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This instrument prepared by, and after recording
return to:

Walentine O’Toole, LLP
11240 Davenport Street
Omaha NE 68154-0125
Attn: Michael F. Kivett

Property Addre:s:

5601 W. Cermak
Cicero, IL 60804

Permanent Index Numbers(s}:

16-29-205-011-0000
Jtocdy 4

SPACE ABOVE THIS LINE FOR RECORDER'S USE
ONLY

MORTCAGE. SECURITY AGREEMIINT, ASSIGNMENT OF LEASES AND RENTS
AND FIXTURE FiLING STATEMENT

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND
RENTS AND FIXTURE FILING STATEMENT (“Moitgage™), effective the 4™ day of March,
2022, by AMPLER DEVELOPMENT LLC, a Delawaie limited liability company, whose
mailing address is 4700 Falls of Neuse Road, Suite 400, Raleigh, North Carolina 27609
(“Mortgagor” or “Borrower”) and UNION BANK AND TRUST ©OMPANY, a Nebraska state
banking corporation, its successors and/or assigns, whose mailing dddress is 2720 South 177%
Street, Omaha, NE 68130 (“Mortgagee” or “Lender”). All capitalized- terms shall have the
meaning given to them in the Loan Agreement (as defined below) unless otliervise defined herein.

WITNESSETH:
ARTICLE I. - GRANTS OF SECURITY

Section 1.1 - Property Mortgaged. The Mortgagor has executed and delivered this
Mortgage and does hereby mortgage and warrant, grant, bargain, convey and assign unto the
Mortgagee, its successors and/or assigns, forever, all of Mortgagor’s right, title and interest in and
to all of the following (collectively referred to as the “Mortgaged Property™): '

A. The real property situated in the County of Cook, State of Illinois, described in
Exhibit A which is attached hereto and incorporated herein by reference (the
“Land”), and all estates and rights of Mortgagor in and to the Land, together
with: (1) any and all buildings, structures, improvements, alterations or
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appurtenances now or hereafter situated or to be situated on the Land
(collectively, the “Improvements™); and (ii) all right, title and interest of
Mortgagor, now owned or hereafter acquired, in and to (A) all streets, roads and
public places, alleys, easements, rights-of-way, public or private, licenses, rights
of ingress and egress, vehicle parking rights and public places, existing or
proposed, abutting, adjacent, now or hereafter used in connection with or
pertaining to the Land or the Improvements; (B) any strips or gores between the
Land and abutting or adjacent properties; (C) all options to purchase the Land or
the Improvements or any portion thereof or interest therein, and any greater
estate in the Land or the Improvements; (D) all water, water rights (whether
riparian, appropriative or otherwise, and whether or not appurtenant), wells and
well rights, well permits, springs and spring rights and reservoirs and reservoir
tights appurtenant to or historically used in connection with the Land and ali of
Mertgagor's rights and interests under applicable state or Federal law to all
watei.2nd to use or consent to use all water, contained in or available from any
part of the water-bearing formations underlying the Land, together with all
associdted ezsements and rights-of-way, any and all rights to obtain water, sewer
and other scivices from service districts, and water stock, timber, crops and
mineral interest; oa or pertaining to the Land; (E) oil, gas and other
hydrocarbons and otner minerals produced from or allocated to the Land and all
products processed orobiained therefrom, and the proceeds thereof, and (F) all
development rights and credits and air rights pertaining to the Land (the Land,
Improvements and other rights, utles and interests referred to in this paragraph
A being herein sometimes colle:tively called the “Premises”);

All fixtures, equipment, systems, maciuziery, furniture, furnishings, appliances,
inventory, goods, building and constriction materials, supplies, and other
articles of personal property, of every Xind .and character, tangible and
intangible, now owned or hereafter acquired by ivlortgagor, which are now or
hereafter attached to or situated in, on or about the Land or the Improvements,
or used in or necessary to the complete and proper planring, development, use,
occupancy or operation thereof, or acquired (whether dcliverad to the Land or
stored elsewhere) for use or installation in or on the Land or the Improvements,
and all renewals and replacements or, substitutions for and 2dditions to the
foregoing (the properties referred to in this paragraph B being her¢in sometimes
collectively called the “Accessories”, all of which are hereby declaied to be
permanent accessions to the Land);

All present or future right, title and interest of Mortgagor to: (i) plans and
specifications for the Improvements, maps, surveys, studies, reports, permits,
licenses, architectural, engineering, construction, management, maintenance,
service and other contracts, books of account, insurance policies and other
documents of whatever kind or character, relating to the use, construction upon,
occupancy, leasing, sale, purchase or operation of the Mortgaged Property, (ii)
rights, but not liability for any breach by Mortgagor, under all lending

2
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commitments (including any commitments for financing to pay any of the
Secured Indebtedness as such term is defined below), insurance policies, interest
rate protection agreements, contracts and agreements for the design,
construction, operation or inspection of the Improvements and other contracts
and general intangibles (including payment intangibles and any trademarks,
trade names, goodwill and symbols) related to the Premises or the Accessories
or the operation thereof, (ii1) deposits and deposit accounts arising from or
relating to any transactions related to the Premises or the Accessories (including
Mortgagor's rights in Tenants’ security deposits, deposits with respect to utility
services to the Premises, and any deposits, deposit accounts or reserves
hereunder or under any other Loan Documents (as such term is defined below)
for taxes, insurance or otherwise), (iv) rebates or refunds of impact fees or other
1axes, assessments or charges, money, accounts (including deposit accounts),
ins.ruments, documents, notes and chattel paper arising from or by virtue of any
transuetions related to the Premises or the Accessories, (v) permits, licenses,
franchises, certificates, development rights, commitments and rights for utilities,
and othier rights and privileges obtained in connection with the Premises or the
Accessories;«vi) all leases now or hereafter existing with respect to all or any
portion of the Premises, all of the rents, issues and profits of the Mortgaged
Property or arising from the use or enjoyment of all or any portion thereof, all
security deposits arisig [rom the use or enjoyment of all or any portion of the
Mortgaged Property, and Il utility deposits made to procure and maintain utility
services to the Mortgaged Propeity, or any portion thereof and other benefits of
the Premises and the Accessoties (without derogation of any other provision
herein), (vii) engineering, accountirg -title, and other technical or business data
concerning the Mortgaged Property; including software, which are in the
possession of Mortgagor or in which-Mortgagor otherwise grants a security
interest, (viii) all rights (not the obligaticns) vnder or with respect to any
declarations of restrictions governing or imposing rights or responsibilities on or
with respect to any developments or subdivisions that are located or partially
located on or with respect to the Land, as may 'hercafter be amended or
supplemented, and (ix) all rights to maintain signage with respect to the
Mortgaged Property or any business conducted therecn - whether or not
appurtenant to the Land;

All present or future (i) proceeds (whether cash or non-cash and.including
payment intangibles) of or arising from the properties, rights, titles and interests
referred to above, including the proceeds of any sale, lease or other disposition
thereof, proceeds of each policy of insurance, present and future, payable
because of loss sustained to all or part of the Mortgaged Property (including
premium refunds), whether or not such insurance policies are required by
Mortgagee, proceeds of the taking thereof or of any rights appurtenant thereto,
including change of grade of streets, curb cuts or other rights of access, by
condemnation, eminent domain or transfer in lieu thereof for public or quasi-
public use under any law, proceeds arising out of any damage thereto, including
3
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any and all commercial tort claims, and (ii) other interests of every kind and
character which Mortgagor now has or hereafter acquires in, to or for the benefit
of the properties, rights, titles and interests referred to above and all property
used or useful in connection therewith, including rights of ingress and egress and
remainders, reversions and reversionary rights or interests;

All interests, estates or other claims or demands, in law and in equity, which the
Mortgagor now has or may hereafter acquire in the Mortgaged Property and all
right, title and interest hereafter acquired by Mortgagor in any greater estate in
any of the foregoing;

All proceeds of, additions and accretions to, substitutions and replacements for,
and changes in any of the property referred to above.

Section 1.2 - Turpose of Security. FOR THE PURPOSE OF SECURING, in such order or

priority as Mortgagee riay elect (collectively, the “Secured Indebtedness™):

A,

Payment of indehtedness in the sum of One Million Six Hundred Ninety-Nine
Thousand Five Hundred Forty-Two and No/100 Dollars ($1,699,542.00)
together with interest accruing thereon at the variable non-default rate 0£2.375%
plus the one month LT2OR rate, adjusted monthly and the default rate of 5.00%
per annum greater thar-tke nondefault rate, according to the terms of a certain
Promissory Note of even date tierewith made by Mortgagor payable to the order
of Mortgagee, with a Maturity-Date of March 1, 2027, and any and all
extensions, modifications, substiivzions or renewals thereof, the terms of which
are incorporated herein by reference fthe “Note™), and the performance and
discharge of each and every obligation of Mortgagor set forth in the Note;

Payment of all other sums, with interest thereen, becoming due or payable under
the provisions hereof to Mortgagee,;

Due, prompt and complete observance and performarcs of each and every
obligation, covenant and agreement of Mortgagor contained herein, and in any
other instrument executed by Mortgagor for the purpose of faitiier securing the
Secured Indebtedness and all other obligations of Mortgagor as c¢videnced by the
Note and all other documents and instruments given by Mortgagor ta 2vidence
or secure repayment of the loan identified heremn, including (without iimitation)
that certain Construction Guidance Line Loan Agreement, dated July 31, 2017,
and any amendments thereto (the “Loan Agreement”) (the foregoing collectively
the “Loan Documents™), but expressly excluding, however, the Environmental
and A.D.A. Indemnity Agreement, which is not a Loan Document for purposes
of this Mortgage;

All future advances under the Note (including, without limitation, all “Protective
Advances” (as defined below); and

4
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E. Such additional sums, with interest thereon, as may be hereafter borrowed from
Mortgagee, its successors or assigns, by Mortgagor, its successors or assigns,
when evidenced by another writing or writings, which are by the terms thereof
secured by this Mortgage.

