taw.on the issuance or recording of:any. ¢ the Loan Documents, {vi) all title:
: cxammatlon fees and char;,es, (vii) all title, casualty,’ liability,. payment, performance or other
.insurance charges or bond premiums, (viii) escrow fees, survey costs and the costs of any bonds
requ:red by Title Company, (ix) all fees and disbursements of arcl"w..'c, englnecrs consultants,
and any inspector cngaged by Mortgagor and Mortgagee, and (x) any aiic aitother cosls, expenses,
- charges, and fees referred 1o in or necessitated by the terms of this Leasehold Mortgage or the -
other Loan Documents (collectively, “Loan Expemes") Exccpt for Loan Expenses paid on the
Effective Date; the Loan Expenses shall ‘be paid by . Mortgagor wuhm 1hise £29). days. of
'Mortgagcc s.demand - thereol, dcllvarcd together with appllcablc invoices. Moitgozor hercby
‘rcqucsts and authorizes Mortga;_,ce to make' dlsbursemcms dwcctly 10 hself for pc.j"wﬂt and.,
rclmbursement of ‘all'Loan’ Echnscs should Mongagor fail to:pay such amounts aiier such .-
: amounts are due

3., Mainfenance, Repair and Restoration’of Improvements,' Payment of Prior’

Liens, Etc,. Morlgagor shall (a) promptly repair, restore or rebuild. (or cause_to be promptly-.
repaired, restored of, rebum) any bulldmgs or improvements flow or hereafter on thc Real Estate:
which may becom: damag,cd or be destroycd subjci:l to Mortgagee makmg insurafce proceeds.
- available for such repair, restoratlun or rebuilding as set forth in the Loan Agreément; (b) keep the.
' Property in good condition and repair; without waste, and free from mechanics® liens or other liens.

-or claims for lien, €xcept that Mortg,agor shall have the right to contest by appropnatc procecdln Bs'
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-diligently prosccutcd the vahduy or amount of any such lien if and only |f Mom,agor shall wnhm
thirty (30) days after.the filing lhcrcof (1) place a letter of credit or such other commercially,
reasonable security with Mortgagee in an amount; form,-content and |ssued by-a fi nancial’
institution rcasonably acceptable to Mortga;,ec for the payment of any such lien, or (2) cause the
title company which has issued the loan policy of title insurance to Mortgagee insuring the lien of
this Leasehold Mortgage to-issue.an. endorsement thereto insuring against loss or darnagc ot
.account of any such lien; (c) SUbjCCt to the right to contest as st forth in (b) above, 1mmed|ately
pay when due any Indebtedness which may be secured by a fien or charge on the Pr0peny superior .
or inferior to or:at: patity wnth the'lien hereof, (no such supcnor, inferior or panty lien to be-
pcrmmed hereunder), and upon request exhibit sat:sf'actory evidence ot' thc dlscharge of any such
Inen la Murtpagee; (d) complcte within a rcasonablc time any buildings or any otheri improyements.,
now or at’ iy time in. process of. construction  upon the. Real’ Estate; '(e) comply .with ‘alf.
rcqmrcmcnts ufiay, municipal ordinances and restrictions of record with respect to the Real Estate
-and the use and- ucvelopment thereof,’ including. without fimitation, thosc relating to building; .
zonmg, environmerial: protccuon, "health,” fire and safety;’ () c\:ccpt as otherwise c\prcssly
pcnmttcd by the Loan I's scuments, make no malcrral structural or non-structural alterations to the-
Properly or any bu:ldmgs or ither lmprovcmcnts now or hereafler constructed thcrcon, without
the prior written consent of Mortgpﬂcc, () not suffer or pcrrmt change in the genéral naturc of Lhc':
occupancy ofithe I’ropcrty, witkout the: prlor “written consent of Monbagee' (h) not initiate or.
acqulescc in any zoning reclassification” without the prlor written conscnt of Morlgag,cc, (D
prowdc. lmprovc, grade, surface and th: r'aﬁcr mamtam, clean, repair and adcquatcly light all:
parkm;, areas upon (he Real Estate, such parkm-' areas being of sufficient size to accommodate the:
rgreater of the amount of standard-size wvehiclzs required by (A) law, ordmancc or rcgulatlon, or
(B) the terms of : any Leases, logclhcr wnth any sidewalks, aisles, streets, drlveways and sidewalk
.cuts and sufficient paved areas for. mgress egress oo ru,hts -of-way to and from the adjacent
- thoroughfares necessary or - desirable for the use thereof: {3} pay each item of Indebtedness secured:
'by this.Leasehold Mortgage when due, according 1o lhc eims hereof or of the Note; (k) duly-
:perform and observe all of the covenants, terms, provisions ad a g,rccments herein, in the Note,,
.ithe Loan Agfeement or in the Loan Documents on the part of l\.c'tgagor to be performed and:
'observed; (1) forever warrant and defend its title to thc Propcrty and whe validity, cnforccablhty
.-and priority of the lien and security interests granted in and by, this Leasekold Mortgage and the-
! Loan Documcnts agamst lhc claxms and dcmands of all persons; and (m) ROt use the Pmpcrty as a

4. Payment of Taxes and Asscssments Subject fo the obllgauons of M mflgagec to;
rdisburse. funds. for: such’ purposes from the Tax Rescrve (as defined-in'the Loan' Agzcement).
“pursuant to the tcrms and conditions of the Loan Agrcement Mortgagor shall pay beiore any.
i penalty or interest attaches all general taxes, spcclai taxes, spccml assessments, water chargcs,
.-Sewer sérvice chargcs, and all other liens or chargcs Icvu:d or assessed against the Propcrty or the
Leaschold Interest, or any. mlcrcst therein, of any nature Whatsoever when due, and shall furnish
to Mortgagee dupllcalc receipts of payment therefof promptly upon Mortgagee's request..1f any.
special assessment is pcrmmcd by applicable law to be paid in installments, Mortgagor shall haVe
‘the right to pay such assessment in installments, so long as all such. installments are paid on or
ptior- to] the due date thereof: Notwnhslandmg ‘anything : contained | herein- to the contrary,
Mortgagor shall have the right to prolcst any taxes assessed against the Property or the Leasehold '
Interest,’ 50 long as such protest 'is conducted..in good faith by appropnatc legal procccdmgs

7- L]
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: dlllgently proseculed and Mortga;,or shall furmsh to the title msurcr such scctlrlty or mdcmnuy as,
said. insurcr rcqum:s to induce’it lo’issue an endorsement, in form and substance acceptablc to:
- Mortgagee, insuring over any etccpuon crcated by such protesl.

5. . Tax Denoslt Morlgagor shall dcposnt momhly wuh Mortgagee:1 a sum cqual to
one-twelfth (ll 12th) of the annual taxes and assessments (general and special) on the Propcrty, as
disclosed by the most recent ascertainable Second Installment Cock County. Real Estate Tax Bill
'for the Property to the Tax Reserve. (as defi ned in the Loan Agreemem), commencing on the same.
day of each month installments of intérest or principal are due under the Note. ~ Such deposits are.
to be held, and the Tax Resetve shall be poverned, in accordance with the terms of the Loan
-Agreemient:.

. 6. “Micrtgagee's Interést-In and Use of Deposits’ If an “*Event- of Default” (as’
hereinafter definer; joccurs pursuant to any of the provisions contained in this Leaschold Mortgage
.or the Note secured ne: cby, or.under any. other Loan Documents Mortgagee. may at its option,
-wnhout being requtred 510 do, and upon written notice to Mortgagor, apply any momes at the
Aime on deposit pursuant toPa-agraph 5 hereof in such order and manner as Morlgagee may elect,
When the Tndebtedness secused hereby has been fully paid, any, remaining deposits under this
‘Paragraph 6 shall be paid to Moitgagor. “Such deposits are hereby pledged as additional sccurlty.-
' for the Indebtedness hereunder and <hall be urevocably applicd by Mortgagee for the purposes for.

+ which made hereunder and shall not be sucject to the direction or control of Morigagor; pmwded
howevcr that Mortgagcc shall not bc liav'e for any failure to apply to lhe payment of taxes and
assessments any amount 50 dcposued unless Mortgagor, so:long as no' Event of Default’ has

 occurred, shall have rcqucstcd Mortgagee in'wiitiag:to make apphcatmn of such funds to the
.paymcm of which they were dcposued accompamu' by the b|IIs for such taxes and assessments.
Mortgagec shall not.be liable for any. act.or, omissior, uxen Jin good faith or pursuant. to thc
instruction of Mortgagor, any. apprnpnate taxing aulhorm’

7. Insurance.

(a) Mongagor shall at all llmes kecp all bunldmgs, e provcments fixtures and
amcles of personal property owned by Mortgagor now or hereaﬂer situated onthe Propcrty insured -
against loss or damage by fire and such other hazards as may reasonably be required by Mortgagee,
mcludmg without limitation:. (i) all risk fire and éxtended coverage insurance, wiiivandalism and
‘malicious mischief endorsements, for the full replacement value of all bulldmgs .:rp"\vcments
-fixtures and articles of pcrsonal property owned by Mongag,or now or hcrcaﬂcr situztrd on the-
Propcrty. with agreed upon amount and inflation guard cndorsements‘ (i) upon leasing any portion.

-ofthe Propcrty, rent and rental value or business loss insurance for the same penls described in (i)
.above payable at the rate per month and for the pcnod spec:t‘ ed from time to time by Mortgagee;,
*(iii) broad:form boiler and sprinkler damage insurance in an amount reasonably sansfaclory to
Mortgage, if and so long as the Propcrty shall contain a boiler and sprinkler system, rcspectwcly,.
(iv} if the:improvements on the Property are located in a flood hazard district, fiood insurance in.
‘the maxlmum amount obtainable up to the amount of the’ Indebtedness hcrcby secured; and (v) -
such other insurance as Mortgagee may from time to time reasonably require as spemf'ed in the
Loan Agreemcnl. . Mortgagor also shalllat all times: mamtam comprehensive pubhc liability,
property damage and workers’ compensation insurance covermg 1 the Propcrty and a any cmployces-
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. thereof; wuh such fimits for. pcrsonal anury. dealh and | properly damage as’ Mortgagee may.
rcasonably requirc. -All policies - of insurance.to'be fumished' hercunder shall be in-forms, .
‘companies, amounts and deductibles reasonably satisfactory to Mortgagee, with morlgagee clauses»
attached to all policies in favor of and in form satisfactory to Mortgagee, including a provision.
- requiring that the coverage evidenced lhereby shall not be’terminated o materjally modified:
without thirty (30) days’ prior written notice to Mortgagee : and shall contain endorsements that no’
- act or neghgence of the msured or any occupant and no occupancy or. use of the! Property for
enforceability of such policiés as: ag,amst Morigo'gee Mortgag,or shall dehver all - policies,
including additional and renewal; policies, to Mortgagee and, in ‘the case of insurance about to.
expire, sha!y deliver renewal policies or certificates not ‘less than thlrty (30) days prior. to lhelr
rcspectwc detcs of explrauon. The coverage amounts shall be specified in the Loan Agreemcnt.