ARTICLE II. - PROVISIONS RELATING TO THE MORTGAGED PROPERTY

Section 2.1 - Taxes and Governmental Claims. Mortgagor agrees to pay, or cause to be
paid, any and all taxes, assessments and governmental charges whatsoever levied upon or assessed
or charged against the Mortgaged Property, including assessments on appurtenant water stock, at
least fifteen (15) days prior to the date such would become delinquent if not paid. Subject to the
provisionslercof relating to impounds, Mortgagor shall give Mortgagee a receipt or receipts, or
certified copies thereof, evidencing every such payment by Mortgagor prior to the time that such
payment would beCume delinquent. Mortgagor shall pay and satisfy all other claims, liens and
encumbrances affecting or purporting to affect the title to, or which may be or appear to be liens
on, the Mortgaged Prope:z(v, or any part thereof, and all costs, charges, interest and pénalties on
account thereof, and to give Mortgagee, upon demand, evidence satisfactory to Mortgagee of the
payment or satisfaction thereof / Mortgagor covenants and agrees that in the event of the passage
after the date of this Mortgage of any law of the State of Illinois, deducting from the value of real
property for purposes of taxation ¢fmartgages or debts secured by mortgages for state or local
purposes, or the manner of collection ¢i env such taxes, and imposing a tax, either directly or
indirectly, on this Mortgage or the Note, th:=-whole sum secured by this Mortgage, with interest
thereon, shall, at the election of Mortgagee, becore immediately due, payable and collectible on
a date to be specified by not less than thirty (30) days’ written notice to be given to Mortgagor by
Mortgagee; PROVIDED, HOWEVER, that such el<ction shall be ineffective if (x) Mortgagor is
not prohibited by law from paying the whole of such tax i-addition to all other payments required
hereunder, and (y) the payment of such tax will not comstitute usury or render the loan or
indebtedness secured hereby wholly or partially usurious under any of the terms of the Note, this
Mortgage or otherwise, or (z) if Mortgagor, prior to such specities Zate, does not pay such tax and
Mortgagee, in a writing in all respects satisfactory to Mortgagee, in MGitgagee’s sole and absolute
discretion, agrees to pay any such tax when thereafter levied or assessed against the Mortgaged
Property, in which event the payment, if made by Mortgagee, shall thereat:er constitute a pertion
of the Secured Indebtedness (Mortgagee being under no duty or obligatioh to make any such
payment).

Section 2.2 - Contest of Liens. The Mortgagor shall not be required to pay cc cischarge
any tax, assessment, governmental charge or lien so long as the Mortgagor shall in good faith
contest the same or the validity thereof by appropriate legal proceedings which shall operate to
prevent the collection thereof from, and the sale of, the Mortgaged Property, or any part thereof,
to satisfy the same; provided that: (1) the Mortgagor shall have deposited with the Lender such
reasonable security as may be demanded by the Lender to insure payment and prevent any sale or
forfeiture of any part of the Mortgaged Property by reason of nonpayment; (2) neither the
Mortgaged Property nor any part thereof or interest therein would be in any danger, deemed
substantial by the Lender, of being sold, forfeited, or lost; (3) the Lender would not be in any
danger, deemed substantial by the Lender, of any civil or criminal liability for failure to comply

5
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therewith; and (4) the Mortgagor notifies the Lender, in writing, of such contest. Any such contest
shall be prosecuted with due diligence and the Mortgagor shall promptly notify the Lender after
the final determination thereof and shall pay the amount of any such tax, assessment, governmental
charge or lien, together with all interest, penalties and other costs payable in connection therewith.

Section 1.1 - Insurance, Damage and Destruction. The Mortgagor shall, at its sole expense,
obtain for, deliver to and maintain for the benefit of the Mortgagee during the term of this
Mortgage, such insurance coverage as is set forth on Exhibit B attached hereto, and such other
insurance as Mortgagee may reasonably require.

The Mortgagor shall pay promptly, or cause to be paid promptly, when due, the premiums
of such insurar.ce policies and any renewals thereof. The form and substance of such policies and
the companies 1esuing them shall be acceptable to the Mortgagee.

Mortgagor hiereby assigns to the Mortgagee, as further security, all unearned premiums on
any insurance policies anc renewals described in this Mortgage. In the event of the foreclosure of
this Mortgage or any other-ransfer of title to the Mortgaged Property in extinguishment of the
Secured Indebtedness and otker'siums secured hereby, all right, title and interest of the Mortgagor
in and to all insurance policies ‘and-ienewals thereof then in force shall pass to the purchaser or
grantee.

In case of loss covered by policies ot insurance, the Mortgagor may take such action as it
may reasonably and in good faith deem appropriaie to adjust and collect for any losses so long as:
(1) Mortgagor is, in the reasonable opinion of the Mortgagee, diligently pursuing the adjustment
and collection of any such insurance and, (ii) the icss must be settled and adjusted, or litigation
must have been commenced with respect to the loss, within twelve (12) months of the loss;
otherwise the Mortgagee (whether before or after the foreclosure sale) shall be authorized at its
option and without the consent of Mortgagor to settle and adjust any claim arising out of such
policies and collect and receipt for the proceeds payable theretreni. Any expense incurred by the
Mortgagee 1n the adjustment and collection of insurance proceeds (including without limitation
the cost of any mdependent appraisal of the loss or damage on beha!l of Mortgagee) shall be
reimbursed to the Mortgagee first out of any proceeds. Subject to the condicions in the following
paragraphs, if no uncured Event of Default then exists, the net proceeds ‘available following
damage or destruction of the Mortgaged Property shall be used to restore and repair rie Mortgaged
Property if such proceeds are sufficient to do so. If such proceeds are insufficieni-iv restore or
repair the Mortgaged Property to its condition prior to the loss, reasonable wear and tear excepted,
or an uncured Event of Default exists or if the Mortgagor is unable to satisfy the conditions in the
following paragraphs, the proceeds shall be used to prepay the Secured Indebtedness.

The Mortgagor shall have the right, exercisable by written notice to Mortgagee within sixty
(60) days after the occurrence of a loss described above, to apply the net proceeds of any insurance
award to repair, restore, or replace the Mortgaged Property to its condition immediately prior to
said loss; provided that in the opinion of Mortgagee all of the following conditions have been met:
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A. There are sufficient proceeds available to complete the repair, restoration, or
replacement.

B. If the work is structural or if the cost of the work, estimated by Mortgagee, shall
exceed One Hundred Thousand and No/100ths Dollars ($100,000.00), plans and
specifications for such work will be prepared by a licensed architect satisfactory
to Mortgagee, which plans and specifications will be subject to approval by
Mortgagee and an inspecting architect acceptable to Mortgagee and such
architect shall certify that such repair, restoration or replacement can be
completed at least six (6) months prior to the Maturity Date (as defined in the
Loan Agreement).

C. Tf the cost of the work exceeds $100,000.00, Mortgagor submits the following
1iems to Mortgagee for approval:

1. Lvidence of sufficient contractor's comprehensive general liability
insarance, builder's risk insurance and worker's compensation insurance,
insurirg Mortgagee, as its interest may appear, all issued by insurance
companies-iegally authorized to do business in the State of llinois;

i A certified construction cost statement itemizing the cost of the work;

i1, An architectural contrast in form acceptable to Mortgagee;

v. A general construction confract in form acceptable to Mortgagee;

V. Assignment of the contracts specified m (i11) and (iv) above in favor of
Mortgagee;

V1. Mortgagor, Mortgagee and a title insviance company acceptable to

Mortgagee shall have entered into an agresment in form and substance
acceptable to Mortgagee whereby all disbursements to be made from
proceeds will be based upon lien waivers and complction certifications
satisfactory to the Mortgagee and such title insurance company (in
accordance with their custom) so as to insure that sufficieqr-funds will be
available to complete the restoration of the Mortgaged Property, and to
msure that Mortgagee will continue to have full title insurance coverage
including, without limitation, mechanics' lien insurance, during and after
the construction period,;

vil.  Mortgagor deposits into a pledged escrow account with Mortgagee any
difference between the total cost of repair, restoration or replacement and
the amount of insurance proceeds.

D. In the event that the foregoing conditions are met within 60 days after said loss
occurs, Mortgagee shall make the insurance or condemnation proceeds (not in

7
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excess of the amount required for restoration of the Mortgaged Property)
available to Mortgagor. The procedure for draws shall be as specified by
Mortgagee.

E. There shall also be no abatement, delay or diminution of any payments due or
coming due under the Note as the result of such repair, delay, rebuilding,
replacement, or restoration,

F. All buildings and improvements acquired in the repair, rebuilding, replacement
or restoration of the Mortgaged Property shall be deemed a part of the Mortgaged
Property, encumbered by this Mortgage.

G. Upon the completion date for such replacement or restoration, to the extent the
rotal of funds available pursuant to this subsection are in excess of the costs
mncident to such repair, restoration or replacement, or if the event of damage or
destract:ion has not significantly impaired the operation of the Mortgaged
Property-and no repair or restoration 1s required in the opinion of Mortgagor and
Mortgagee, suchexcess funds shall be delivered to the Mortgagee for application
against the Secursd Indebtedness.

Proceeds payable for rental value-coverage shall be endorsed and paid to the Mortgagor,
but only on condition that no Event of Deianlt exists hereunder.

Mortgagor 1s hereby notified, pursuani.te-the Illinois Collateral Protection Foreclosure
Laws (815 ILCS 180/1 et. seq.), that unless Mortgagor provides Mortgagee with evidence of the
insurance coverage required by this Mortgage, Mortgages may purchase the required insurance at
Mortgagor’s expense to protect Mortgagee’s interest in tn¢ Mortgaged Property. This insurance
may, but need not, protect Mortgagor’s interests. The coverageinat Mortgagee purchases may not
pay any claim that Mortgagor makes or any claim that is made-azainst Mortgagor in connection
with the Mortgaged Property. Mortgagor may later cancel any insu.raize purchased by Mortgagee,
but only after providing Mortgagee with evidence that Mortgagor ias-obtained insurance as
required by this Mortgage. [If Mortgagee purchases insurance for the ‘Mortgaged Property,
Mortgagor will be responsible for the costs of that insurance, including interest atthe Default Rate
and any other charges Mortgagee may impose in connection with the placemeiit-vf the insurance
until the effective date of the cancellation or the expiration of the insurance. The-costs of the
insurance shall be added to Mortgagor’s total outstanding balance or obligation and shali ¢onstitute
Secured Indebtedness. The costs of the insurance may be more than the cost of insurance
Mortgagor may be able to obtain on its own.