(b) Mortgagor shall not-take out- separate insurance “Concufrént. in' form or
conlnbutmg in the everni of loss wnh that requured to be mamtamed hereunder unless Morlgagce
~is “included. thereon nndcr a- standard mortgage. clause acceplable lo Morlgagee Mortgagor
.mmednately “shall’ notify- Moztnagee whenever any such’ separate insurance is.taken.out and
promptly shall dellvcr to Mor.gagee the pollcy of pollcles of suchi msumnce

()’ ‘Inthe event of F3ss Mortgagor shall gwe immediate notice to Mortgagee,
‘who, if such loss exceeds One Hundred Fifty Thousand Dollars ($150 ,000.00), shall have the solé
rlght to make- proof of loss, and’ each'i incurance company concerned is hereby authorized and
directed to make payment for any such los: exceeding One Hundred Fifty Thousand: Dollars
($150 000,00) directly to Mortgagee, instead " ¢f ‘o Mortgagor and Mortgagee jointly. . Any
insurance proceeds 50 rccewed by Mortgaz,ee or al.y part thereof shall be applied by Mortgagee,
- after the paymcnt of all of Mort;,a;,ee § EXpenses, mclu..mg cosls and reasonable altomeys fees,
'ta the restoration or repalr ofthe propeny damaged as provided in Paragraph 8 hereof. In the event

.of foreclosurc of this Leasehold Mortgage, all right, title and ‘ntetest of Mortgagor in and to any
insurance policies then in force shall pass to the purchaser at the foieclosure sale. Mortgagor shall
-+ furnish Mortgagee, without cost to Mom,ar,ee, at the request of 1‘.‘ur.~?gee, from time to time,
+ evidence of the replacement valuc oflhe Property

(dy Unless Mortgagor, provndes Moﬂgagee with ewdencr of. the. instrance
ucoverage as - reqmred by this - Leasehold Mortpage, . Mortgabee may ! purcnasv mnsurance ; at
Mortgagor s expense. to prolect Mortgagee’s inlerest. “This insurance may, but:nzed not, also
protect Mortgagor’s. interest.. 'If the:collateral .becomes damaged the - ‘coverage Moitgagee
purchases may. not pay any- claim 'Mortgagor; makes-or. any claim made agamst Murtgagor.
Morlgagor may fater. cancel this coverage by providing evidence that Mortgagor has obtained.
- property COVerage elsewhere. Mortgagor is responsible for the cost of any insurancé purchased by
Mortgagee. The cost of this insurance may be added to Mortgagor s loan balance.' If the cost is
-added to Mortgagor’s loan balance, the interest rate'on the underlying loan will apply to this added
‘amount, The effective date of coverage may be the date Mortgagor s prior coverage lapsed or the-
date Mortgagor falled to provrde proof of coverage. The coverage Mortgagee purchases may be
consrderably more expensive than insurance Morq,agor can obtain on its own and may not satisfy
.any need for property damage cchrage or any mandatory Irahlluly insurance requirements nnposed '
by applicablelaw, - T
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Condémnation. Mortgabor shall ¢ glve Mortgagee prompl nouce upon recelvm!,
knowledge of any' proceedmgs,amstrluled or.threatened, seeking condemnation or taking. by
eminent domain or any like process (a “Tuking' "} of all or.any part of the Propesty. meludmg any.

-:easemenl thereon or appurtenance thereto (including severance of;’ conscquentral damage to or
change in grade ol‘ streets) and shall deliver to Mortgagee copies of any and zll papers received by’
'Mortgagor in connection with any such proceedmg, Ifall or any part of the Property is damaged
taken or. acqurred either lemporanly or: permanenlly, in any condemnation proceeding; or by-
exercise of the rightiof eminent domain or by 2 any ‘Takingy the amount of any award or other
payment for such taking or damages related to the Leasehold. Interest made in consideration'
thereof; to-thé extent of thé. full amount of the remaining unpaid Indebtédness. secured by lhlS'
'lnstrument i '*ercby assrbned to Moru,al,ee, who is empowered to collect and receive the same
. and to give pror receipts therefor in the name of Morrgagor and the same shall be pald forthwith-
to Mongagee, witts shall release any such award or monies o reeerved or apply the same in whole
or'in part, after the pay”i ient of all ol'rts expenses, mcludmg costs and reasonable attorneys” fees,
to the restoration or. repais of the properly damaged as provrded in Paragraph 9 hereof, if in the
- reasonable Judgment of Mongagee the property. can be restored or' repaired to the condition’
existing immediately, prior tc'the taking. - If in the reasonable judgment of’ Mongagee the said
property cannot be restored or repaired to the condition existing rmmedralely prior to the taking,
. then such award oF manies received aftur the payment of expenses of Mortl,agee as aforesatd shall
be applied on account of the unpaid prinzipal balance of the Note, irrespective of whether such
:principal balance is then due and payable and, at any time from and after the taking; upon thirty-
'(30) days prior wntten nonce to Mortgagor, Mortgagee may “declare the whole of the Indebtedness
- hereby secured to bé due and payable Any application to the unpald prmerpal balance of the Note
;pursuant o this Paragraph 8 shall niot extend the dee date of reduce the amount of the prmcrpal
- and interest mslallmenls required to be paid under'the Mrie. Notwithstanding the provisions of-
this paragraph to the contrary, if any condemnations or takiz of less than a material portion of the
Property occurs, and provided that no Event of Default exists. aid, in the reasonable determination
. of Mortgagee, such event has no material adverse effect on the owr"ron or value ofthe PrOpeny._
ithen the award for such takmg or damages resulnng= s herefrom may-be erllected and received by.
‘Mortgagor and applred to the restoration or repair of the Property as set fohin Paragraph 9 hercof..

‘9, . ,Disbursehientoflnsurance or Eminent Domain Proceeds..

(a) Before commencing o repair, restore or rebuild followm;, d Arr'age to, or

.destruction of' all or a pornon of the’ Propeny, whether by (ire or other casua]ty or oy 4 lal\mg'

.under the power of eminent domain, Mortgagor shall obtain from Mortgagee its approval of all

‘site and building plans and specifications pertaining to such repair, restoration or r rebuildin B which
. approval shall not be unreasonably withheld, eondmoned or delayed

.. (b)  Priortathe paymenl or applreatron of insurancé proceeds ora eondemnatron
*or eminent domain award to the repair or restoration of the improvements upon the Real Estate as
provrded in Paragraphs 6 and 7 above, Mortpag,ee shall be entitled to evidence of the followmg.

(l) “That o Event of Default exists which has not been, or:will ot be,
-cured to the reasonable satisfaction of Mortr,agee, in Mortf,agee 5 sole and absolute Judgment*

0.
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- (i) That any operating deficits,. lncludm;, all schedulcd payments. of’
prlnerpal and i mtcrest under the Note, which will be incurred with réspect to the Property as a result.
of the.occurrence of any such casualty. or takmg will be covered out of (a) the Net Proceeds (as
.defined in the Loan Agreement), (b) the insurance coverage referred to in Sectron ll(a) of the.
Loan Agreement iF applrcable, or. (c) other funds of Mortgagor'

(i), That Mortgagee shall be given, reasonably satrsfactory proof that.
e:ther (A) such improvements have been fully restored, as reasonably determmed by Mortgagee,
or :(B). the . expenditure -of . money - as may be: recelved from - such - insurance - proceeds or.
condemnztion award will be sufficient to reparr ‘restore or rebuild the Property, free and clear of’

-all Itens cldimz and encumbrances cncept the lien of this Leasehold Mortgage,

_ _ . (giv). Thatin the event Such i lnsurance proceeds or condemnation, award
-shall be insufficient <0 i 2paif, restore or rebuild the said lmprovements Mortgagor shall deposrt
with Mortgagee funds equaling such det' iciency, whtch together with the insurance proceeds or.

condemnatron award, shall oesuffi crent to restore, repalr and rebuild the Property, and

Av)"  “That; L prior: to; the! drsburscment of ‘any: sdch proceeds hcld by
' 'Mortgagee if accordance with the tarms of this Paragraph 9 for the cost of any repair, restoration
or reburldmg, Mortgagee shall be furnisked with a statement of Morigagor’s archttect, certrfymg
-!the extent of the repair and restoratron ce mpleted to the date thereof, if any, and such repairs,
.restoratlon, and - rebu:ldmg have. been perfurmed to_date in conformity. with the:plans and
- specifications approved by Morigagee and with all statules; regulations or ordinances (including ,
fbulldmg and zoning ordinances) affecting the Propcnw and Mortgagee shall be furnishéd. with
: appropnate evidence of payment for labor or materials fuzniched tothe Propérty, and total or pamal
. Jien waivers substantiatin g such payments

(c) Prioria the payment or applrcauon of insuigriee proceeds ora condcmnatlon
..award to the repair, restoration or rebuilding of the improvéments vpox the Property as  provided
in Paragraphs 7and 8 above, there shall havc been delivered to Mortgz,, sc tie followmg

10 *A>waiver of subrogatlon {rom any. insurer Wio claims that no
Ilabtllty exists as to Mortbagor or the then owner or other insured under the policy 4t insurance in
--quesuon and

(i |) Such plans and speclf' cauons, such payment and performance bonds .
.and such’j msurance in such amounts, issued by such company or_eompames and in such forms and
: substance as are reasonably requlred by Mortgagee.

. '(d)  In thé. event, Mortgagor -shall -fail " 1o - restore, reparr ‘of reburld .the-
improvements upon the Property within a- reasonable time 'subject.to force. maJeure, then.
'Mortgagee, atits optton, -and upon not less than thrrty (30) days written notice to Mortgagor, may
.commence to restore: repair or rebutild the said improvements for or ori behalf of Mortgagor, and.
for such plrpose, may: perf'orm all ‘necessary: acts’ to, accomplish .such: restoration, repair or:
.reburldmg In the event insurance. proceeds or condemnation aWard shall’ exceed the amount

"
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necessary fo coniplete the repa:r restoration or rcbm!dmb of the improvements upon lhe Propcny, .
-such excess shall be applied on account of the unpaid principal balance of the Note |rrespectwc of
whelher such balance is then due and payable.

(e) 'Inthe event Mortg,ag,or commences : the . repair or rcbun[dmg of the:
improvements located on the Propcrty. but fails to comply ivith the conditions précedent to the
paymenl or application of'insurance proceeds or a condemnation or ¢minent domain award set
-forth in this Paragraph,9; or Mortgagor shall fail 10 restore, repa:r or. rebuild the lmprovementSi
.upon the Propcrty within a reasonable time subject to force majeure, and if Mortgagee does not .
rcstorc, repair or rebmld lhc ;gld mprovcments as prowded n subparagraph (d) above;; thcn. .
any pan ci the .msurancc procceds or: condcmnat:on award a;,alnst the Indcbtedness sccured
hercby

. (t) I:i:the event. of any. conﬂlcts between the terms and prowsmns of this
Mortgage and the Loap .brccmcnt related to any casualty or (akmg, the Loan Agrccmcnt shall
- govern and control

10 -Observance ol' L ase Asmgnment As addlllonal security; for the paymcnt of the-

‘Note and for the faithful performance of the' terms- and’ conditions. contained - in'the Loan

‘Documents, Morlgagor as lessor, has assigned to Mortgagec the entire lessor's right, titleand.

interest in and to all Leases, mcludmg witaout limitation, any subleases, ‘which now or hcreafter

. affect all or any pomon of the Property and ir and to all Rents of ¢ or from all or any portion of the

' Property pursuant to the Assngnmcnt of Leases avd Rents of even date herewith, All ofithe-

provisions of the Leasehold Assignment of Leases and Rents are mcorporatcd hcrcln asif fully set.
.fonh at lcngth in'the lexl of this Lcaschold Mortgage'

1L, :Secu ﬁg Agreemcnt and Fmancmg Statemem rv'ortj,ag,or and Mortgagee ap,ree
. that: (l) this Lcaschold Mortgage shall constitute a Security Agrceinent within the meaning of the:

.Code including with respect to all sums on dcposu with Mom,age; pr .st'ant hereto (“Depoms“):
. and for all property included i in the definition herein of the word * "Projic riy” which properly may.
"not be deemed to form'a.part of the Real Estate or may fiot constitute a * ﬁxtur (within the:
“'meaning of Section 9-102(41) of the Code), all replacements of such property, st bsmuuons for
. such property, additions 1o such property, books and records relaung 1o the Piopeity, operatlon‘
ithereof, the proceeds thereof, the “supporting s obli gauons" (asdefined i in the Code) {s:ir broperty, .
replacemems, subsmuuons ,additions” and the procceds thereof bcmg sometiines herein
‘collectively Teferred to as the “Collatéral” ); (ii) a security interest in and to the Collateratand the
.Deposns is hereby pranted to Mort;,agce, and (iii) the Deposus and all of Mortgagor -] rlght, title:
+,and interest therein are. hcrcby coIIalcraIly ass:gncd 10 Mortgagee all to secure payment of the:
" Indebtedness hereby sccured and to secure pcrfonnancc by Mongagor of the terms, covenants and.
| provisions: hereof, This' Leasehold Mortgage upen recording, of rcyslranon in the real estate.
irecords of the proper offi ce, shall constitute a “fixture filing” within the meaning of the Code with,
' Téspect. o any, and all fixtures mcluded within the foregoing descnpuon and definition of the:
IPropcrly and any Collateral that may now he ot heréafter become *fixtures” within the meaning
+ of thé Code.. -

BrE
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. (@ Uponan Event of Default hereunder, Mortpagee shaII haye the remedies of
.a secured party under the Code; including, without limitation; the right to take immediate and
exclusive possession of the Collateral or any part thereof, and for that purpose, so far as Mortgagor -
can give authority theref‘or, with or without judicial process, may enter (if this can be done without -
breaeh of the peace) upon any place which the Callateral or any part thereof may be situated and
remove the same therefrom {provided that if the Collateral is affi xed to real estate, such removal
shall be sub_;ect to the condmons stated'in the Code), and' Mortgagee shall be entltled to hold,
maintain, preserve and prepare the Collateral for sale; until dlsposed of; or may propose to retain °
the- Collateral: subject to Mortgagor's . right' of redemptlon in - satisfaction of Morigagor's.
oblrgauorN as, provrded in_the Code. Morlgagee may render the ColIateral unusable wrthout
removai and may dispose of the Collateral on the Property. Mortgagee may requrre Mortgagor to-
assemble the Collateral and make'it available to Mortgagee for its possession at a place to be
'desrgnated by Micrtgagee which is reasonably convenient (o both parties, Mortgagee will give
'Mortgagor at least ten (10) days notice of the time and place of any public 'sale of the Collateral
- orofthe tlme aﬂer .vh'.h any private sale or any other mtended disposition | thercof is made. The
' requlrements of reasonzzi¢ notice shall be met if such notice is mailed, by certri' ed Umted States.
mail or equivalent, postage prznaid, to the address of Mortgagor herernaﬂer set forth at least ten
.(10) days before the time of the <alé or disposition. Morigagee may buy at any public sale.
Mortgagee may buy at prrvate stle ii'the Collateral is of a type customanly sold in a recogruzedf
market or is of a type which is the | wkject of widely distribuied standard price quotations. Any
‘such sale may be held in conJuncuon it any foreclosure ‘sale of the Property: If Mortgageé so
elects, the Property and the Collateral may be sold as one lot.. The net proceeds realized upon any
such drsposmon after deductlon forthee espenses of retaking; holding; preparing for sale, selling .
and the reasonable attorncys’ fees and legal exper:sas incurred by. Mortgagee, shall be applied
' agalnst the Indebtedness j in such order or manner 25 Mort;,ag,ee shall select,,: Mortgagee will
account to Mortgagor for any surplus realrzed on such disgosition.
(b) Mongagor a;,rees that, " without 'the /wr] tten consent of Mortgagee .
Mortgagor will not remave or permit to be removed from the Prop oy any of the Collateral except .
.that so Iong as no:Event ‘of Default exists hercunder, Mort;,agor sru‘l be perm:tted to sell‘or
otherwise dispose of thé Collateral when obsolete,: worm out, inade quate, unservrceable or,
unnecessary for use in the operation of the. Property, but only’ upon teplacing the same or-
substituting for the same other Collateral at least equal in value and utility to e witial value and
.utility of that dtsposed of and in such a manner that said rep!acement or substituted Coi'ateral shalli
:be subject to the security interest created hereby and that the securrty interest of M origagee shall:
"be perfected and first in pnonty, it being expressly understood and agreed that all replazements,
‘substitutions and  additions’ to the Collateral shall be and become:immediately sub_]ect to.the.
'seeunty interest of this Leasehold Mortga;,e and covered hereby

(c) Mortgagor shall from trmeto time, upon written request of Mortgagee and
. .at Mortgagor s sole cost, deliver to Mortgagee: (i) such further sccurity documents and assutances .
.as Mortgagee may require, to the end that the liens and seeurlty interests created hereby shill be
-and remain perfected and protected in accordancc with the. rcqurremcnts of any present or future.
Haw; .and (ii) an mventory of the Collateral in reasonable detail. " Mortgagor. represents and’
.covenants that all Collateral now is, and that al! replacements thereof, ‘substitutions therefor or’
. addrtrons lhereof unless Mortgagee otherwise consents,, will be- free and clear of liens,.

—————

13.
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 encumbrances, tttIe retention devrces and' security  interests of. others, except'as permttted
hereunder and/or as referenced in the Loan At,reement E\tcept as expressly permitted in the Loan
Agreement' if the Collateral is'sold in connection with a sale of the Property, Mortgagor shall.
notify Mortgagee prior to such sale and shall requrre as a condition of such sale that the purchaser~

' Specd' cally agree to assume Mortgagor s obli gations asto the security interests herein granted and
to execute whatever agreements -and fi ltngs are deemed necessary, by’ Mort;,agee to maintain,
Morlgagee 5 ﬁrst perfected securlty interest in the Collateral and the Deposits.”

(d) This Leasehold Mortl,age is mtcnded to be a financing statement wnhm the
purvrew r"' the Codé Wwith respect to the Collateral and the goods described herein, which ‘goods”
-are or raay- pecome fixtures relatmg to the Property, The addresses of Mortgagor {Debtor) and
‘Mortgagee (S cured Party): are set forth herein., .This Leasehold’ Morl;,age is to'be filed for:
recording witli %ic Récorder of Déeds of the county where the Property is located, Mortgagor IS’
the record owner ¢\ tne Leasehold Interest and has rtghts in and lhe powerto transfer the Collateral

. (e) .tgagor hereby nrevocably authortzes Mortgagee at any time, and from
time fo time; to fi le in any jwisdiction any initial financing statements and amendmients thereto
that (i) indicate the Collateral as all assets of Mortgagor (or words of similar effect), regardless of"
- whether any particular asset comorised in the Collateral falls within the scope of Article 9 of the
‘Uniform Commerctal Code of the ert‘chlion wherein such fi nancrng, statement or amendment is-
filed, or as bemg of an equal or fessel szogie or within greater detail, and (ii) contain any other
mformatron requtred by Section of Articl:9 ofthe Uniform Commercial Code of the jurisdiction
wherem such fi nancmg statement or amendm =nt is filed regarding the suﬂ'crency or filing office-
acceptance of any :financing statement or’ am endment including whether Mortgagor is an.
orgamzatron. the type of orgamzatton and’ any Croanization 1denttﬁcatton number- issued to.
‘Mortgagor, and in the case of a fi inancing statement ﬁled as a fixture filing or indicating Collatéral
as as-extracted collateral or timber to be cut, a sufficlent d scrtptton of real property to which the-
Collateral relates.. Mortgagor agrees to furnish any such information to Mortgagee prom ptly upon.
request Mortgat,or further ratifies and affirms its authorizatior. for. any .fi nancmg statements .
and/or amendments thereto, executed ‘and filed by Mortg,agee in any' Judisdiction prior to the date:
of this Leasehold Mortgage.

Mortgagor represents and warrants that; (i) Mortgago is ‘he owner-and.
holder of the Leasehold lnterest (n) Mortgagor’s prtnctpal ofﬁce is located in the 3tatz of Hlinois;:
(m) Mortgagor’s ‘state of organization as a limited liability company is the State of ofnmvare. (w)

"Mortgagor is qualifi ed to do business in the State of lllinois; (v) Mortgagos’s exact Tegataame s
» as set forth herein; and (v) Mortgagor 5 orgamzatlonal identification number in the State of Hlinois.
'is 7120-993-8

(g) Mortgag,or at,rees that where Collateral is in possessron of & thtrd party,
Mortgagor will'join with Mortgagee in notifying the. thrrd party of Mortz,agee s interest’ and’
:obtaining an aeknowledgment from the thtrd party that it is holdmg the Collateral for the benet’ t
.of Mortgagee

12.. Effect of Extensions of Time. If the payment of said Indebtedness or any. partt
ithereof be extended or varied or if any part of any security for the paymenl of the Indebtedness be,
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rcleased alI persons now or at any time hcreaﬂer Ilablc lhcrefor, or mterestcd in the PrOpcrty or*
“ having an interest in Mort&agor, shall be held to assent to such extension, variation or release, and!
their hablhty and the lien and all provnsrons : hereof shall continue in full force, the nghlof recourse
.agamst all such persons being cxpressly reserved by Mortgagec notwnhstandmg such extension, :
vanat:on or rclease.

13. - Stamp Tax. [f, by the laws of the Umted Stales of, Amenca. or of any state or
pohncol subdwrsron having Jurlsdlctlon over Morlgagor, any tax is due or becomes due in respect :
of the execution and delivery of this Loaschold Mortgage or_the i |ssuance of the Note hercby
- secured, Mortgagor covenants and agrees lo pay such 1ax in the manner. rcqunred by any such law,
Mortgagor-‘rther covenants to reimburse Mortgagee for any sums s which Mortgagee may expend
by reason ¢{ 12 imposition of any tax on the issuance of the Note secured hereby. Notwithstanding
the foregoing, e o'tgagor shall not be requlred to pay any income or franchlsc taxes of Mortgagce.

14. Effeci of Changes in Laws Regarding Taxation: In the event of the enactment:
+ after thls date of any lavsof the state in which the Property is located dcducung from the value of -
the land for lhe purposc of taxation any lien lhcreon, or imposing upon Mortgagee the payment of
the whole or any part of the taxes or assessments or charges of liens herein required to be paid by.
Mortgagor or changmg in any. way the laws I'Eldllng f0 the taxation of mortgages or debis securcd
by mortgages or, Mortgagee's interest in lhe Property; or the manner of collection of taxes, so as.
 to adversely affect this Leasehold Mortgaze or the Indebiedness secured hereby or the holders,
.thereof, then, and in any such evcm, Morq,agor upon demand by Mortgagee, shall mdemm["y and
‘hold Mongagce harmlcss from and against ary and alt losses and costs resulting from such taxes
.OF assessments, or relmbursc Morlgagcc lherefor p! ovuded however, that Mortgagor shall not be"
dccmed to be required to pay zmy income or franchise ¢2xes of Mongagce. )

L b Mortgagee’ 5 Rehance on Tax BI"S anrl "'z.mé for Lrens Mortgagee in making
blll statement or estimate procured from the appropnale public o“‘tce without inquiry into the'
-.accuracy of such.bill; statement or estimate or into the validity.oi any tax, assessmcnt,.sale,

' forfeiture, tax lien or title or clalm thereof; or:(b) for, the purchase aischarge,’ .compromise or.

’settlement of any other prior. lien, may do so without i inquiry, as 1o the vatidity or amount of any.
:claim for lien which may be asserted, provided that if no Event of Default then exsts hcrcunder.
Mortgagec shall give to Mortgagor ten (10) days prior written notice thereof,

. 16, Mortgagee’s “Performance of : Defaulted -Acts™ and Expenses ‘Ingvived by
Mortgagc Mongagce may, but need not, make any payment or perform any act herem requlred
«:of Mortgagor in any form and manner dccmcd expedient, and may, but need not, makc full or.
' partial paymcms of principal or interest on prlor encumbtances, if any, and purchasc, discharge,
- compromise or setile any tax lien or other pnor lien or title or claim lhcrcof or rcdccm from any.
‘tax sale or. forf'elture affecting the Property or consent 1o any lax or asscssmenl or cure any default
vof Mortga;,or in any lease of the Propcrty Mort;,agce may, but shall not be requ:rcd to, completc
. construction, furnishing and equipping of any ‘uncompleted buxldm;,s or othcr improvements now
.or at any time hereafier on the Property. and_rent; operate and-manage’ the Propenty and ‘such

' bu:ldmgs and :mprovemcnts and pay operating costs and exXpenses, mcludmg management fees,’
rof every klnd and nature m connecuon therewith, so that'the. Propcrty and such bunldmgs and
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rmprovements shali be Operauonal and usab[e for their mtended purposes. All maonies pa:d forany
of the' purposcs hercin authorized and all” expenses pa:d or incurred in connection therewith, :
|nc1ud|ng reasonab!e attorneys", fees, and any other monies disbursed by Mortgagee in regard to
-apy tax or to _protect the. Property or the lien hereof; shall be:so much additional’ ]ndebtedness
secured hereby, and shall become due and payable within ten (10) days after written notice from
Mongagee and with interest thereon at the Default Rate (as defined in the Note).. In addmon to.
the foregoing, any costs, expenses and fees reasonably incurred, including reasonable attorneys
fees, incurred by Mortgagee in connection w;th {2) sustaining the lien of this Leasehold Mortgage
or its pnonty, {b) protectlng and enforcmg any of Mortgagee s rights hereunder (c) recovering
.any 'Indebtedness secured hereby, (d) any. litigation or proceedings affecting the Note, this:
Leasehuld-Mortgage, the Property or any, guarantor or.co-maker of thé Note or this Leasehold
Mortgage inzivding without hmrtzmon bankmptcy and probate proceedmgs or (e) preparlng for:
the commencerient; defense or parucrpauon in any threatened litigation or proceedings, shall be
S0 much additionai U 1debtedness secured hereby, and shall become immediately due and payable
after-ten (10) days ‘writien “notice and with interest thereonat the Default Rate, . The interest
accruing, under this Pzragraph 116 shall be immediately: due- and payable by Mortgagor to-
Mortgagee, and shall be’ .ddm"nal [ndcbtedncss evrdenced by the Note and Secured by this'
'Leasehold Mortgage. ‘Inacticn of Mortgagee shall never be considered as a waiver of any right
.accruing to it on account of any cefault on the part of Mortgagor, Should the proceeds of the Note:
< orany part thereof, or any amount palu out or disbursed by Mortgagee hereunder, or pursuant fo’
.any agreement exccuted by, Mortgagor incwnnection with the loan evidenced by the Note, be used:
dlrectly ot indirectly to pay off, discharge br satisfy, in whole or in part, any lien or. encumbrance,
. upon the Propcrty or any part thereof, then as additional secunty hereundcr, Mortg,agee shall be.
subrogated to any and all rights, equal or superiar fit'es, liens and equities, owned or claimed by.
..any owner. or’ 'holder of said outstandmg liens, :hroes and ‘Indebtedness, howevcr remote,
regardless of whethier said liens, charges and lndebted 55 are acquired by assignment ‘or. have
‘been reléased of record by the holder.thereof upon payment:

17. Representations and Warranhes Mortgagor rep: e:enls warrants and covenants
wrth Mortgagee as follows-

(a). Mort;,agor owns holds and possesses the Leasehod Interest under the
. Ground Lease, without lrmrtat:on on the right to convey and encumbcr, and that this Leaschold
Morigage is'a first'and, pnor lien on the Leasehold Interest. The Property. is 0 w"d by 1415
‘Borrower free and clear of any lien or cncumbrances, except for the Permitted Encum'rances. The
Leasehold Interest is owned by Mortgagor free and clear of any lien or encumbrancc:., except for
the Permitted Encumbrances.