Notwithstanding the provisions of the paragraph immediately preceding, in no event shall
Mertgagee be held responsible for failure to pay for any insurance required hereby or for any loss
or damage growing out of a defect in any policy thereof or growing out of any failure of any
insurance company to pay for any loss or damage insured against or for failure by Mortgagee to
obtain such insurance or to collect the proceeds thereof.
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Section 2.3 - Condemnation. Ifthe Mortgaged Property, or any part thereof, or any interest
therein, or any rights appurtenant thereto, including, but not limited to, access, light, air and view,
be condemned under any power of eminent domain or acquired for any public or quasi-public use
or in the event of sale in lieu thereof, the Mortgagor shall promptly give the Mortgagee written
notice thereof, generally describing the nature of such taking, damage, sale, proceedings or
negotiations and the nature and extent of the taking, damage or sale which has resulted or might
result therefrom, as the case may be, together with a copy of each and every document relating
thereto received by Mortgagor, and Mortgagee shall have the right to participate in such
proceedings or negotiations. Should any of the Mortgaged Property be taken or damaged by
exercise of the power of condemnation or eminent domain, or be sold by private sale in licu or in
anticipation thereof, Mortgagor does hereby irrevocably assign, set over and transfer to Mortgagee
any award, payment or other consideration for the property so taken, damaged or sold up to the
amount of the then outstanding Secured Indebtedness. Mortgagee is hereby authorized to
intervene in any such action in the name of Mortgagor, and is authorized to compromise and settle
any such action or clair, and to collect and receive from the condemning authorities and give
proper receipts and acquiitances for such proceeds. Mortgagor hereby irrevocably appoints
Mortgagee as its agent and aftorney in fact (which appointment is coupled with an interest) to
appear in and defend, on behals of Mortgagor, any condemnation proceedings involving the
Mortgaged Property and to settle aad compromise any such condemnation proceeding and collect
any condemnation awards and proceeds, in each case, on behalf of Mortgagor. Any reasonable
expenses incurred by Mortgagee in intetveniag in such action or compromising and settling such
action or claim, or collecting such proceeds shall be reimbursed to Mortgagee first out of the
proceeds. The net proceeds of any condemnation award shall be used, at the sole option of
Mortgagee, to prepay the Secured Indebtedness ol restore the Mortgaged Property. If the Secured
Indebtedness is repaid in full, the balance of any ‘such net proceeds shall be paid over to the
Mortgagor.

Section 2.4 - Condition of Mortgaged Property.

A. Mortgagor agrees to properly care for and keep tiwe ivisrtgaged Property in good
order, condition and repair and to maintain any build.ngs and improvements on
the Premises in good order, condition and repair. Without the prior written
consent of Mortgagee, Mortgagor agrees not to cause or permic 2ny building or
improvement which constitutes a part of the Premises to be removed,; demolished
or structurally altered, in whole or in part, or any fixture or piece/of equipment
which constitutes a portion of the Mortgaged Property to be removed damaged
or destroyed, except for Permitted Equipment Transfers (as defined in the Loan
Agreement) and other replacements permitted hereby. Mortgagor agrees not to
cause or permit any waste to any building, improvement, fixture or equipment at
any time constituting a portion of the Mortgaged Property. Mortgagor agrees to
complete, restore and reconstruct in a good and workmanlike manner to the
condition required hereby any improvement on the Premises which may be
constructed, damaged or destroyed; not to permit any lien of mechanics or
materialmen to attach to the Mortgaged Property; to comply with all laws,
ordinances, regulations or governmental orders affecting the Mortgaged

9
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Property or requiring any alterations or improvements thereto; not to commit,
suffer or permit any act with respect to the Mortgaged Property in violation of
law, or of any covenants, conditions or restrictions affecting such property; to
make or cause to be made from time to time all needed or proper replacements,
repairs and renewals; and to do any other act or acts, all in a timely and proper
manner which from the character or use of the Mortgaged Property may be
reasonably necessary to protect and preserve the value of such property.
Mortgagor agrees not to remove from the Premises any of the fixtures or
Personal Property (as hereafter defined) included in the Mortgaged Property
unless promptly replaced with like property of at least equal value.

Mortgagee may, at any time and without notice to Mortgagor, enter into and
apon and inspect the Mortgaged Property, in person or by agent, in such manner
and to such extent as they may deem necessary, subject to the rights of tenants
in ‘pessession.  In the event that Mortgagor fails to maintain the Mortgaged
Property in the manner specified herein, after applicable notice and cure periods,
Mortgagee may, at its option, undertake such repairs or maintenance, for the
account of Mor{gagor, as Mortgagee deems necessary. The cost of any such
repairs or mainteriance undertaken by Mortgagee, together with interest thereon
at the Default Raic 4cfined and described in the Note, from the date such cost
was incurred by Mortgageeuntil repaid to Mortgagee, shall become immediately
due and payable to Morigagee, Mortgagee shall be reimbursed therefor in
accordance with the provisions hereof, and any such amounts that are not
promptly reimbursed shall be added to the Secured Indebtedness. The right of
Mortgagee to undertake such repa’rs0r maintenance shall be optional, and shall
in no way limit Mortgagee's right to” 4declare a default under the Note, this
Mortgage or the other Loan Documents/for failure to maintain the Mortgaged
Property in accordance with the covenants hzreia

[yl

Section 2.5 - Alterations and Additions. Mortgagor agrees” ikat, as to any alteration,
addition, construction or improvement to be made upon the Premises, ir accordance with the Loan
Agreement, all plans and specifications therefor shall be approved in writiag by Mortgagee prior
to the commencement of work. Once commenced, all work thereunder shal! be nrosecuted with
due diligence, and all construction thereof will be fully in accordance with ihe plans and
specifications so approved, and will comply with all laws, ordinances or regulatiors made or
promulgated by any governmental agency or other lawful authority and with the iuies of the
applicable Board of Fire Underwriters. Should Mortgagor at any time fail to comply with any
governmental notice or demand alleging a failure to comply with any such plan, specification, law,
ordinance or regulation, such failure shall, at Mortgagee's option, constitute a default hereunder.

Section 2.6 - Status of Title. Mortgagor represents and warrants that it is the lawful owner
of the Mortgaged Property, that Mortgagor has good and marketable title to the Land and any
Improvements free and clear of all liens and encumbrances whatsoever, except, however, for those
matters listed as “Permitted Encumbrances™ on Exhibit C hereto, and that Mortgagor has full right,
power and authority to convey and mortgage the same and to execute this Mortgage. Mortgagor

10
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agrees to protect, preserve and defend its interest in the Mortgaged Property and title thereto; to
appear and defend this Mortgage in any action or proceeding affecting or purporting to affect the
Mortgaged Property, the lien of this Mortgage thercon, or any of the rights of Mortgagee
hereunder; and to pay all costs and expenses incurred by the Mortgagee in or in connection with
any such action or proceeding, including but not limited to Mortgagee's legal fees and costs;
whether any such action or proceeding progresses to judgment and whether brought by or against
Mortgagee. Mortgagee shall be reimbursed for any such costs and expenses in accordance with
the provisions hereof. Mortgagee may, but shall not be under any obligation to, appear or intervene
in any such action or proceeding and retain counsel therein and defend the same or otherwise take
such action therein as either may, at its sole and absolute discretion, deem advisable, and may
settle or compromise the same and, in that behalf and for any of such purposes, may expend and
advance such-sums of money as either may deem necessary, and Mortgagee shall be reimbursed
therefor in acceidance with the provisions hereof.

Section 2.7 -(Assignment of Leases and Rents.

A Mortgagor hereby irrevocably, absolutely, presently and unconditionally, grants,
transfers arid.assigns to Mortgagee all right, title and interest of Mortgagor in
and to all existing and future lease agreements, occupancy agreements and use
agreements (collectively, the “Leases”) relating to the Mortgaged Property or
any part thereof, and to all rents, issues and profits and security deposits
thereunder, and all utility deposits made to procure or maintain utility services
to the Premises. This assignment is an absolute assignment, not an assignment
for security only. This assign:nent shall extend to and cover (i) any and all
extensions and renewals of existing-and future Leases, (ii} any and all present
and future rights against guarantors of 2y such obligations and to any and all
rents, revenues, issues, income, receipts, rrofits, deposits and other amounts now
or hereafter becoming due to Mortgagor or collected under the Leases (whether
due for the letting of space, for services, materiais or installations supplied by
Mortgagor or for any other reason whatsocver), insurance proceeds,
condemnation awards, damages following defaults by t¢nants under the Leases
(the “Tenants™), cash or securities deposited by Tenanis'to secure performance
of their obligations under the Leases, and all other extraord.nary receipts and all
proceeds thereof, both cash and non-cash (all of the foregoing; bzing referred to
as the “Rents”) and all rights to direct the payment of, make clann Jor, collect,
receive and receipt for the Rents, (iii) all claims, rights, privileges andemedies
on the part of Mortgagor, whether arising under the Leases or by statute or at
law or in equity or otherwise, arising out of or in connection with any failure by
any Tenant to pay the Rents or to perform any of its other obligations under its
Lease, (iv) all rights, powers and privileges of Mortgagor to exercise any election
or option or to give or receive any notice, consent, waiver or approval under or
with respect to the Leases, and (v) all other claims, rights, powers, privileges and
remedies of Mortgagor under or with respect to the Leases, including without
limitation the right, power and privilege (but not the obligation) to do any and
all acts, matters and other things that Mortgagor is entitled to do thereunder or
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with respect thereto. This assignment is given to secure payment and
performance of the Note, this Mortgage, the Loan Documents, and any other
agreements at any time secured by this Mortgage, and shall neither impair nor
diminish the obligations of Mortgagor under the Leases nor obligate or impose
upon Mortgagee any duty to perform or discharge any obligation, duty or
liability under any of the Leases, or under or by reason of this assignment and
the acceptance of the assignment of Leases and Rents, with all of the rights,
powers, privileges and authority so created, shall not under any circumstances
be deemed or construed to constitute Mortgagee a mortgagee-in-possession, or
in control of, or a partner or joint venturer, with Mortgagor. Mortgagor shall and
does hereby agree to indemnify and to hold Mortgagee harmless for, from and
against any liability, loss or damage which it might incur under any Lease or
nnder or by reason of this assignment and from any claims and demands
‘whatsoever which may be asserted against Mortgagee by reason of an alleged
ob.igdrion or undertaking on Mortgagee's part to perform or discharge any of the
terms, covenants or agreements contained in the Leases. In further pursuance of
this assignment, and not in lieu hereof, Mortgagor shall on demand give
Mortgagee scparate specific assignments of Rents and Leases covering some or
all of the Leases; the terms of such assignments being incorporated herein by
reference. Unless atherwise specified by Mortgagee in writing, all existing and
future Leases for the uge or occupancy of all or any part of the Mortgaged
Property shall be subordinate and inferior to the lien of this Mortgage.
Mortgagor shall not, withcut the prior written consent of Mortgagee first
obtained, collect, accept or anticinate any rent from any lessee of Tenant for a
period of time in excess of one (1) month prior to the due date, or accrual of such
rent, whichever first occurs.