{(b) . Mortgage is a duly formed fimited habrhty company organized under the
laws of the State of Delaware, valrd[y existing, in good standing and fully qualified to do business.
in the State of llinois. Mortgagor has full power and authority to conduct its business as presently

conducted, to'own the Leasehold Interest and operate the. Property, to enter into this Leasehold.
‘Mortgage and to perform all of its duties and oblrgatlons under this Leasehold Mortgage and under
‘the Loan Documents, such execution and performance have been duly authorized bV all necessary
' legal reqmremenls T :
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() "Morigagor has full power and .authority. to- execute and deliver this

Léasehold Mortgage and the other Loan Documents and to perform its obligations hereunder and:

thereunder,'Upon the execution and delivery thereof, this Leasehold Mortgage and each Loan.
Docomént, will'bé valid, binding and enforceable: upon ‘Mortgagor in accordance with their
respective. terms. ‘Execution and " delivery of this.Leasehold Mortgage -and: the other Loan

" Documents will niot contravene, conflict with, violate or constituté & default under (i) the articles
of organization and operating agreement governing Mortgagor, or (ii) any applicable law, rule,
regalation, -judgment, .decree or order or any agreement, indenture: or. instrument to which

*Mortgagor is a party, or is. bound, or which is binding upon or‘applicable to the Propérty or any
portion thereof.’ S ' co

7 _dy There is not any undisclosed condition, event or circumstance existing, or
. any litigation, srbitration, governmental .of administrative proceedings, actions, .examinations,
claims ,or, demanaz pending; thicatenéd,: affecting Mortgagor, the Leaschold Interest or the-
'Property or the use or £sration thereof or which would prevent Mortgagor, from comiplying with.
. of performing its obligatiuns under this Leasehold Mortgage, the Note, or any of the other Loan.
'\ Documeénts within the time. limits set forth therein for such compliance or performance, and no-
+ basis for any such matter exisis.. e T . '

(¢). -All financial dto’ements submitted to Mortgagee relating to Mortgagor and,
‘:Guarantor are true and correct, and fairly and completely presént the financial condition of the:
\Pérson to which they peftain and the other information therein described; . No adverse change has
occurred in the financial condition of Morty 1ot or Guarantor since the dates of said financial
- statements. '

B (f): The Property will not violate any laivs, sfatutes, ordinances, rules, orders or
fegulations of any kind whatsoever (including without lim’tziion, those relating to_environmental
protection, public highway, watef use, Zoning, building, fire health or safety), any. contractual

arrangements with-third parties or-any - covenants, conditions; asements, rights of . way" or.
restrictions of record; neither Mortgagor nor any agent thereof has recoived any notice, written or
othérwise; alleging any-such violation. The Property is in'full complimice. with current zoning |
requirements, and"no right to any off-site facilities is necessary to insuce compliance by.the
Propérty with any environmental protection, public highway, water use, zoring, building,:fire,
health, safety or. similar statutés, laws; ordinances; codes, rules, regulatious, peninics, orders and
decrees. =~ = T o ’

) . (g}, Mortgagor.shall pay all premiums on all insurance policies required from
time 1o time:hereunder, and. thirty. (30). days before any: such ‘policies of, insurance expire,.
Mortgagor shall furish to Morigagee with premiums prepaid, additional and renewal insurance:
policies in form, and with companies, coverage, deductibles'and amounts required by the Loan |
Agreement: R ' B ' '

18; 'Transfer of Property; Further Encumbrance, In determining whether ot not to-
- make- the loan secured” hereby, Mortgagee : examined- the credit-worthiness. of- Monigagor,.
‘Mortgagor's members and any co-maker of the Note (if applicable), found it acceptable and relied.
.and continues to rely upon same as the means of repayment of the Note.. Mortgagee also evaluated .
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the background ande cxpertence of Mortga;,or. Mortgagor's members and any co-maker of thé Note
(if applicable) in operating property such as the Property, found it acceptable and relied and

-continues to rely. ipon same as the means of maintaining the value of the Propeny ‘which'is.

Mortgagee s security for the Note: Mortgagor, Mortr_.,ag,or s members and co-maker of the Note:
(if applicable) are well-cxperienced in borrowing money.and operating property such as’ the:
‘Property; were ably represented by alicensed attorncy at law in the negotiation and documentation.
of the Loan secured hereby and barr,amed at arm’s Ienr,th and wrthout duress of any Ltnd for all
of the térms and conditions of the. loan, mcludmg this. provrsron Mortgagor recogmzes that'

'Mortgagce is entitled to keep its loan portfolia at current interest rates by either making new loans.

at such ratzs or - collecting assumptton fees and/or increasing the interest rate on a oan, the securrty
for which’s s purchased bya  party other than the original Mortgagor. Mongagor further récognizes .
that any sceridary, mezzanine or junior financing placed upon the Property or the Leasehold -
‘Tnterest, other than as contemplated by the Loan Agrecment, (a) may divert funds which would
otherwrse be used o pay the Note secured hereby. (b) could result in acceleration and foreclosure -
:by any, such junior er'-.tmbrancer “which.would force. Mortgagee to take: measures and incur:
:expenses to protect its sr'zarity; (c) would detract from the value of the Property should Mongagee
.come into  possession thereat viith the i tntcntton of selling same; and (d) would impair Mort;,agee s,
rr;,ht ta accept a deed in lieu ci “fareclosure, or a foréclosure by Martgagee s would be necessary to’
‘clear the title to the Property or the Leasehold Interest. In accordance with the foregorng and for
‘the purposes of (i) protecting Mortgt ges's secunty, both of rcpayment and of value of the Property
.and the Leaschold Interest; (if) giving Murigagee the full benefit of its bargain and contract with.
‘Mortgagor; (iii) allowmg Morgagee to raie the lnterest rate and collect assumptlon fees; and (iv)"
'keeprng the Property and the Leaschold Inter=st; or any mterest in the Property of the. Leasehold'

Interest; free of subordinate fin nancmg liens. Moitgzpor agrees that if this paragraph be deemcd a
‘restraint on alienation, that it'is a reasonable’ one and that, any sale, conveyance, assu,nment

further encumbrance or. other transfer of title o the Prar érty or.the Leasehold Interest; or any-
“interest in the Property or the. Leasehold Interest. mcludmu without limitation, the entering jnto of
an rnstallment agreement for the sale of the Property or the L ase¢hold Interest, the placement or
;grantmg of liens on all or any part of the Property or the Leasenw’I Interest or the placement o
granting of chattel mortr,ages, conditional sales contracts, fi nancml, or .,:runty ar,reements whrch
would be'or createa lien on the personal property v uttlrzed in the operaiin of the Property, or the
‘placement or. granting of a mortgage commonty known as.a “wrap aro. wd" mortgage: or:an
'ImproVement loan, wrthout Mortgagee's: prior written consent:shall ‘be. arr Evsnt of Default
: hereunder. For the purpose of, and without limiting the generahty of; the preceding santence, the.
occurrence at any time of any of the following events, shall be deemed to'be zn unoermttted

- transfer of title to the Property and thercfore an Evcnt of Default hereunder:

() -Any saie, conveyancc assignment or other transfer of, or the grant of a.
possessory interest or security interest in, allor any part of thé title to the Property o the Lcasehold
lnterest or

. '(b) Any sale .conyeyance, assrgnment or. other. transfer of or the grant of a
secunty interest in, any mterest in Mongagor or its member; or.

(c ) rAny transfer or the occurrence of any other event whrch results m a breach
urtder the terms of the Loan Documents; or

13
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(d) Any conlrollmg interest in Mortgagor or its member shall be transferred or-
-assigned, or any security interest or ‘other lien or encumbrance shall be creatéd on any: lnterest :
directly or mdrreelly in Mortg,agor oron lhe proceeds of or dlSll‘lbUllOl‘l nghts with Tespect to any
:such membershlp interest; or

(e) -Any ownership interest. in. any enmy 1hat dlrectly or mdrrectly owrns an
-equity interest in Mortgagor. shall be transferred or assrgned or any secunry interest or other lien
.or encumbrance shall be créated on “any ownership interest in any such entlly or on lhe proceeds
of or distrihution nLhts wrth respect to any ownership interest in any such entlty

-Any cunsent by Mortga;,ee, or any, waiver by Mortgagee of an Event of Default under lhrs
paragraph shail diut constitute a consent to, or waiver of any ri ight, remedy or power of Mongagee
upon a subsequenr Event of Defaull under this Paragraph 18, Mortgagor. acknowledges that any:

' agreements, liens, ck arcs or encumbrances created in violation of the prowsuons of this Paragraph
18 (cach a *Prohibited "ransfer") shall be void and of na ‘force or effect.

19; . Acceleration of Indebtedness in Event of Default, Any breach of Mortgagor's .
oblrgatlons hereunder, any.Eveat of' Default- under the-Loan Agreemem or.any other l_.oan.
Document shall consmute an “Even! 0 "Defunll” for purposes of' this Leaseho[d Mortgage.

If an Event of Default oceurs, Morigagee may, .at'its option; declare the whole of, the:

« Indebiedness hereby-secured fo be unmedmely due and. payable to Mortgagor. with. interest
thereon from the datc of such Event of Default at (ne Default Rate. If while any insurance proceeds
or condémnation awards are bemg held by Mortl,w.e to reimburse Mort;,agor for the cost of
rebuilding or restoration of. buildings. or improvements vii the Property, Mortgagee shall be or-
become entitled to, and shall accelerate the Indebtedness s»zured hereby, then and in such event, |
‘Mortgagee shall be entitled to apply all such insurance procerds : nd condemnation awards then,
held by it in reduction of the Indebtedness hereby secured and any excess held by, it over the:
amount of Indebtedness then due hereunder shall be retumed to Mortgagor or any parly enntlcd
thereto without interest

. 20.. Foreclosiire; Expénse of Liligano When lhe lndebtedness Jere by secured, or
any parl “thereof, shall become due, whether by acceleration or otherwise, Mo;.b?‘, shall have-
ithe nghtto foreclose the fien hereof for such Indebtedness or part thereof and/or exeicise any ng,ht
power or remedy provided in'this Leasehold Mortgage or any of the other Loan Docuimeis. Itis:
‘further agreed thatifan Event of Default becurs as an alternative to the right of foreclosure for the-
- full secured Indebtedness after acceleratlon thereof, Mortgagee shall have the nght to institute.
1, partial foreclosure proceedlngs with respect tothe portion of said Indebtedness so in default, as if.
.undes -a full foreclosure, ‘and -without- dcclarmg the " entire. secured ‘Indebtedness :due. (such’
~ proceedrng bemg ‘hereinafter, referred to as:a “partial forer.!o.mre") and prowded lhat ife
*foreclosure sale is made because of default of a part of the secured Indebtedness, such sale may be.
'made subject to the contmumg licn of this Leaschold: Mortgage for the unmatured part of the
: secured Jndebtedness; and it is agreed that such sale pursuant to a partial foreclosure, if so made,
+shall not in any manner affect the unmatured part of the secufed lndebtedness, but as to such
.Iunmatured part of this Leasehold Mort;,age the lien hereof shall remain in full force and effect
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jl.ISt as: thoul,h no -foreciosure ! sale - had- been made under the provtsrons of‘ this. paragraph '
Notwuhstandmg the filing of any partial foreclosure of entry of a decree of salé therein, Mortgagee:
may elect at any time prior to a foreclosure sale pursuant 1o such decree, to discontinue such partial
foreclosure and to accelerate the secured Indebtedness by reason of any uncured default or defaults:
upon which such partial foreclosure was predtcated or by reason of any other defaults, and proceed
with full foreclosure proceedings. It is further agreed that several fareclosure sales may be made-
pursuant to parttal foreclosures without exhausting the right of full or partial foreclosure sale for
any unmatured part of the secured. Indebtednéss, it being the: purpose to'provide. for a partial
foreclosure sale of the sccured Indebtedness without exhaustmg the power to foreclose and 1o sell.
the Property pursuant 1o any such partial foreclosure for any other part of the secured Indebtedncss
whethei  titatured at the time or: subsequently maturing, and- without. éxhausting any rrghl of
acceleration, zad. full foreclosure. , In-the event of a foreclosure sale, Mortgagee. is hereby:
.authorized, wirkont: the’ consent- of Mortga;,or. to assign any and all insurance policies to the
purchaser at such 521z, or to take such other steps as Mortgagee may deem advisable to cause the:
interest of such purcifaser lo be protected by any of the said insurance policies. .