Provided an Event of Default has occurred and is continuing, Mortgagee is
hereby authorized to notify the property manage:-and all lessees and Tenants of
the Mortgaged Property of the existence of any aud all such assignments.
Mortgagor hereby authorizes and directs the property manager and all the lessees
and Tenants of the Mortgaged Property that, upos written notice from
Mortgagee, all payments required under said Leases, or in.any.wvay respecting
same, shall be made directly to Mortgagee as they become due.” Mortgagor
hereby relieves the property manager and said lessees and Tenints from any
liability to Mortgagor by reason of said payments being made to Mortgagee.

Mortgagee hereby grants to Mortgagor a revocable license (the “Rental
License™) to collect all Rents and/or payments under the Leases, but after an
Event of Default and during the continuation thereof, the Rental License to
collect Rents and payments shall automatically terminate and be revoked and to
the extent Mortgagor collects any Rents thereafter accruing or paid, Mortgagor
covenants to hold all such Rents in trust for the use and benefit of Mortgagee.
After an Event of Default and during the continuation thereof, Rents shall
thereupon be deemed to be cash collateral for all purposes, including without
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limitation for purposes of Section 363 of Title 11 of the United States Code, as
the same may be amended.

Mortgagor agrees that upon or at any time after (1) the occurrence and
continuance beyond any applicable grace or cure period of an Event of Default
hereunder, under the Loan Agreement, or under the Note or the other Loan
Documents, or (2} the commencement of an action to foreclose this Mortgage
pursuant to applicable Illinois law, or (3) the commencement of any period of
redemption after foreclosure of this Mortgage, Mortgagee shall, in any such
event, and at any such time, upon application to the court of competent
Jurisdiction in the county where the Mortgaged Property or any part thereof is
located, by an action separate from the foreclosure, in the foreclosure action, or
by independent action (it being understood and agreed that the existence of a
forzclosure or a foreclosure action is not a prerequisite to any action for a
receiver hereunder), be entitled as a matter of right, without notice (notice being
hereby ¢ypressly waived) and without giving bond to Mortgagor, to the ex parte
appointiuent of a receiver for the Mortgaged Property and for the Rents, issues,
profits and all oiher income of every kind which shall accrue and be owing for
or from the use o1 occupancy of the Mortgaged Property or any part thereof,
whether before or after foreclosure, or during the full statutory period of
redemption, if any.

Mortgagee shall be entitled &5 amatter of right to the appointment of a receiver
without regard to waste, adequacy of the security or solvency of Mortgagor. The
court shall determine the amount 4f the bond to be posted by the receiver. The
receiver, who shall be an experienced property manager, shall collect (until the
Secured Indebtedness is paid in full ang, inthe case of a foreclosure sale, during
the entire redemption period, if any) the Renis, issues, profits and all other
income of any kind from the Mortgaged FProrerty, manage the Mortgaged
Property so as to prevent waste, execute leases witiiin or beyond the period of
the receivership, if approved by the court, and applya.l Kents, issues, profits and
other income collected by him in the following order or 25 otherwise set forth in
the receivership order:

1. to payment of all reasonable fees of the receiver, if any, aporoved by the
court,

ii. the payment of real property taxes and assessments, insurance premiums,
utilities and repayment of Tenant security deposits;

L. to expenses for normal maintenance, operation and management of the

Mortgaged Property, including but not limited to Mortgagee's out-of-
pocket costs and all other costs and expenses which Mortgagee is entitled
to pay or incur pursuant to this Mortgage and/or the other Loan
Documents; and '
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v. the balance to Mortgagee to be credited, prior to commencement of
foreclosure, against the Secured Indebtedness, in such order as
Mortgagee may elect, or to be credited, after commencement of
foreclosure, to the amount required to be paid to effect a reinstatement
prior to foreclosure sale, or to be credited, after a foreclosure sale, to any
deficiency and then to the amount required to be paid to effect a
redemption, if applicable, pursuant to Illinois law, with any excess to be
paid to Mortgagor. The receiver shall file periodic accountings as the
court determines are necessary and a final accounting at the time of his
discharge. Mortgagee shall have the right, at any time and without
limitation, as provided by Illinois law, to advance money to the receiver
to pay any part or all of the expenses which the receiver should otherwise
pay, if cash were available from the Mortgaged Property, and all sums
so advanced, with interest at the Default Rate, shall be a part of the sum
required to be paid by Mortgagor to cure prior to any foreclosure or by
arly permitted junior lien or to redeem from any foreclosure sale
rollorning such foreclosure sale.

Upon the happeriing of any of the events set forth in paragraph D above, or
during any period uf redemption after foreclosure sale, and prior to the
appointment of a receiver as hereinbefore provided, Mortgagee shall have the
right to collect the Rents; 1ssues, profits and other income of every kind from the
Mortgaged Property and app’y the same in such order and manner as Mortgagee
may elect in its sole discreticn.’ Notwithstanding anything to the contrary
contained in 765 ILCS 5/31.5, Mortgagor agrees that the mere recordation of the
Mortgage entitles Mortgagee immediziely to collect and receive Rents upon the
occurrence and during the continuance/si an Event of Default, without first
taking any acts of enforcement under applici ble law, including providing notice
to Mortgagor, filing foreclosure proceedings, or-sseking the appointment of a
receiver. Further, Mortgagee’s right to the Rents dvesnot depend on whether or
not Mortgagee takes possession of the Mortgaged Property as permitted under
this Mortgage, and enforcement hereof shall not cause Mortgagee to be deemed
a mortgagee in possession, unless it elects in writing to be 'so 4eemed. It is the
express intention of the Mortgagor and Mortgagee to “otherwise agree” as
permitted in 765 ILCS 5/31.5 that after an Event of Default has(oceurred and
during the continuance thereof, Mortgagee is entitled to immediateiy collect
rents (and Mortgagor hereby agrees it will immediately pay all such rents to
Mortgagee) without Mortgagee having to take any steps to enforce the
assignment. For the purpose aforesaid, Mortgagee may enter and take
possession of the Mortgaged Property, manage and operate the same and take
any action which, in Mortgagee's judgment, is necessary or proper to conserve
the value of the Mortgaged Property. Mortgagee may also take possession of,
and for these purposes use, any and all of the Premises and Accessories
contained in the Mortgaged Property.
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The costs and expenses (including any receiver's fees and reasonable attorney's
fees) incurred by Mortgagee pursuant to the powers herein contained shall be
immediately reimbursed by Mortgagor to Mortgagee on demand, shall be
secured hereby and shall bear interest from the date incurred at the Default Rate.
Mortgagee shall not be liable to account to Mortgagor for any action taken
pursuant hereto, other than to account for any Rents actually received by
Mortgagee. Mortgagee shall have the right to compromise any claim or set-off
against rent which any lessee or Tenant may assert pursuant to any of the Leases,
and any such compromise shall be binding and enforceable against Mortgagor,
unless Mortgagee acted in a grossly negligent and reckless manner, EXCEPT,
HOWEVER, nothing contained in this paragraph shall require Mortgagee to take
any action to compromise or settle any such claim.

Meortgagor shall not, without the prior written consent of Mortgagee first
oblained, further assign the Rents, issues or profits or deposits from, or relating
to, the Mortgaged Property, and any such assignment without the prior written
consernit of Mortgagee shall be null, void and of no force or effect.

Section 2.8 - Personal Properiy Security Interest.

A.

In addition to creatiriga lien against the Mortgaged Property, this Mortgage
constitutes a security agrézment and is intended to, and Mortgagor does hereby
assign and grant and create a security interest in favor of Mortgagee in all
personal property including bui xiot limited to, fixtures, equipment, leases, Rents,
1ssues, income, profits, instruments; inventory, general intangibles, payment
intangibles, investment property, chatte: paper documents, letter of credit rights,
supporting obligations, commercial tor ¢l2ims, accounts, deposit accounts with
Mortgagee of any kind, contract rights and <1aims included within or related to
the Mortgaged Property, and in all deposits-made pursuant to impound
provisions hereof and all insurance policies and uiearned premiums prepaid
thereon, insurance proceeds (whether or not Mortgagor is required to carry such
insurance by Mortgagee hereunder), and awards, payments or consideration for
the taking of the Mortgaged Property, or any portion therebf, by condemnation
or exercise of the power of eminent domain, or from any salz in lieu or in
anticipation thereof (collectively, the “Personal Property™), at any tine situated
on or used in connection with the construction, maintenance, mapagement,
leasing, disposition or operation of the Mortgaged Property, to the extent that a
security interest may be granted therein under the terms of the applicable
Uniform Commercial Code. Mortgagor agrees to supply Mortgagee, but not
more frequently than once each calendar year, with an inventory of all such
property in a form acceptable to Mortgagee, from time to time, upon receipt of
a written request therefor from Mortgagee.

This Mortgage shall be self-operative with respect to such Personal Property, but
Mortgagor shall execute and deliver on demand from Mortgagee one or more
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security agreements, financing statements and other instruments as Mortgagee
may request in order to impose the lien hereof more specifically upon any such
Personal Property, the terms and conditions thereof to be as required by
Mortgagee, in Mortgagee's sole and absolute discretion. The security interest in
the Personal Property as created hereby shall be subject to the right of Mortgagor
and Tenants of Mortgagor to replace any such Personal Property from time to
time so long as the replacement Personal Property has a fair market value, as
determined by Mortgagee, in Mortgagee's reasonable discretion, equal to, or
greater than the fair market value of the property replaced. The Personal
Property may be moved about and relocated from time to time within the
Mortgaged Property without the prior consent of Mortgagee first obtained.

Mortgagor agrees that, all property of every nature and description, whether real
or jpersonal, covered by this Mortgage, together with all Personal Property
covered by the security interest granted hereby, in the Loan Documents or as
contaired in other instruments executed or to be executed by Mortgagor, are
encumbcred as one unit, and upon default by Mortgagor under the Note secured
hereby, or undei‘this Mortgage, or any security agreement given pursuant to this
paragraph, this Morizage and such security interest, at Mortgagee's option, may
be foreclosed or saidin the same proceeding, and all of the Mortgaged Property
(both realty and personality) may, at Mortgagee's option, be sold as such in one
unit as a going business, sibject to the provisions and requirements of applicable
law. The filing of any finan:ing statement relating to any Personal Property or
rights or interest generally or spzcifically described herein shall not be construed
to diminish or alter any of Mortgazec's rights or priorities hereunder.

This Mortgage also constitutes a fixtur2-{iling pursnant to the provisions of
Illinois Uniform Commercial Code with ‘respect to those portions of the
Mortgaged Property consisting of goods or pronerty which are now or are to
become fixtures relating to the Land. Mortgagor covenants and agrees that the
filing of this Mortgage in the official records of the county in which the
Mortgaged Property is located shall also operate from thz date of such filing as
a fixture filing in accordance with Illinois Uniform Commercizl Code. Without
the prior written consent of Mortgagee, Mortgagor shall not ereate or suffer to
be created any other security interest in such items, including replacements and
additions thereto. Upon the occurrence of an Event of Default, Morigagee shall
have the remedies of a secured party under the Ilinois Uniform Commercial
Code and may also invoke the other remedies provided in this Mortgage. For
purposes of this fixture filing, the name of the debtor is AMPLER
DEVELOPMENT LLC, a Delaware limited liability company, and the name of
the secured party 1s UNION BANK AND TRUST COMPANY, a Nebraska state
banking corporation, its successors and/or assigns. The respective addresses of
the debtor and secured party are set forth on the first page of this Mortgage.

16



2208755020 Page: 18 of 38

UNOFFICIAL COPY

E. This Mortgage secures an obligation incurred for the construction of
Improvements on the Land including the acquisition cost of the Land, and is a
“construction mortgage” as defined in the Illinois Uniform Commercial Code.

ARTICLE III. - GENERAL PROVISIONS

Scction 3.1 - Non-Waiver. The acceptance by Mortgagee of any sum after the same is due
shall not constitute a waiver of the right either to require prompt payment, when due, of all other
sums secured hereby or to declare a default as herein provided. The acceptance by Mortgagee of
any sum in an amount less than the sum then due shall be deemed an acceptance on account only
and upor condition that it shall not constitute a waiver of the obligation of Mortgagor to pay the
entire sum-ner, due, and Mortgagor's failure to pay said entire sum then due shall be and continue
to be a default, notwithstanding such acceptance of such amount on account, as aforesaid, and
Mortgagee shalive st all times thereafter and until the entire sum then due shall have been paid,
and notwithstanding the acceptance by Mortgagee thereafter of further sums on account, or
otherwise, entitled to exeicise all rights in this Mortgage conferred upen them, or either of them,
upon the occurrence of 2'default, and the right to proceed with foreclosure shall in no way be
impaired, whether any of such 2munts are received prior or subsequent to such notice.

Section 3.2 - Substitute Pecformance by Mortgagee. Should Mortgagor fail to pay or
perform when required any obligation-vf Mortgagor hereunder, or pursuant to the Note, the Loan
Documents or any other instrument or ag-cement of Mortgagor in connection herewith, after
applicable notice and cure period, Mortgagee riay, but shall not be obligated to, without regard to
the adequacy of its security and without prejudicain its right to declare a default hereunder, pay
or perform the same without notice or demand to or upsn Mortgagor. The payment by Mortgagee
of any delinquent tax, assessment or governmental ¢n2.ge, or any lien or encumbrance which
Mortgagee in good faith believes might be prior hereto, ‘or 2ny insurance premium for insurance
which Mortgagor is obligated to maintain hereunder but whic’i Mortgagee in good faith believes
has not been provided, shall be conclusive between the parties 25 to the legality and amount so
paild. Mortgagee shall be subrogated to all rights, equities and liris-discharged by any such
expenditure. After any default hereunder, or pursuant to the Note, th: Loan Documents or any
other instrument or obligation of Mortgagor in connection with the I¢an secured hereby, and
whether or not an action is instituted to enforce any provision of this Mortgag?, the Note, the Loan
Documents or such other instrument or obligation of Mortgagor, Mortgagor shall ay 10 Mortgagee
any reasonable sums incurred by Mortgagee for reasonable attorneys' fees and Morigugee's costs
to enforce this Mortgage, the Note, the Loan Documents or other instrument or obiization of
Mortgagor in connection with the loan secured hereby, or to protect or enforce any of Mortgagee's
rights pursuant thereto. Any amounts so paid pursuant to this Section 3.2, or the cost of such
performance, together with Mortgagee's costs and all of Mortgagee's expenses incurred in
connection with such payment or performance, and any amounts for which Mortgagor is
specifically obligated to reimburse Mortgagee pursuant to provisions hereof, including interest on
all such amounts at the Default Rate provided in the Note, from the date paid by Mortgagee until
repaid to Mortgagee, shall be payable by Mortgagor to Mortgagee immediately upon notice to
Mortgagor of the amount owing, without further demand, shall be secured by this Mortgage, and
shall be added to the judgment in any suit brought by Mortgagee against Mortgagor hereon.
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Section 3.3 - Statute of Limitations. The pleading of any statute of limitations as a defense
to any obligation secured by this Mortgage is hereby waived to the fullest extent permitted by law.

Section 3.4 - Definitions. The term “Mortgagee” means the original Mortgagee hereunder,
or any future owner and holder, including pledgees, of the Note. This Mortgage in all its parts
applies to and binds the successors and assigns of Mortgagor. The provisions hereof shall apply
according to the context thereof and without regard to the number or gender of words or
expressions used.

Section 3.5 - Amendment. No alteration or amendment of this Mortgage, the Note or the
Loan Documents shall be effective unless in writing and signed by the parties sought to be charged
or bound Ahegby, THIS MORTGAGE TOGETHER WITH THE OTHER LOAN
DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES
AND MAY “WOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANZLCUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.
THERE ARE NO UNWRITTEN ORAL AGREEMENTS OF THE PARTIES,

Section 3.6 - Governinig Law. This Mortgage has been negotiated, executed and delivered
in the State of Nebraska and, except-as provided in the following paragraph, shall be governed by
and interpreted in accordance with the internals laws of the State of Nebraska (regardless of
conflict of laws principles or the placc of business, residence, location or domicile of the
Mortgagor or any constituent principal tiiereef), except to the extent superseded by Federal law.
The Mortgagor agrees that the laws or procedara! rules of any jurisdiction except for Nebraska
purporting to limit or affect the Mortgagee’s-akility to enforce its rights as set forth in this
Mortgage or the other Loan Documents (including, without limitation, any fair value, security-
first, security-only, one-action or anti-deficiency provisieas) are not applicable to the enforcement
of the Mortgagee’s rights under this Mortgage or the othier T.oan Documents. Mortgagor intends
and understands that the Mortgagee will rely upon the agreenients in the foregoing sentences in
making credit accommodations available to Mortgagor and specifically acknowledges that the
Mortgagee may institute an action on any obligation or indebtedness <f Mortgagor before selling
any collateral, or bring an action to recover a deficiency following the saic of any collateral.

Notwithstanding the foregoing choice of law provision: (a) the laws of 1ll1nois shall govern
the creation, attachment, perfection and priority of liens and security interests »pon real and
personal property perfected by recording, filing, possession or control in the Statz of Illinois, as
well as the procedures regarding the enforcement by Mortgagee of its foreclosure and Gtber rights
and remedies with respect to such real and personal property; and (b} provisions of Illinois law
shall apply in defining the environmental and other legal requirements applicable to the Land,
Improvements and fixtures encumbered hereby. However, the foregoing limited application of
Illinois law and the fact that portions of the Loan Documents may include provisions drafted to
conform to Illinois law are not intended in any way to derogate from the provisions set forth
elsewhere in the Loan Documents designating Nebraska law as the governing law. Mortgagor
specifically acknowledges and agrees that Mortgagee’s right to collect a deficiency in connection
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with the sale of the Mortgaged Property shall be governed by Nebraska law, which governs the
Note.

Section 3.7 - Notices. Any notice demand, consent, approval, request, or other
communication or document required or permitted to be given by a party hereto to another party
shall be deemed to have been given when (i) delivered personally (with written confirmation of
receipt); (ii) sent by electronic communication, whether by email or telefacsimile to an email
address or fax number as designated in writing by the party to whom the communication is
addressed (with written confirmation of receipt), provided that a confirmation copy also is
promptly mailed by certified mail, return receipt requested; (iii} received by the addressee, if sent
by a nationally recognized overnight delivery service (receipt requested); or (iv) received by the
addressee, i s2nt by certified mail, return receipt requested, and addressed as provided in the first
paragraph of this Mortgage. Any party hereto may change its address for notice from time to time
by delivering wrirter notice as above provided at least ten (10) days prior to the effective date of
such change.

Section 3.8 - Representations, Warranties and Covenants of Mortgagor. Mortgagor and
each signatory who signs on ats behalf hereby jointly and severally represent and warrant to and
covenant with Mortgagee as foliows.