In'any suit to foreclos: Ar pamally foreclose the lien fiereof, therc shall be allowed and.
-included as additional Indebtedness in the decree for sale all expenditures and expenses which may
'be paid or.incurred by or on behilf of Mortgagee for reasonable attorneys’ fees, appraisers’ fees,.
.outlays for documentary and expert avilence, stenographers charges, publication costs, and costs
(whrch may be estimated as 10 items to beé tpended after entry of the decree) of procurmg all such’
abstracts of title, title searches and etammatrnns, tttle insurance policies,’ and’ S|mtlar data and-

 assurances .with respect to the title as.Moitgagee may” deem  reasonably necessary either: to-
prosecute such suit or to evidence to bidders at arly sale which may be had pursuant to such decree:
the true condition of the title to or the value of the Frnpe'ty ‘All expenditures and eapenses of the:

* naturé in' this: paragraph. mentioned and’such expensis/and fees as may' be rncurred in'the:
cnforcement of Mortgagor’s obligations. hereunder, the /piotection of said Property and_the:
maintenance of the lien of this Leasehold Mortgage; including ihe reasonable fees of any attorney
employed by’ Mortgagee in any Irtrr,auon or. proceedmg affecting this Leasehold Mortgage, the:
‘Note, or the Property, including probate and bankruptcy pror:t:edrr*Te or in preparations for the:
 commencement or defense of any proceedmg or threatened suit or procecrunt, s shall be tmmedtately
. due and payable by. Mortgagor, with interest thereon at the Dcfault Rate and shall be secured by
| thrs Leasehold Mortgage.

21..  Applicatiori af Proceeds of Foreclosure Sale. The proceeds of any ip: ezlosure (or
partial foreclosure) sale of the Property shall be distributed and applied in the follow.:‘p order of*
‘priority; first; on account of-all ‘costs, and:expenses incident to the' foreclosure proceedmgs

‘including all such items as are mentioned in ‘Parageaph 16 hereof: second, all other items which
may under the terms hereof constitute secured Indebtedness additional to that evidenced by, the
Note with interest thereon as herein prowded third, all prmcrpal and interest remammg unpard on

+ the Note;’ fourth ‘satisfaction of claims in.order of priority adjudlcated in ithe- Judgment of.
foreclosure or order confirming the sale; and fifih; any. surplus to Mortgagor, its SUCCESSOTS Of
- -assigns, as their rights may appear.

22' Anpomtment of Regeiver. Upon. of at any ttme afer, lhe filing of a complamt 6

foreclose’ (or partially. foreclose) this Leasehold Mortgage, the court in whtch such complamt is.

20!
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filed may appoint a receiver of the Property, Such appomtmcm may be made eithét béfore or aﬂer
- sale, without notice, without regard to the solvency or.insolvency of Mortgagor at the time of.
appllcatlon for such receiver and without rcgard to the then value of the Property or whether the:
same shall be then occupied as a homestead or nol and Moitgagee hereunder or any holder of the
‘Note may be appomtcd as such receiver. Such receiver shall have pawer to collect the rents; issues
and profits of, and the right to scll the Property during the pendency of such foreclosure suit and,.
in case of a sale and a deficiency during the full statutory period of rcdcmpt:on, whether therc be.
redemption or not; as well as  during any further times when Mortgagor, except for the intervention
of siich receiver, ‘would be cnntled to collect such rcms, issues and prof' ts, and all other powers.
which. may. be necessary- or are usual insuch cases for.the prolcctron, possession, control,
manage.nm and dperation of the Property during the wholc of said pcnod The court from time '
to time mzy zuthorize the receiver to apply the net i income in his, her or its hands in payment in
whole_or in e of. (a) the' Indebtedness ‘secured hereby, or by any decree foreclosing this.
Leasehold Mortga ; or any tax, specral assessment or other lien which may be or become superior
to the lien hereof or-of such decree; provided such application is made prior to foreclosure sale;:
- and (b) the deficiency ir cdse of a sale and dcﬂclency
23, Mortgagce s Right of Posséssion Aftér an Event of Default: After an EVent of
Dcfaull, Mortgagor shall forthwith aid upon demand of Mortgagcee, surrender to Mortgagee, and.
‘Mortgagcc shall be éntitled to take, tctual’ possessron of the Leasehold Interest or any part | thereof
personally, or by its agents or altomeys Mearigagee’s rights and rcmedrcs under this Paragraph 23,
shal be effective whether before or after the whole principal sum secured hereby is , declared to be:
nmmedrately, due and .payable hereunder,. 0" whiether: before: or:afier. the, msmutron of. Iegal
proceedrngs to forcclose the lien hereof or before orafler sale lhereunder :In the event Mortgagee.
is entitléd to take possessron of the Leaseheld Iniers st Mortr,agee in‘its_discretion may, with:
applrcable process of law, enter upon and take and mairiz.n possession ofall or any part of. said;
Property, together with all documcnls, books, recotds, parers and accounts of Mortgagor or the
'rthen owner of the Property refating lherelo, and may, exclude Morigagor or its employces agcnts
. OF. scrvants wholly therefrom. In such case Mortgar,ee undei-the powers hcrcm granted, may.
hold, operate, manage and control the Property and conduct the L"Wﬂss if any, thereof, either.
»pcrsonally or by’its. agcnts *Mortgagee shall have full power to uzssuch measurcs, legal:or
-equitable, as inits dlscretlon may be deemeéd proper or necessary to en forcetive payment or security
rof the avalls, rents, isstes, and profits of the Properly, including acuons for thé recovery of rent,
actions, in forcrblc dclamcr and actions in distress for rent, Morlgagcc shall ha»- i nower

@@ .To cancel of lerminate any lease or sublease for any cause of on 2n-pround *
‘which would entitle Mortgagor to canccl the same.

(b) To elect to disaffirm any lease or opb}easc whlch is then subordinate (and

not othcrwrsc subject to a subordination, non-drsturbancc and attornment agrecment) to the lien
hereof;

_ {) To cxtcnd or modrl‘y any then cxrstrng salcs contracts. it being understood’
and agreed that any. such. modifications or termmatmn, such provisions to be contained therein,.
shall be binding upon Mortgagor and all persons whose interests in the Property are subject to the:
lien' hereof and upon the. purchaser or. purchasers at any t’orcclosmc sale notwrthstandmg any"

.
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redempuon from sale, discharge of-the mortgage lndcblcdness, sausfacuon of' any. foreciosure
Judgment, or issuance of any certifi cate of’ sale or deed to any purchaser:

{(d)  To.make any.repairs, decorating, rencwals, replacements, alterauons
addltxons betterments and 1mprovcmcnts to the Property as to it may seem _|ud|t:|ou3'

. (e) To insure and reinsure the samé and 'alf risks mcldcnlal to Mongagee s
possessmn operation and management thereof; and’ ’ :

o ‘(N Toreceiveallof such avails, rents, issucs and prof'ts, hereby granting full
“power aﬂh ..uthorlty to exercise each and cvcry of the rights, prwnleges and powers herem grantcd
.at any and dlliimes hercaﬂer wnhout notice to M ongagor.

'Mortgagee . ‘ball not be obl u,atcd to perform or discharge, nor does it hereby undertake to-
pcrform or dlschargc, <ny - obligation, duty of liability under any. léase, sales contract, or.any.
.obligation, duty or liabitity of Mongagor. To the extent prov:ded by law, Mortgagor. shall and.
“does hereby agree to pror.ec' ir, dr-nn:ﬁ/. defend and hold Mortgagee harmless of and from any and-
all liability, loss or damal,c which it may or might incur under said leases or under or by reason of
the assignment hereof and of and front any and all claims and demands whatsocvcr which may be

«asserted agalnst it by reason of any allzged obllgatlons or undertakings on its part to perform or :
dnscharge any of the. terms, covenants crapreements contained in any lease or sales contract, or in.
connectlon with any obligation, duty or liakility nfMortgaz,or excepl for such claims and demandS-

+ as result directly from the negligent or willful actions of Mort;,agee. Should Mortgagee incur any-
such liability, loss or damage under said leases o1 ur dcr or by reason of the assignment thereof, or-
- in the defense of any claims or dcmands,,lhe amoun:. thereof, including costs, expcnscs and’
reasonable atlorncys fccs, shall be so much additiona! fzidebtedness secured hereby, and shall

become jmmediately due and payable on demand. .

) fN Application of Income Received by Mortgage e M Mgagee in the exercise of the .
rights and | powers hereinabove conferred upon it, shall have full powcr ‘ouse and apply the avails,.

rents, issues and profits of the Property to the payment of or on accour of thé following, i in such
order as Mortgagce may determine:’

(a) To thc paymcm of the expcnses of ‘the’ Property, il dv"g cost. of.
. completing any constructlon. management of the Property, or sales of any portion ot'ip= Property
(which'shall mcludc rcasonable compensatlon to Mortgagee and its aj,em or agents), al,:! <tiall also -
.include sales” commissions and olher compensatlon and expenses of secklng and procunng Unit:
purchasers and entering into sale contracts, estabhshlng clanrus for damagcs, if any,. and premiums
on msuranc_:c h;rcmabow authorized;

. (b) To the payment of taxes and spemal assessments oW duc of. which may-
 hereafter become due on the Propcrty

O To the payment. of. all . fepairs, 'decnralmt_,, renewals. rcplacements.,
' altcraltons additfons, bettermems, and i lmprovem enls of the Property of 2 any kind or nalure 1hcrem

~3
LA
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and of placing the Properly in such condmon as WI" in the judgment of Mongagee, make them'
readily saleable' and

.25, Rights:Cumulative, Each right, power. and | remedy herem conferred Upon
Mongagee is cumulative and in addition to every other right, power or remedy, express or nmphed
given now or hereafter exzstm;, s under any of the Loan Documenls or any other document given to

+ secure lhe Note orat law orin equrty, and each and every right, power and remedy herein set forth
. or otherwisz so ewusung may be exercised from time to time as often and in such order : as may be’
deemed expezient by Morlga;_.,ee, and the exercise or.the bef,lnmng of Ihe exercnse “of one right,

., POWer or remict; ¥ shall not be a walver of the rlghl o exercise at the s same time or lhereaﬂer any.

other nght power remedy, and no delay or omission of Mongagee in lhe exercise of any right,

. power or remedy BC..rl'.‘lL 1 hereunder ¢ or arlsmg, olherwme shall i lmpalr any such right, power or
" remedy, o be construed 15 be a waiver of any default or acquiescence therein.”

26.  Mortgagce’s !’ughf of Thspection, Mort;,agee andfor its representanve shall have
‘the right to mspeet the Property at all reasonable times on not less than forty-clght (48) hours prior
.notice, and access thereto shall bep rmiitted for that purpose;

27.. Release Upon Payment ar d Dlschargc of Mortgagor's Obhgnhon. Mortgagee
- shall release this Leasehold Mortgage and the lien thereof by propér instrument upon payment and
.discharge of all Indebiedness secured hereby, incluriing payment ofreasonable espenses mcurred

by Mort;,agee in conneetlon with the exécution of suc!i ~elease.