A. That Mortgagor is a du'y formed limited liability company, validly existing, and
in good standing underihz-laws of the State of Delaware, and with power to (i)
incur the Secured Indebtedness evidenced by the Note; (i1) grant this Mortgage;
and (ii1) enter into the other Lsan Documents and all other instruments executed
and delivered to Mortgagee concurrently herewith;

B. That this Mortgage, the Note, the other Loan Documents and all other
instruments executed and delivered to Mortgagee concurrently herewith were
executed in accordance with the requirements-of iaw and in accordance with any
requirements of the organizational documenis-of Mortgagor, and any
amendments thereto;

C. That the execution by Mortgagor of this Mortgage, the Note. the other Loan
Documents, and all other instruments executed and deliveied to Mortgagee
concurrently herewith, and the full and complete performance by tne Mortgagor
of the provisions thereof, is authorized by each Mortgagor's cigatizational
documents and by appropriate resolution of Mortgagor's members and/or
managers and will not result in any breach of, or constitute a default under, or
result in the creation of any lien, charge or encumbrance (other than those
contained herein or in any instrument delivered to Mortgagee concurrently
herewith) upon any property or assets of the Mortgagor or under the
organizational documents of said Mortgagor or any indenture, mortgage, deed
of trust, bank loan or credit agreement or other instrument to which the
Mortgagor is a party or by which the Mortgagor or the Mortgaged Property (or
any portion thereof} is bound,;
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D. That save and except for taxes and assessments which are to be paid as specified
herein, Mortgagor will not create or suffer to permit to be created, subsequent to
the date of the execution and delivery of this Mortgage, any lien or encumbrance
upon the Mortgaged Property which shall be or may become superior hereto;

E. That as of the date of execution of this Mortgage Mortgagor is the legal owner
of all of the Mortgaged Property;

F. That Mortgagor 1s duly authorized to do business in the State of Illinois.

G. That the Mortgagor covenants and agrees to fully and promptly pay the principal
and all interest payable under the Note when and as the same becomes due,
whether at the stated maturity thereof, by acceleration or otherwise, and to fully
aid promptly perform all other covenants and agreements required to be
periomed by the Mortgagor under the Note, the Mortgage and the other Loan
Documents.

H. That Mortgagar.shall pay or shall cause to be paid when due all utility charges
which are incarred by Mortgagor for the benefit of the Mortgaged Property or
which may become a charge or lien against the Mortgaged Property for gas,
electricity, water or szweer services furnished to the Mortgaged Property and all
other assessments or cizcges of a similar nature, whether public or private,
affecting or related to the Medtgaged Property or any portion thereof.

L That it confirms, will abide by au'is liable for all representations, warranties,
covenants and agreements of the sev<ral Loan Documents.

Section 3.9 - Due on Sale or Encumbrance. In tiie event that without first obtaining the
written consent of the Mortgagee, which consent may be granted, withheld or conditioned by
Mortgagee in Mortgagee’s sole discretion, there shall be any (i) trenz/er, sale, conveyance or lease
(except leases of space in the Mortgaged Property as specifically ;ermitted under the Loan
Agreement) of all or any part of the interest of the Mortgagor in the Mortgaged Property or any
part thereof, whether voluntarily or by operation of law, or (i) transfer, sale, Conveyance, pledge
or encumbrance of any member or manager interest in Mortgagor or (iiij-srizage, pledge,
encumbrance or lien to be outstanding against the Mortgaged Property, or any porfion thereof, or
any security interest to exist therein, (except as created by this Mortgage and the other Gocuments
which secure the Note, and except Permitted Encumbrances), the entire amount secured hereby
shall become immediately due and payable without notice at the option of the Mortgagee and
failure to exercise such option shall not constitute a waiver of the right to exercise the same in the
event of any subsequent transfer, sale or conveyance. It is understood that a consent by the
Mortgagee to any such transfer, conveyance or mortgage shall not be deemed a waiver of the right
to require such consent to any subsequent transfer, mortgage or conveyance and that the provisions
of this paragraph shall be binding upon any and all successive holders of the interest of the
Mortgagor in the Mortgaged Property or any part thereof.
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Notwithstanding the foregoing provisions of this Section, Mortgagee will permit a sale or
transfer of member or manager interests in Mortgagor (“Permitted Ownership Change™), if such
sale or transfer (i) results from the death of a member, (ii) is made among the present members of
such Mortgagor or (111) 1S made to immediate family members (spouses and children) or family
trusts solely for the benefit of such family members for bona fide estate planning purposes, subject
to the satisfaction of the following conditions:

A

Except for Permitted Ownership Change due to death, thirty (30) days prior
written notice of such proposed transfers provided to Mortgagee, together with:

1. a description of the proposed sale or transfer, including a description of
the nature and amounts of member or manager interests proposed to be
sold or transferred and a description of who owns the remainder not
being transferred;

. Jocumentation relating to the proposed transferee as required by
siortgagee in its reasonable discretion including, without limitation,
organ.zational documents, certificates of existence and final ownership
allocatior;

il copies of theiransfer documents pursuant to which the proposed sale or
transfer is to bo'eltected; and

v, any additional information reasonably requested by Mortgagee
regarding the proposed trausfer and/or transferee.

Any such proposed sale or transfer shail not be permitted to any party who or
which on the date of the proposed “iransfer is in bankruptey, insolvency,
reorganization or any other similar court or admyiiiistrative proceeding;

The sale or transfer will not result in a change of centrol of Mortgagor, either
directly or indirectly, provided, however, that any salesor transfers among the
present members of such Mortgagor shall not be considered «change of control;
and

No Event of Default shall exist under the Loan Documents on the date of such
proposed sale or transfer and no event or condition shall have occurred or be in
existence as of such date which, with the passage of time, the giving of notice,
or both, would constitute an Event of Default under any of the Loan Documents.

The proposed transferee (and/or the shareholders, general or limited partners,
members and managers of any corporation, general partnership, limited
partnership or limited liability company transferee) shall gnarantee the payment
and performance of the Note, Mortgage and other Loan Documents in the same
or similar manner as the member or manager transferor, as Mortgagee shall so
require.
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NOTICE - THE SECURED INDEBTEDNESS IS SUBJECT TO ACCELERATION IN
THE EVENT OF A TRANSFER WHICH IS PROHIBITED UNDER THIS SECTION.

No transfer, conveyance, lease, sale or other disposition shall relieve Mortgagor from
personal liability for its obligations hereunder or under the Note, whether or not the transferee
assumes this Mortgage. The Mortgagee may, without notice to the Mortgagor, deal with any
successor owner of all or any portion of the Mortgaged Property in the same manner as with the
Mortgagor, without in any way discharging the liability of the Mortgagor hereunder or under the
Note.

Section 3.10 - Offsets. No offset or claim that Mortgagor now or may in the future have
against Moiteugee shall relieve Mortgagor from paying amounts required under the Note or
Mortgage or perferming any other obligation herein or secured hereby. '

Section 3.1 ~turther Assurances. Mortgagor will, upon request of Mortgagee, promptly
correct any errors whicii riay be discovered in the contents of this Mortgage or in the execution or
acknowledgment hereof, #nd will execute, acknowledge and deliver such further instruments and
do such further acts as may te recessary or as may be reasonably requested by the Mortgagee to
carry out more effectively the purpeses of this Mortgage, to subject to the lien and security interest
hereby created any of Mortgagor's prorerties, rights or interest covered or intended to be covered
hereby, and to perfect and maintain sush lien and security interest. Upon any failure by the
Mortgagor to do so, the Mortgagee may riake, execute, record, file, re-record or refile any and all
such mortgages, financing statements, contiiuation statements, instruments, certificates and
documents for and in the names of the Mortgager -and the Mortgagor hereby irrevocably appoints
the Mortgagee (which appointment is coupled wuh an interest) the agent and attorney-in-fact of
the Mortgagor to do so. The Mortgagor further agrees'to’'pay to the Mortgagee, upon demand, all
costs and expenses incurred by the Mortgagee in conrection with the preparation, execution,
recording, filing and refiling of any such documents includinyg title insurance premiums for
nsuring the priority of this Mortgage or other security instrumeni as a valid, first and subsisting
lien. However, neither a request so made by the Mortgagee nor the failure of the Mortgagee to
make such a request shall be construed as a release of any of the Morigagéd Property, or any part
thereof, from the lien of this Mortgage, it being understood and agreed thas this covenant and any
Mortgage or security instrument delivered to the Mortgagee are cumulative ard given as additional
security.

Section 3.12 - Severability. Should any term, provision, covenant or condizion of this
Mortgage be held to be void or invalid, the same shall not affect any other term, provision,
covenant or condition of this Mortgage, but the remainder hereof shall be effective as though such
term, provision, covenant or condition had not been contained herein. Should this instrument be
or become ineffective as a Mortgage, then these presents shall be construed and enforced as a
realty mortgage, with Mortgagor being the mortgagor and Mortgagee being the mortgagee.

Section 3.13 - Interest Rate. Notwithstanding any provisions herein, or in the Note secured
hereby, or in the other Loan Documents or any other agreement between Mortgagor and
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Mortgagee, the total liability of Mortgagor for payments in the nature of interest shall not exceed
the limits imposed by the usury laws of the State of Nebraska,

Section 3.14 - Additional Rights and Remedies. In the event Mortgagor fails or refuses to
surrender possession of the Mortgaged Property after any foreclosure sale, Mortgagor shall be
deemed a tenant at sufferance, subject to eviction by means of forcible entry and detainer
proceedings, provided that this remedy is not exclusive or in derogation of any other right or
remedy available to Mortgagee.

Section 3,15 - Time Of The Essence. Time of each payment and performance of each of
Mortgagor's abligations pursuant to the Note, this Mortgage, the Loan Documents and each other
instrument-or.obligation of Mortgagor as secured hereby is specifically declared to be of the
essence. All-cevenants and agreements of Mortgagor contained herein or in any other Loan
Document shall ceaiinue in full force and effect from and after the date hereof until indefeasible
payment in full of the Secured Indebtedness.