.28 No;ugc s. Any notice. request demand, shtemm authonzatlon approval, consent -
(or acceptanee made hereunder shall be’in wnung and shall be () hand delivered, or.(b) sent by
.ovemlght delivery via reputable overmght courier service; or,{c) s"nt by regtstered or certified
'mail,; postage'prepald with.return receipt requested, ‘or (d). ser.* o ; electronic mail: (w:th a.
 confirmatory dupllcate copy sent by reputable oveml;,ht courier service for overnight delivery)

“and shall be deemed given (i) upon delwery, if dehvered in person, or (iiy une (1) busmess day-.

after being dep05|ted with reputable overnight courier service for -overnight de! IVEy, C or (iii) three-.

(3) business days. aﬂer bemg poslmarked 'if sent by reglstered or certified mai1. .e‘urn recelpt:

requested or (iv) upon recelpt if sent by eleetromc mail, in each case addressed asielinws:

To Mortgagee: Lakeside Bank-
- ‘3855 S. Halsted Street.
; Chlcago, Ilinois 60609
‘Attention:- Nick Wycklendt:
Email; gy yeklendi lakusidébank.com

' With copy to: 'Michael R, Brancheau' .
. ‘Higgins & Brancheau LLC
t 200 West Adams Street
Suite2220 "
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Chrca;,o, llltnois 60606,
Email: ‘mhtanchen 2 l'llLLIl'l\l__[_ll'thL com:

To Mortgagor: '1415 8. Wabash LLC"
225 W, Ohio Streef, 6" Floor.
Chicago, Hlinols 60654
'Attention: Colin M. Kihnke:
Email: emkdembdevicom”

With copy to: David J. O'Keefe
v, Schain Banks .-
70 West Madrson Slreet
Suite 2300 e
Chicago, llinois 60602
Emaili dokee fc@sehainbénlts.eoni'

. Each party may desn,nate a change ofaddress or electronic. mail address by notice to the other
-, party sent pursuant to this Pzcagraph 28, given at least filleen (15) days before such ¢hange of,
.address is t0.become effective, Mortg,abee s failure to deliver-the courtesy: copy 'to.the fast
addressee above shall in no way elfert any of the rights of Mortr,a;,ee under any of the Loan
Documents nor grant in any manner, dn‘ ri l,hts to such party

29, ‘Waiver of Defenses. No actio foi the enforcement of the lién or of any prowsron
hereof shall be subject to-any. defcnse which wruld not be £ood:and available to the ' party
‘interposing same in an action at [aw) upon the Nole triehy secured. ‘Mortgagor agrees that it will-

-ipot assert any claim against Morgagee or any ‘other rercon indemnified under. this Leasehold:
‘Mortgage on any theory of Irabllrty for: specral indirect .unsequentral incidental or,punitive_
+damages._

.30.. "Waiver of Rights. Mortgagor hereby covenants 2nd anrees. that to-the extent

r perrmtted by law, Mortgagor shall not and will not apply for of avail 3t .er“ of any apprarsement

‘valuation, stay. extension or exemptron laws or any so~called “Moratorivn: Laws™; now existing

.or hereafier enacted, in order 1o prevent or hinder the enforcement or foreclosuré oithis Leaschold

" Mortgage, but hereby’ warves the benefit of such laws.. To the extent permltted by i Mortgagor.

for jtself and all who may claim through or under it, waives any and all right to have e property
and estates compnsrng the Properly marshalled upon any foreclosure of the lien hereolard agrees -

‘ that any courl having jurisdiction to foreclose such lien may  order the l’roperty sold as an cntirety:

3. Exnenses Relahng to' Note and Mortgag Mortpagor will pay.all reasonable
expenses, charges, costs and fees incurred by Mortgagee: relating to the Loan secured by this

Leasehold Mortgage or necessitated by the terms of the Note, this Leasehald Mortgage or any of '
the other Loan Documents, including without limitation, Mortpagee’s reasonable attorneys fees
in connection with the negotiation, documentation, administration, servicing, enforcement and
closmg of the Note, lhts Leasehold Mortgat,e and the other Loan Documents, all filing, reglstratton
“or. recording ' fees, all' other expenses .incident'fo the execution:and ‘acknowledgment of this.
\Leasehold Mortgage and all federal state, county and mumcrpal taxes, and other taxes (provided

24
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'Mortgagor shall fiot bé- requxred to pay any income or franchise taxes of Mortgagcc) duucs,-

. imposts, assessments and charges arising out of or in connection with the execution and delivery
-.of the Note and'this Leaschold Mortgagc. "Mortgagor recognizes, that, duringthe term of the:
Mortgage, Mortgagec‘

(a). May be involved in court or admmlstrauve proceedmgs including, without
wrcstnctmg the foregoing, foreclosure, probate, bankruplcy, crcdltors arrangements, insolvency,.,
'housmg authority and pol]utlon control proceedmgs of any ktnd to whlch Mortgagee shall be a
:party by reason of the Loan Documents or'in whlch the: Loan Documcnts or;the Property are.
involved directly or indirectly;

(b)' May make preparatlons following the occurrence of an. Event of Dcfault
s héreunder for (rc ommencement of any suit for the foreclosure heréof, whlch may or may not bé.
, actually commenwl

. {0 h‘:y make preparauons following the. occurrence of an 'Event of Dcfault-
'hereunder for, and do worl<ip connection with, Mortgagee 5 takmg possessmn of and managing
lhe Propcrty, which cvcnt may or may not aclually oceur; ©

, (d)  May make ps epirations for and commence other pnvatc or pubhc actions
‘to remedy-an Event of Default: hereomr., Whlch other actlons may or may not. be actually
commenccd

. (&) May enter into negouanor 3V 1fh Mortgagor any member, guarantor or co-
-maker of the Note, or any of their respective agents, .moloyees or attomeys, in connection with
.:the existence or cur:ng ofany Event of Default hereunde:, Jne sale of thé Property, the assumpt:on'
of liability for any of the Indebtedness rcprescntcd by the Mote or the transfer of the Property in
llcu of foreclosure; or:

(t) May enter into ncgollallons with Mongagor any member of Mortgagor or,
. guarantor or. co-maker of the Note, or any of their respectwe agents, cmployecs or attomeys,
pertalmng to Mortgagee 5 approval of actions taken or proposed to be take N by Mortgagor any.
'member of Mortl,a;,or, or any guarantor or co- -maker of the Note which apprivai is rcqunrcd by:
'the terms of this Leasehold Mortgag,e

All expenses, charges, costs and'fees described in. thls Paragraph 31 shall t= s ;nuch
.additional Tndebtedness secured hereby, shall bear Interest from the date 50 incurred untii paid at-
"the’ Default Rate and 'shall be paid, logcther with said interest, by Mortgagor forthwith Upon
.demand;

32.. Business Purpose. Mortgager covenants that the, proceeds of the loan evidericed

' by the Note and secured by this Leaschold Mortgage will bé used for the purposes specificd in 815
ILCS 205/4 (1994), as amended, and that the principal obllgatlon secured hcreby consututes a.
busmess loan whlch comes within the purview of said paragraph
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.-33.‘. Frnaneral Stitements. Mort_r_,ar,or shall cause to be dehvered to Mortgagee sueh'
11 financial statements and other financial reports as requlred pursuant to the Loan Agreement,
I

34 Statement of Indehtedness Mortgagor, within ten. (iﬂ) days after berng 50

requested by Mortgagee, shall furnish a duly acknowledged writien: statement setting forth the:

amount of the debt secured by this Leasehold Mortgage, ‘the date to whrch interest has been paid.

and stalmg either that no offsets or defenses exist agamst the Mortgage debl or, rf such offsets or
defenses are alleged lo exrst, lhe nature lhereof

. :3g ' Further ! Instruments. Upon requesl of Mortg,agee, Mortgagor shall. execute,'
' acknowiedze and deliver all such additional instruments and further assurances of title and shall.
. do'or.cause o be done all such further acts and things as may reasonably be necessary fully to
- effectuate the irient of lhrs Leasehold Mortgage and of the other Loan Documents..

36. lnde Indeiaricy, Morlgagor hereby covenams and agrees that no- liability shall be.
rasserted 'or enforced auzinst; Mortgageein the exercise of.the rights and powers. granted to
*: Mortgagee in this Leasehold Mortgage, and Mortgagor hereby expressly waives and relcases any
- such liability, Mortgagor shali indemnify and save Mortgagee harmless from and against any and,
‘all liabilities, obligations, lossex, damages, claims, costs:and eXpenses (rncludrng reasonable

: attomeys fees and court costs) of waatever kind or nature whrch may be rmposed on, mcurred by-
- or asserted against Mortgagee at any lime by any third party which relate to or arise from: “the
makmg of the loan evidenced by the Note and.secured by this Leasehold Mortgage, any suit or
proceed:ng (rncludrng probale and bankruptc ! proceedmgs), or the threat thereof, i in or to which
‘Morigagee may or does become a party, either s plaintiff or.as'a defendant, by reason of this
Leasehold Mortgage or for the purp05e of proteclrng the !len of this Leasehold Mortgage' the off‘er
‘for sale or sale of all or any portion of the Property, and.o; 1he ownership, Ieasmg, use, operatron
:or maintenance of the Property. - All costs provided for, her *ti and paid for by Mortgagee shall be
“so much additional Indebtedness secured hereby and shall becoms immediately due and payable:
‘without potice and with i rnterest at the Default Rate.

37.. Waiver of Right of Redemp{ion. Mortgagor hereby reieascs and waives any and,

.. all rights to retain possession of the Property afler the occurrence of an Eveni of Default hereunder

-and any and ali rrghts of redempnon ‘from sale under any order or decree of for eelnsure. pursuant

to rights thereln granted, on behalf of Mortgagor and each and every person acquiriig any interest

“in; or title (o, the Property described herein subsequent to the date of this Leasehold ! .rr'oage, and
on behal_f of‘ all other persons to the extent permrtted by the provrsrons of apphcable Ia el

38.. Miscellaieous,

) (a) Successors and A§§|gn Thrs Leasehold Mongage and all prowsrons hereof
shall be binding upon and enforceable against Mortgagor and its sueeessors and permmed assigns,’

-

3.
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Mortgage This Leasehold Morll,abe z2nd all- provrsrons hercof' shall inure: lo the benefit of
Mongagee its successors and assigns and any ' holder or holders from ume to ume, of the Note.
1.

((b). -Invalidity -of" Prov:srons. [n-the event one:or more of. the provrsrons
contamed in this Leasehold Mortgage or the Note or in any security documents given to secure the
.payment of the Note secured- hereby- shall® for any reason' be held fo be invalid, illegal or .
unenforceable in any respect by a court of competent Junsdlcuon. such mvalldlty, illegality or-
unénforceability shall at the option of Mortgagee, iot affect any other provision of this Leasehold
- Mortgage, .and this .Leasehold : Morlg,a;,e .shall be-construed -as if .such invalid, illegal or
unenforceable provision had never been contained herein or.therein. This Léasehold Mortgage:
shall be‘cénstrued and governed by lhe substantive laws of lhc State of' [llinois,

.4z, . Rights of Purchasers or Tenants. Mortgagee shall have the right and option
10 commence a‘civi'. action to-foreclose:this Leasehold Mortgage. and to obtain a.Decree of
Foreclosure and Sale svo;ect to the rlg,hts of any Unrt purchaser or tenant of the Property havmg
an mlerest in the Proper The f'arlure to join any such Unit purchaser or tenant of the: Property
as party defendant or defem’an s in any such civil action or the failure'ofany Decree of Foreclosure
and Sale to foreclose their righis shall pot be asserted by Mortgagor as a defense in any civil action
lnsmuted to collect the Indebtedness secured hereby, or any part'thereof or’ any: defici iciency.
remaining unpard after foreclosure aad sale of the Property, any statute or rule of law at any ume
existing to the contrary notwrthstandrnr_,

.....

(d) prg n of Mortgagee td Subordinate. At lhe option of Mortgagee, in its sole

and absolule dlscretlon, this Leasehold Morlgage shall become subject and subordinate, in whole )
orin part (but not with respect to priority of entitlémért to insurance proceeds or.any award in
condemnauon) to any and all leases of all or any par' o¢ the Property’ upon the execution by
‘Mortgagee and recording thereof, at any time hereafter,’in /~c Office of the Recorder of Deeds in |
+ and for the county wherein the Property are situated, of a unila‘erai declaration to that effect.