Section 3.16 - Rightto Cure Defaults. If the Mortgagor shall fail to comply with any of
the terms, covenants and conditions herein with respect to the procuring of insurance, the payment
of taxes, assessments and other charges, the keeping of the Mortgaged Property in repair, or any
other term, covenant or condition herein contained, the Mortgagee may (but shall be under no
obligation to) perform the same ana/or-imake advances to perform the same (such advances,
“Protective Advances”) without notice to o:-demand upon the Mortgagor and without waiving or
releasing any obligation or default and, whers necessary, enter the Mortgaged Property for the
purpose of performing any such term, covenant or<ondition without liability to the Mortgagor for
any loss or damage caused by such entry. The Morigagor agrees to repay all sums so advanced
(including premiums for so-called “force placed” insurarcs coverage protecting only the interest
of Mortgagee in the Mortgaged Property) upon demand, -with interest from the dates such
Protective Advances are made, at the Default Rate under the Notey and ail sums so advanced, with
interest, shall be secured hereby, but no such Protective Advaiics shall be deemed to relieve the
Mortgagor from any default hereunder. This Mortgage shall be a 1ienfor all Protective Advances
as to subsequent purchasers and judgment creditors from the time tms Mortgage is recorded
pursuant to Subsection (b)(5) of Section 5/15-1302 of the Illinois Mortgage Foreclosure Law, 735
ILCS 5/15-1101 et. seq., as from time to time amended (the “IMFL”).

Section 3.17 - Indemnification; No Abatement. The Mortgagor shall protzct; indemnify,
defend and save harmless the Mortgagee for, from and against all liabilities, obligatiens, claims,
damages, penalties, causes of action, costs, charges and expenses, including, without limitation,
reasonable attorneys' fees and expenses, which may be imposed upon or incurred by or asserted
against the Mortgagee by reason of any accident, injury to or death of any person or loss of or
damage to any property occurring on or about the Mortgaged Property or the adjoining sidewalks,
curbs, vaults and vault space, if any, streets or ways, during the term of this Mortgage; any use,
nonuse or condition of the Mortgaged Property or the adjoining sidewalks, curbs, vaults and vault
space, if any, streets or ways, during the term of this Mortgage; any failure on the part of the
Mortgagor to perform or comply with any of the terms of this Mortgage; performance of any labor
or services or the furnishing of any materials or other property in respect of the Mortgaged Property
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at the instance or request of the Mortgagor; or any prohibited transactions in violation of ERISA,
Any amounts payable to the Mortgagee under this Section which are not paid within 10 days after
written demand therefor by the Mortgagee shall bear interest at the Default Rate under the Note,
In case any action, suit or proceeding is brought against the Mortgagee by reason of any such
occurrence, the Mortgagor, upon the Mortgagee's request, will at the Mortgagor's expense resist
and defend such action, suit or proceeding or cause the same to be resisted and defended, either by
counsel designated by the Mortgagor and approved by the Mortgagee, or, where such occurrence
1s covered by liability insurance, by counsel designated by the insurer. The obligations of the
Mortgagor under this Section shall survive any termination, satisfaction or release of this
Mortgage. All sums payable by Mortgagor pursuant to this Mortgage shall be paid without notice,
demand, cour:ferclaim, setoff, deduction or defense and without abatement, suspension, deferment,
diminution orieduction. Except as expressly provided herein, Mortgagor waives all rights now or
hereafter conieried by statute or otherwise to any abatement, suspension, deferment, diminution
or reduction of ar/ sam secured hereby and payable by Mortgagor.

Section 3.18 - Depror-Creditor Relationship. Nothing contained herein or in any Loan
Document shall be deeracd to create or construed to create a partnership, joint venture or any
relationship other than that oi'debor-creditor. Mortgagor and Mortgagee expressly disclaim any
intent to create a partnership or joint venture pursuant to this Mortgage, any other Loan Document,
or any other document related herete o1 thereto.

Section 3.19 - Subrogation, To the cxtent that proceeds of the Note are used to pay any
outstanding lien, charge or prior encumbrance zgainst the Mortgaged Property, such proceeds have
been or will be advanced by Mortgagee at Mortgazor's request and Mortgagee shall be subrogated
to any and all rights and liens held by any owner oraicider of such outstanding liens, charges and
prior encumbrances, irrespective of whether said liens; ¢liarges or encumbrances are released.

Section 3.20 - Use of Loan Proceeds. Mortgagor covenants and agrees that all of the
proceeds of the Loan secured by this Mortgage will be used suieiy for business purposes and in
furtherance of the regular business affairs of Mortgagor, and the eniire principal obligation secured
hereby constitutes: (1) a “business loan,” as that term is used in, and foi 11l purposes of, the Illinois
Interest Act, 815 ILCS 205/0.01, et seq., including Section 4{1)(c) thereof: and (ii} a “loan secured
by a mortgage on real estate” within the purview and operation of Section 205/4(1)(1) thereof.

ARTICLE IV. - DEFAULT PROVISIONS.

Section 4.1 - Events Of Default. The occurrence of any one or more of the Events of
Default defined and described in the Loan Agreement shall be an Event of Default hereunder.

Upon the occurrence of an Event of Default, the Mortgagee may at its option declare the
principal of and the accrued interest on the Note, and including all sums advanced hereunder with
interest at the Default Rate, to be forthwith due and payable, and thereupon the Note, including
both principal and all interest accrued on the Note, and including all sums advanced hereunder and
secured hereby and interest thereon, shall be and become immediately due and payable without
presentment, demand, notice of intention to accelerate, notice of acceleration, or further notice of
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any kind, all of which are hereby waived. Furthermore, if any Event of Default shall have occurred
and be continuing, the Mortgagee may at its option withhold further advances or advance such
further sums under the Loan Agreement as the Mortgagee may in its discretion deem appropriate.
Time is of the essence hereof.

Section 4.2 - Remedies Upon Default. Upon the occurrence of an Event of Default, the
interest rate on the indebtedness evidenced by the Note shall be increased to the Default Rate as
defined in and on such terms as are provided for in the Note. Upon the occurrence of an Event of
Default, Mortgagee may (if it has not already done so pursuant hereto or pursuant to the Note), at
its option, and without further notice or demand, declare all Secured Indebtedness immediately
due and payahle and irrespective of whether Mortgagee exercises such option, it may, at its option
and 1n its sole-Jiscretion, without any further notice or demand to or upon Mortgagor, do any one
or more of the frilowing:

A Marts;agee may, either in person or by its agent, with or without bringing any
action o1 proceeding or by a receiver appointed by a court and without regard to
the adeqaacy of its security, enter upon, take possession of, manage and operate
the Mortgagen Troperty, or any part thereof, make repairs and alterations, and
do any acts whizirMortgagee deems proper to protect the security hereof,
including but not limited to those granted Mortgagee pursuant to the other Loan
Documents; and eithicr-with or without taking possession, in its own name, sue
for or otherwise collect «iid receive Rents, issues, and profits, including those
past due and unpaid, and Mo:igagor irrevocably appoints Mortgagee its true and
lawful attorney-in-fact, coupled with an interest, with full power of substitution
for such purposes, and Mortgagee may apply the same less costs and expenses
of operation and collection, including reazonable attorneys' fees and Mortgagee's
costs, upon any Secured Indebtedness, snd in such order as Mortgagee may
determine. Upon request of Mortgagee, Mortgagor shall assemble and make
available to Mortgagee at the Premises any of tn¢ Mortgaged Property which has
been removed therefrom. The entering upon and taking possession of the
Mortgaged Property, the collection of any Rents, tssues and profits and the
application thereof as aforesaid, shall not cure or waive.any default theretofore
or thereafter occurring, or affect any notice of default her=unler or invalidate
any act done pursuant to any such notice and shall not constitutc 2 waiver of any
other remedies of Mortgagee under the Loan Documents. Noiwithstanding
Mortgagee's continuance in possession or receipt and application of Reis, issues
or profits, Mortgagee shall be entitled to exercise every right provided for in this
Mortgage or by law upon or after the occurrence of a default. Any of the actions
referred to in this paragraph may be taken by Mortgagee at such time as
Mortgagee is so entitled, without regard to the adequacy of any security for the
Secured Indebtedness.

B. Mortgagee shall, without regard to the adequacy of any security for the Secured
Indebtedness, be entitled as a matter of right to the appointment of a receiver by
any court having jurisdiction, without notice, to take immediate possession of
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and protect the Mortgaged Property, and operate the same and collect the Rents,
issues and profits therefrom.

Proceed to protect and enforce its rights by a suit or suits in equity or at law,
either (1) for the specific performance of any term, covenant, agreement or
condition contained herein or (i1) in aid of the execution of any power for the
collection of the Secured Indebtedness or in the Loan Agreement or in any Loan
Document or for the foreclosure of this Mortgage, or for the enforcement of any
other appropriate legal or equitable remedy.

Mortgagor hereby authorizes and fully empowers Mortgagee to foreclose this
Mortgage by judicial proceedings in accordance with and in the manner
prescribed by Illinois law, and to retain out of the proceeds arising from such
aiz an amount equal to the Secured Indebtedness together with (i) all such
reasonable sums of money as Mortgagee shall have expended or advanced
pursuanc to this Mortgage or pursuant to statute together with interest thereon as
herein-zrovided and (ii) all reasonable costs and expenses of such foreclosure,
including reasorable attorneys’ fees; with the balance, if any, to be paid to the
persons entitied Aliereto by law, the Mortgagor to remain liable for any
deficiency, if perinitted by law. Said sale may be as one tract or otherwise, at
the sole option of the hviortgagee. In case of any sale of the Mortgaged Property,
or any part thereof, purseaui to any judgment or decree of any court or otherwise
in connection with the enforcement of any of the terms of this Mortgage,
Mortgagee, 1ts successors and #3signs, may become the purchaser, and for the
purpose of making settlement for’ or payment of the purchase price, shall be
entitled to deliver and use some or all vfihe Secured Indebtedness in order that
any such sums due to the Mortgagee fromr tiie Mortgagor may be credited as paid
on the purchase price.