+(€).. 'Use of Procecds, Mortga;,or warrants that the Zosceds evidenced by the
' Note secured hereby will not be used for the purchase of re;,rstered equiiy securities within the
purview of Regulation G issued by the Board of Governors of the Federal R'serve Systemr

(f) _ 'Mortpagee in Possession. Nothmg heréin contained shail-os z".‘nstrued as
consututmg Mortgagee amortgagee in possession in the absence of the actual taking (4 r'ossr:ssron
of the Property by Mortgagee pursuanl to thrs Leasehold Mortgage

_ 18 elatronsh:p_ ofMortgageg and Mongago Mortr.,agee shall in no event be'
construed for any purpose to be a partner, _|0|nl venlturer, agent or associate of Mortgagor or of any

benefici iciary, lessee,’ Operaror, concessionaire or licensee of” Mortgagor in- the. conduct. of its
busrness and wrthout Irmmru, the fore;,orn;,, Mort"agee sha!l not be deemed to be such partner,
jomt Vcnturer, agent or assocrate orl accotnt ofMortgagec becommg a Mortgagee in possessron
‘or exerorsmg, any rights pUrsUanl to this Leasehold Monga;,e any of the other Loan Documents, .
or otherwise,
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(h') Time of‘ the Essence, Time i is of the essence of the payment by Mortgag,or
of all amounts due and owing to Mortgagee under the Note and the perf'ormance and observance:
by Mortgagor of all lenns, conditions, obligations and agreements' contained in lhls Lcasehold'
Mortgage

(|) No Merger, ll being the desire and intention of the parllcs hereto that the-
*Mortgage and'the lien thereof do not merge in;fec simple title:to the Propeny, it'is hereby
.understood and agréed that should Mortgagee acqunre any additional or other.inierest in o to the-
Prnpcrty or the ownershlp thereof, thcn, unless a contrary lntcnl is ‘manifested by Mortgagce as.
evidenced by an express statement to that effect i inan appropnatc document duly recorded, this.
Leasehotd ’/longagc and the fien thereof shall not merge in the fee’ s:mplc title, toward the end that.
this Leaselio'd Mortgage may be foreclosed as if owned by a stranger 10 the fe€ simple titlé,

.(j') Valué for Purposes of Insurance, Upon request by Morlgagce, Morlgagor
« agrees to furnish evidence of replacement value; without cost to Morl;,agce of the type which is-

regularly and ordinaril;” made for ‘insurance- compamcs, with respect 10 ‘the: buxldlngs and
lmprovemcnts on the Propeity.

(L) Late Charze: ‘Except. I'or the, payment of interest’ and pnnclpal dﬁe and
‘payable on the Maturity. Date; the No.e requires the. _payment | of a late charge i in the ev:nt any-
" installment of principal and/or interest dueshereunder and/or any escrow fund payment for taxes
-and insurance due hereunder shall become overdue for a pcrlOd in excess of ten (10} days. - The:
'*Note requires the payment to Mortgagee of a Lte caargé of ene cent (| ¢) for each dollar so overdue’
to defray part of the cost of collection, ‘Said late cl*arge shall be secured hereby as lndebtcdncss
as that term is defined in Paragraph 2 hereof.:

o {ly. . Servicing Fees. Mortgagor acknow)2ges and agrees that Mortgagcc shall..
|mpose certam reasonablc administrative processmg fees (the w:cmg ‘Fees™) in connection
. with (a) the cxlcnsmn, renewal, modification; amendment and term ination of the Loan Documcnts
(b) the release or subsnruuon of collateral therefor; {c) the consideratici of 2 any consenrs waivers
.+and approvals with respect to the Property or Mort;_,agor, (d) the revievs 31 any | Lease or proposed:
‘Lease- or the preparation ‘or-review, of. any. tenant” estoppel certificate: ¢r- any, subordlnannn
1 nondlsturbancc and attornm enlagrecmenl' or (e) any  other services provided by Mnrtgagcc or any
:of its agcnts to or on behalf of Mortgagor in connection with the Property, the Lodn Dsuments or
ithé Indebtedness secured thereby (the occurrence of any of the foregoing shall hereaitei ks referred:
'to as a “Serv!cmg Action”™). “Mortgagor hereby acknowledges and a;,rees to pay, inr: uately,
+.upon demand, all such Servicing Fees (as the same may be mcreased or decreased from time to
'nme), and any addmonal fees of a similar type or nature that may ' be imposed by Mortgagee from'
‘lime to tlmc in connection with a Scrwcmg Acuon. Mortgagor shall also be responsnble for the
payment of all reasonable fees and cxpcnses of Mongagee s outside counsel in the evcnt that
.Mortgagee, in its. solc discretion, shall determiné. that'the assistance ol‘ an outsndc attomcy is
' necessary or appropnatc to accomphsh the Scmcmg Acuon :

39,. Subordination of Cominercial Broker’s and Property. Manager’s Lien. Any

;.commercial broker or property management agreement for the Property entered into hereafter by
.Mortgagor. with any manager, shall contain a *no lien, provision whereby such manat._.cr waives
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+and releases any and all mechamcs‘ llen rights that such manager or anyone claiming by, through.
or under the manager may have. In addrtlon Mortgagor shall cause the manager. to enter into a
‘ Subordrnatron of Management Agreement with Mortgagee, in: recordable form. whereby the
manager subordinates present and future lien rights and those of any part}r elanrung by, through or
- under the manager fo the lién of this Leasehold Mortgage. )

40, Comnhance with - Environmenta} : Laws Mortgagor acknowledges that
‘concurrently herewrth ‘Mortgagor has executed and delivered to’ Maortgagee an:Environmental,
‘Indemnity Agreement (‘Indemnity. Agreemem”) pursuant to, which’ Mortgagor and ‘Guarantor-
have fully indemnified Mortgagee for.certain envrronmental matters concerning the Property, as.
more: par."ular]y described therein, The provrsrons of. the lndemnlty Agreement are herein’
incorporatcd and this Leasehold Mortgage shall secure the obligations of Mortgagor thereunder,
Mortgagor agiecs 1o abide by all of the provrsrons of the [ndemnity Agreement.> An: Event of
Default under the 'ndemnity Agreement shall constitute an Event of Default hereunder, Mortgagor-
hereby agrees to comiply and cause all tenants of the Secured Property to comply with any and all,

' Envrronmental Laws (z<-such term is defi nedrm the: Indemnlty Apreement), Mortgagor shall’
defend, mdemmfy and save and-hold Mortgagee harmiess from and against any, and all claims,.

. costs or,expenses - relating to" such, envrronmental protectron provisions. ‘notwithstanding any
exculpatory or limitation of liabil ty provisions contained in'this Leasehold Mortgage and the other
Loan Documents

4. - Compliance with Tllinois Morteage Foreclosure Law;

(a) In the event that' any proy. smn of -this rLeasehold Mortgage shall:be:

meon5|stent with any provrs:on of the llltnols Mortgaze Foreelosure Law 735 ILCS 5/15.1101 et

- seq. (1994), as amended (herein called the *Aer”), the provisions of the"Act shall take precedence

over the provrsrons of this Leasehold Mortgage, but shall st invalidate or.render unenforceable’

- any other provision of this Leasehold Mortgage that can be corstrued in a manner consistent with.
the Acts

i(b) ‘Without limiting the generality of the foregomg, ail-expenses incurred by
‘Mortgagee to the extent reimbursable under any Paragraph of the Act, whetier incurred before or”
‘afler any decree or judgment of foreclosure, and whether enumerated in Para sraphs 13 or 16 of
this Leaschold Mortgage, shall be added to the Indebtedness secured by this Leaschoid Mortgage
‘or by the Judgment of foreclosure

(). 'If any provision of this Leasehold Mortgage shall grant to Mortgagee any -
- rrghts or remedies upon default of Mortgagor which are more limited than the rlghts that would!
. othérwise be vésted in Mortgagee under the Actin the absence of said provision, Mortgagee shallt
':be vested with the nghts granted in the Act to the full extent permitted by law.

42, - Collateral ‘Protection. Act.. Pursuant to_the: terms of ‘the ‘Ilinois Collateral
IProtecuon Act (815 ILCS 180/1 et seq., as amended), Mortgagor is hereby notified that unless
'Mortgagor provides - Mortgagee with evidence of the. insurance- coverage requrred by this-
"Leasehold Mortgage, Mortgagee may purchase insurance- at Mortgagor § ‘expense to protect
Mortgagee s interest in the Property, which insurance may. but need not, protect the interest of
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Mortg,az,or in lhc Propcrty "The coverage purchascd by Mortgagce may not pay any claim made-
by Monj,agor ot any claim made against Mortgagor in connection with the Property. | Mortgagor
- may later cancel any insurance purchascd by Mongagee but only after providing Mortgagee with:
evidence that Mortgagor has obtained the insurance as required hereunder, IfMortgagee purchases.
.insurance for the Property, Mortgagor will be rcsponmble for the costs of such i insurance, mcludmg
‘interest and any.other charges imposed in connection with the placement of the i msurance, until.
thc effective date of the cancellation or expiration of the insurance,. The costs of the i insurance:
may be added to the total- obligation sécured: by:this Leasehold Mortgage, The costs of such.
msurancc may be greater than the cost of insurance Mortgagor may be able to obtain t'or itself.

43, - Maximum_Indebfedness. Notwuhstandmg anylhlng contained ‘hercin to. the:
contrary, i no-avent shall the Indebtedness secured by this Leasehold Mortgage exceed an amount’
:equal to two fiwidred percent (200%) of the Loan; prowdcd however, in iio event shall Mongagce:

'be obligated 1o advaiice funds in excess of the face amount of the Note, -

44, Ground L.case. This Leasehold Morlgage is intended to cover and affect, among-

other property, thc Leaschold interest, and all leasehold estates, options, rights to amend or mod ify.

. and interests créated by and contained in the Ground Lease. Thc following terms and | provnsmns.
shall apply. with regarding to such Jeaschold estates, optlons rights 10 amend or modlfy and’

(a)’ 'Mortgagor ‘will pay, on or before the dates due, all rents and other amounts-

:payable under the provisions of the Ground Least and will umely and fully obserye and perform

‘all of the terms, covenants, agreements and cond ticas of the Ground Lease required therein {o be:

. observed and performed by Morlga;,or as tenant. Mﬁr'g"qor covenants and agrees to |mmcd|atcly-

: deliver 10 Mortgageea copy of any notice of def’ault or siber notices it receiyes under or pursuant

to the Ground Lease. In addition, Mortgagor will not do, o ,,crmtt anything to be done, or refrain.

from doing, anything which would or might tesminate or impair the security of this Leasehold‘
Mort;,agc, orbe grounds for terminaling the Ground Lease or dc«.ur'ng a forfeiture thereof,

(b). Mongagor agrees that i ln the event Mortgagor acq jitcs the fe€ estate in and

. to the Property covered by the Ground Lease, or any part thereof, unless ard until Mortgagee shall’
- also acquire the Mongagor s interest in the Leasehold Intcresl ‘the fee estate ant! the leaschold
' cstatc crcalcd by and existing under the Ground Lease will not mcrge and the Giorid Lease shall
« remain in full force and effect as a scpara!e and distinct estate. in the real propcrr_y described on
E\hlblt A, and in such event the fee estate acqmred by Mortgagor shall automaucally {and wnhoutf

. (c) Mortgagor agrecs thai in the event Mortgagee elects to make any payments
or do any act or thmg required to be paid or doné by Mongagor as lenant under the Ground Lease,
' Mortgagee shall, in addition to all other remedies given Morlgagee herein, be fully subrogated to

' any and all nghts of Morlgagor as lcnanl undcr lhe Ground Lease ansmg from or relatmg to stch

30
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(d) ‘Mortgagor will not surrender the Ieasehold estate created by .the Ground
Lease or lerminate or cancel the Ground Lease. and wvill not modify, change, supplement. alter or .
.amend the Ground Lease (enher orally or in wnlmg), without Mortbagee s prior, wrilten consent
“in Monga;,ee s sole discretion. As furlher secumy. Mortgagor hereby ass:gns to Mortgagee all of
its rights and prwnleges to"terminate, cancel, modlfy, change, supplement, alter or amend. the:
'Ground Lease, and any such: termmatlon, cancellatlon, modification, change, supplementation, .
alteration or amendment of the Ground Lease wnlhout the prior wnﬂen consem of Mortgagee shall
be void and of 1 no fotce and eﬂ'ect

i(e) The lien of this . Leasehold .Mortgage *shall anach to‘any and'all of
Mortgabo"' nghts and remedies arising “hereafter under or pursuant to Subsecuon 365(h) of the.
Bankruptcy Cade, | 1/U.5.C. §365(h), including all of Morigagor's rights to remain in possession,
of the Proper},

0 nrtg,agor “shall: not. wuhout first. oblammg Mongagee s prior written
consent, elect to- treat-the Ground:Lease as. terminated'under ‘Subsection 365(h)(1) of the
Bankruptcy,. Code,. 11-USC) -8365(h)(1).. Any. such election made without" first: obta:nmg»
Mortgagee s prior writtén cons cnl shall be void;

(g} !'Mortgagor, h( reby . uncondmonally assigns, transfers and sets. over to
Mortgagee all of Mortgagor’s claims ‘ard <ights. to the payment of damages arising from any "
rejection by the fessor.of the Ground Leasz under the Bankruptcy Code, 11-US.C. §101 et seq.
("Bankruptcy C‘ade") Mongabee shall have the right to proceed In its own name or in the name.
of Mortgagor in'tespect of any claim, suit, acticn oF proceedlng relating to the’ reJecuon “of the-
Ground Lease, including 1 the right to fi le and prosec itz, with or without the joinder of Mortgagor. :
-any proofs of claim, complaints, motions, apphcatlons acvices and ‘other documents in any case.
‘with respect to the Ground Lessor under the GroundiLea¢=-under the Bankruptcy Code, This.
 assignment’ constitutes a present, irrevocable and -unconditirnal, assignment of" the foregoing:
claims, rights and remedies, and shall continue in effect until this Leasehold Mortgage shall have-
termmated Any amounts received by Mortgagee as damages arising 2ut of the rejection of the
.Ground Lease as aforesaid shall be apphed first to all costs and expensea ol ‘dortgagee (mcludmg,
reasonable attorneys’ fees) incurred in conn ection with the exercise of any oiiis rights or remedies.
underthis Paragraph and then applied.in-accordance . with. the - provisions JI ihis Leaschold.
Mortgage in the manner and order specified for condemnauon proceeds.

(h) [fany action, suu. proceedmg. motion or nonee shall be commenczrior ﬁled .
Wwith respect 1o the 1415 Borrower, as landlord; under the Ground Lease in connection with any
.case under the Bankruptcy Code, Mortgal,or shall paruc:lpate in any such ]mgatlon to an extent
and‘in a manner aeceptable to Mortgagee Morlgagor shall not' commence any action, suit,,
proceedmg or case, or file any appllcauon or make any motion, jn respect of the Ground Lease in:
any such case under the Bankruptcy Code without first’ obtammg the prior. written consent of '
Mortgagee, in Mongagee s sole and absolute discretion: -

(i) Mortgagor shall .promptly | after obtaining - knowledge. thereof" notlfy

" Mongagee orally, by lelephone of any fi fi ling by or against the landlord. under the Ground Leasc;
ofa petition ‘under the Bankruptcy Code. Moru,ag,or shall also |mmed:alely thereafter | gwe written

. .3'-|
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noticé of sch filing to Mongabec scttlng forth any mformauon avarlable to Mortg,agor as to the-
date of such:filing, the court’in:which such | petition was fi led, and the rclref sought therein;
“Mortgagor shall also prom ptly, after Mortgagor’s receipt, déliver to Mortgagee any and all notices,
+ summonses, pleadrng,s applications and other.documents received by. Morigagor in connection
wnth any such petition and in connectton with any proceedmgs relating therelo,

. (|) ‘lf there: shall be -filed by or. agamst Mortgar,or a petmon undéf the
Bankruptcy Code, and Moru,agor as tenant under the Ground Lease, shall detenmne to reject the-
Ground Lease pursuant to Section 365(a) of the Bankruptcy Code, Mortgagor shall give Mortgagee.
prior wriltan notice of the date on. which. Mortgagor shall apply to the Bankruptcy Court for
authority ic reject the Ground Lease, Such date of application by Mortg,agor shall not be less than.
ten (10) daysivom the date such wr:lten notice is received by Mortgagec. Mortga;_,ee shall have:
the right, but ot e oblrgatron to sérve tipon Mortgagor, prior to the date Mortgagor has indicated
as the date on which Mort;,agor shall apply to the Bankruptcy Court: for authority to rcject the:
Ground Lease, a writte:i nolice stating: (a) that Monw,ee demands that Mortgagor assume and.
assign the Ground Leas: w0 Mortgagee pursuant 10 Section 365 of the Bankruptcy Code; and {b).
that Mortgagee covenants t3 cureor prov:de adequate assurance of prompt cure of all defaults and
provide adequate assurance of futnre perl'ormance under the Ground Lease. .1f Mortgagee serves’
- upon Mortgagor the written notite descrtbed in the preceding sentence, Mortgagor shall not seck:

 to reject the Ground Lease and shall romply wrth the demand provided for in ‘clause (a) of the:
preccdmg sentence within thirty (30) davs ufler such written notice shall have been given SUbjCCt'
:to the performance by Mort;,agce of the covenant provrded for in clause (b) of the: precedm;_,
sentence.

K Effective upon the entry of iny prder for relref with respect to Mortgagor»
) under Chapter 7 of the Bankruptcy Code, Moru,agor fereh ;7 assigns and transfers to Mortgagee a
‘non-exclusive right to: apply to thé Bankruptcy: Court-under. ‘Subsection, 365(d)(1)-of the
Bankruptcy Code foran' order extending the period during! whr"h the Ground. Lease may be

+ rejected or assumed;

~ () . Theoccurrence of a default; an event of default or a similar event (however.
denommated) by Mortgagor (or any other person or entity in possessron of ihe leasehold estate)
“under the Ground Lease, after the expiration of any applicable grace or cure period thercundcr,
-shall constitute an "Event of Default" under. tIus Leasehold Morigage and the Loz *\grcement'
provnded however, upon Mortgagee s rccerpt o a notice of default undcr lhe Gronnd. Lease;
Mongagee shall be entitled (but not obligated) 1o take such acuon as is nccessary to pare such
- default'in ‘accordance, and ‘any sums. e\pended by Mortgag,ee in curm;, such “default. shall be
t deemed a part ofthc Loan

"(m) The term “Property™. as used' herein; shall mc!ude Mortgagor s estates,
.Fights, titles and interests in and to the property covered by the leaschold estate created under and
pursuant to the Ground Lease, mcludmg without llmttauon the Leasehold Interest

:(‘n) :Mgrtgagor represents and warrants (0 Morigagee the following: .
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(i): The Glound Lease s in- full - force “and cffect and there js-no-

-agreemcnt amending, modifying or rearranging the Ground Lease or dlmm:shlng or |mpa|rmg the

liability of the lessor or landlord thereunder.to perform fully its obhg,alnons in’strict accordancé »

with the Ground Lease or dummshmg or impairing the obligation of any, endorser, guarantor or-

-.surcly for or of the Ground Lease to pcrform fully its obligations in strict accordance with the

writings crcatmg or ewdencln;, the obhgauon of such cndorser, Luaranlor or surcty.,

(i) Mortgagor has - hcrctoforc obtained. the .written . consent of -all

' necessary parlies, if any, required to be obtained under the Ground Lease or otherwise to authorize

the assignment, lranst'er, pledge of and the grant of thc fien and secunty mtercst in thé Property

‘evidenced b this Leasehold Mortgage (promptly upon rcquest by Mortgagee, Mortgagor agrees:

to furnish© n"ortgagee ‘all executed original written consénts, if any, as shall be required by

'Mongagec_ in conpection with or ansmg oul of the lien and secunty interest granted hcrcby)

'(i1):".  The Ground Lease is the valid and lcg,ally binding obhgatlons of the:

:part:es thereto, cnforce:bne in accordance - with its terms,’ subject to; pnncnples of equnly and‘

creditors’ rlghts

- {iv). A ‘true, . correct and completc copy of the. Ground Leasc has

héretofore been dehvered to Mortga nes.:

v - No default of event ofdefauu on the part of Mortgagor or on the part’

iof any other party to the Ground Lease has occurred which is conunumg

. CONSENT TO JURISDICTION. €5 INDUCE MORTGAGEE TO ACCEPT

'THE NOTE .MORTGAGOR’ AND. MORTGAGE? TRREYOCABLY AGREE'.THAT,

*.SUBJECT TO.MORTGAGEE’S SOLE AND ABSO)VLTE ELECTION, ALL ACTIONS
‘OR PROCEEDINGS IN'ANY WAY ARISING OUT.OF OR'RELATED TO THE NOTE
. AND THIS LEASEHOLD MORTGAGE WILL BE LITIGATED IN COURTS HAVING
.SITUS IN COOK COUNTY, ILLINOIS. :MORTGAGOR HEREBY CONSENTS AND

SUBMITS TO'THE JURISDICTION OF ANY COURT 'LOCATED WITHIN COOK
COUNTY; ‘ILLINOIS,. WAIVES. :PERSONAL, SERVICE . OF | PROCESS UPON

‘MORTGAGOR AND AGREES THAT ALL SUCH SERVICE OF PRUCESS MAY BE

MADE BY-REGISTERED MAIL DIRECTED TO MORTGAGOR AT, T/ ADDRESS
STATED HEREIN AND SERVICE SO MADE WILL BE DEEMED TO BE COMPLETED

'UPON ACTUAL RECEIPT.-

.46. WAIVER.OF JURY. TRIAL. MORTGAGOR.AND MORTGAGEE ‘(BY"

‘ACCEPTANCE HEREOF), HAVING 'BEEN 'REPRESENTED: BY COUNSEL EACH

KNOWINGLY AND VOLUNTARILY WAIVES ANY RIGHT-TO ATRIALBY JURY IN:

.ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS'(A)

UNDER'" THIS LEASEHOLD' MORTGAGE OR.ANY: RELATED. AGREEMENT OR.

 UNDER: ANY- . AMENDMENT, INSTRUMENT, DOCUMENT. ‘OR . AGREEMENT

DELIVERED OR WHICH MAY IN THE FUTURE BE DELIVERED IN CONNECTION:

“WITH.THIS LEASEHOLD:MORTGAGE OR'(B) ARISING' FROM' ANY BANKING'

RELATIONSHIP. EXISTING JIN 'CONNECTION" WITH. THIS LEASEHOLD

33
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.MORTGAGE, AND AGREES THAT ANY SUCH ACTI ON OR PROCEEDING WILL BE.
+ TRIED BEFORE A COURT AND NOT BEFORE AJURY. '

[_Slgnatuggs! on the foliowing page]



2133607052 Page: 36 of 37

UNOFFICIAL COPY

IN WITNESS WHEREOF, Mortgagor has catised this Leaschold Mortgage and Security:
Agreement txb;executed as of the day and year first above written..

MORTGAG

1419 S. WABAS DEVELOPMENT CORPORATION
a Delaware corporation

By, _
Name: Co ir M,
Its:  President

STATE OF ILLINGIS
COUNTY OF {eok /-

I, the undersigned, a Notarv Public in and for said County, in the State aforesaid, do hereby
certify that Colin M. Kilnke, the President of 1419'S, WABASH DEVELOPMENT
CORPORATION, a Delaware corporation (“Mortgagor”), personally known to me to be the
same persons whose name is subscribed-t> the foregoing instrument as such 'President, appeared”
before me this day in person'and acknowledgef‘ that he signed and delivered the said instrument
as his own free and voluntary act, as the free.and voluntary act of Mortﬂagor, ‘for the uses and
purposes therein set forth.

GIVEN under my hand and notarial seal, this Nevsirber22, 2021,

Notary Public |

(SEAL‘) -

§ BEDFO~3)
Officfal Saal

" P&lgtars; Pll.lblfc Stace of Hlinots - ‘ 5 BEDFORD

o Expires oo 14, 2023 . : Notarv Pu?:flsz:ia;tietzlof Ilinals

My Commission Expires Mar 11, 2023
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EXHIBITA

L'EéAL DESCRIPTION

‘THE SOUTH 20 FEET OF LOT i1 AND ALL OF LOT 12 IN BLOCK 16 IN HERRINGTON'S -
'ADDITION TO CHICAGO IN THE NORTHWEST FRACTIONAL QUARTER OF SECTION

22, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THETH]RD PRINCIPAL MERIDIAN, IN'
COOK COUNTY, ILLINOIS

P;rman_cnt Index Num_ber: . 17-22-107:101-0000-

| Cémmohiy. Knawn As; : 1419 s. _Wébasi{, _Chjc'ago,‘ !i_l i_r_:p:is_ 60605

'3‘6': -