To the extent permitted by law, Mortgagor shail r& and remain liable for any
deficiency remaining after sale. After default or breach, Mortgagor shall pay
Mortgagee's reasonable attorneys' fees, Mortgagee's costs and expenses incurred
as a result of said default or breach, and if suit is brought, il costs of suit, all of
which sums shall be secured by this Mortgage. As used herein, “costs of suit”
shall include but not be limited to costs of tests and analyses, architectural,
engineering and other professional fees and costs, expert witness fees ead costs,
travel and accommodation expenses, deposition and trial transcript expenses and
costs of court. Mortgagor's statutory rights of reinstatement, if any, are expressly
conditioned upon Mortgagor's payment of all sums required under the applicable
statute and performance of all required acts.

Intentionalily deleted.

In addition to the rights available to a mortgagee of real property, Mortgagee
shall also have all the rights, remedies and recourse available to a secured party

26



2208755020 Page: 28 of 38

UNOFFICIAL COPY

under the IHinois Uniform Commercial Code including the right to proceed
either (1) separately from the real estate under the provisions of the Illinois
Uniform Commercial Code goveming default as to any Personal Property or
other property deemed non realty which may be included in the Mortgaged
Property or (i1) in accordance with the procedures and remedies available
pursuant to a foreclosure of real estate. If Mortgagee should elect to proceed
separately as to Personal Property or other non realty, Mortgagor agrees to make
said property available to Mortgagee at the Mortgaged Property.

In the event Mortgagee shall have proceeded to invoke any right, remedy or
recourse permitted under this Mortgage and shall thereafter elect to discontinue
or abandon the same for any reason, Mortgagee shall have the unqualified right
to do so and in such event Mortgagor and Mortgagee shall be restored to their
former positions with respect to the Secured Indebtedness. This Mortgage, the
Mertgaged Property and all rights, remedies and recourse of Mortgagee shall
continee as if the same had not been invoked.

In the case of ry receivership, insolvency, bankruptcy, adjustment, composition
or other judicial proceedings affecting the Mortgagor, its creditors or its
property, the Mortgagae, to the extent permitted by law, shall be entitled to file
such proofs of claima:G other documents as may be necessary or advisable in
order to have its claims siiowed in such proceedings for the entire amount due
and payable by the Mortgigoi under the Loan Documents and any other
instrument securing the Note, at'the date of the institution of such proceedings,
and for any additional amounts which may become due and payable by the
Mortgagor after such date.

Each and every power or remedy herein specifically given shall be in addition
to every other power or remedy, existing or fiplied, now or hereafter given or
existing at law or in equity, or in any other instrumieat given to secure the Note,
and each and every power and remedy herein specifically given or otherwise so
existing or given may be exercised from time to time ara as often and in such
order as may be deemed expedient by the Mortgagee, and the exercise or the
beginning of the exercise of one power or remedy shall not be decined a waiver
of the right to exercise at the same time or thereafter any other poweror remedy.
No delay or omission of the Mortgagee (o exercise any right, powe! o remedy
accruing upon any Event of Default shall exhaust or impair any such right, power
or remedy or shall be construed to waive any such Event of Default or to
constitute acquiescence therein. Every right, power and remedy given to the
Mortgagee may be exercised from time to time and as often as may be deemed
expedient by the Mortgagee. No waiver of any Event of Default hereunder shall
extend to or affect any subsequent or any other Event of Default then existing,
or impair any rights, powers or remedies consequent thereon. If the Mortgagee
(1) grants forbearance or an extension of time for the payment of any sums
secured hereby; (i1) takes other or additional security for the payment thereof;
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(111) waives or does not exercise any right granted in the Loan Documents or any
other instrument securing the Note; (iv) releases any part of the Mortgaged
Property from the lien of this Mortgage or otherwise changes any of the terms
of the Loan Documents, or any other instrument securing the Note; (v) consents
to the filing of any map, plat or replat of the Land; (vi) consents to the granting
of any easement on or over the Land; or (vii) makes or consents to any agreement
changing the terms of this Mortgage or subordinating the lien or any charge
hereof, no such act or omission shall release, discharge, modify, change or affect
the original liability under the Loan Documents or otherwise of the Mortgagor,
or any subsequent purchaser of the Mortgaged Property or any part thereof or
any maker, co-signer, endorser, surety or guarantor. No such act or omission
shall preclude the Mortgagee from exercising any right, power or privilege
nerein granted or intended to be granted in case of any Event of Default then
sxisting or of any subsequent Event of Default nor, except as otherwise expressly
previded in any instrument or instruments executed by the Mortgagee, shall the
lien of this Mortgage be altered thereby. No receipt of partial payment shall
waive e aceeleration.

Subject to the provivions of this subsection, the purchase money proceeds and
avails of any sale, puizuant to this Article IV of the Mortgaged Property or any
part thereof, and the proczeds and avatis of any remedy hereunder, shall be paid
and applied as follows:

1, First to the payment ol rcasonable costs and expenses of foreclosure and
of such sale and of all proper expenses (including maximum attorneys’
fees permitted by law, liabilities and advances incurred or made
hereunder by the Mortgagee, and-of all taxes, assessments or liens
superior to the lien of these presents;

il. Second to the payment to the Mortgagee of the amount then owing or
unpaid under the Loan Documents for principal, iiterest and late charges,
and in case any such proceeds shall be insufficient to pay the whole
amount so due, then first to the payment of suchinterest, then to the
payment of such principal and thereafter to the paymeru o< late charges;
and

iii. Third to the payment to the Mortgagor, its successors and assigns, or to
whomsoever may be lawfully entitled to receive the same.

Notwithstanding the foregoing, the proceeds of any foreclosure sale of the
Mortgage Properties shall be distributed and applied in accordance with Section
15-1512 of the IMFL, in the following order of priority: first, on account of all
reasonable costs and expenses incident to the foreclosure proceedings or such other
remedy; second, on account of all reasonable costs and expenses in connection with
securing possession of the Mortgaged Property prior to such foreclosure sale, and
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the reasonable costs and expenses incurred by or on behalf of Mortgagee in
connection with holding, maintaining and preparing the Mortgaged Property for
sale; third, in satisfaction of all claims in the order of priority adjudicated in the
foreclosure judgment or order confirming sale; and finally, any remainder in
accordance with the order of court adjudicating the foreclosure proceeding

The Mortgagor hereby waives to the full extent lawfully allowed the benefit of
any appraisement, moratorium, stay and extension laws now or hereafter in
force. The Mortgagor hereby further waives (i) any rights available with respect
to marshaling of assets so as to require the separate sales of any portion of the
Mortgaged Property, or as to require the Mortgagee to exhaust its remedies
against a specific portion of the Mortgaged Property before proceeding against
any other, and (ii) all rights under and by virtue of the homestead exemption
'aws of the State of Illinois. The Mortgagor hereby expressly consents to and
authecizes the sale of the Mortgaged Property as a single unit or parcel.

Mortgecor acknowledges that the Mortgaged Property does not constitute
agricultural ris! estate, as defined in Section 5/15-1201 of the IMFL, or
residential real esiaie, as defined in Section 5/15-1219 of the IMFL. To the
fullest extent perinifted by law, Mortgagor, on behalf of Mortgagor, and each
and every person acqinng any interest in, or title to the Mortgaged Property
described herein subsequciii to the date of this Mortgage, and on behalf of all
other persons to the extent pzrmitted by applicable law, hereby voluntarily and
knowingly waives (i) any and ali rights of redemption pursuant to Section 5/15-
1601(b) of the IMFL, and (11) any @n4 all rights of reinstatement.

With regard to the rights and remedies of Mortgagee under the IMFL:

1. In the event that any provision in this-Mortgage shall be unenforceable
due to an inconsistency with any provision f the IMFL, the provisions
of the IMFL shall take precedence over the nconsistent provisions of
this Mortgage, but shall not invalidate or renderunenforceable any other
provision of this Mortgage that can be construed in‘a manner consistent
with the IMFL.

ii. If any provision of this Mortgage shall grant to Mortgagee wav rights or
remedies prior to, upon, or following the occurrence of an Event of
Default that are more limited than the rights that would otherwise be
vested in Mortgagee under the IMFL in the absence of said provision,
Mortgagee shall be vested with the rights granted in the IMFL to the full
extent permitted by law.

iil. Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee to the extent reimbursable under Sections 5/15-1510 and
5/15-1512 of the IMFL, whether incurred before or after any decree or
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judgment of foreclosure shall be added to the Secured Indebtedness and
shall be immediately due and payable by Mortgagor, with interest
thereon at the Default Rate until paid or shall be included in the judgment
of fereclosure.

iv. Mortgagor and Mortgagee shall have the benefit of all of the provisions
of the IMFL, including all amendments thereto that may become
effective from time to time after the date hereof. In the event any
provision of the IMFL that is specifically referred to herein may be
repealed, Mortgagee shall have the benefit of such provision as most
recently existing prior to such repeal, as though the same were
incorporated herein by express reference.

Section 4.4~ Foreclosure Purchase. Upon any sale of the Mortgaged Property, or any part
thereof, if the holderut the Note is a purchaser at such sale, it shall be entitled to use and apply all
or any portion of the S¢eured Indebtedness then secured hereby for or in settlement or payment of
all or any portion of the puichase price of the property purchased.

Section 4.4 - Remedies.” No-remedy herein conferred upon or reserved to Mortgagee is
intended to be exclusive of any other remedy herein or by law provided, but each shall be
cumulative and shall be n addition te-every other remedy given hereunder or now or hereafter
existing at law or in equity or by statute.~ Every power or remedy given by this instrument to
Mortgagee, or to which either of them may be othierwise entitled, may be exercised from time to
time and as often as may be deemed expedient by, Mortgagee, and either of them may pursue
inconsistent remedies. The unenforceability of any srevision in this Mortgage shall not affect the
enforceability of any other provision herein. If there exists.additional security for the performance
of the obligations secured hereby, the holder of the Note, atits sole option, and without limiting
or affecting any rights or remedies hereunder, may exercise any of the rights and remedies to which
it may be entitled hereunder either concurrently with whatcver other rights it may have in
connection with such other security or in such order as it may detemize.

Section 4.5 - Waiver of Defenses.

A Mortgagor waives any requirements of presentment, demanas for payment,
notices of nonpayment or late payment, protest, notices of protést, notices of
dishonor, notice of intention to accelerate, notice of acceleration arid all other
formalities. Mortgagor waives all rights or privileges it might otherwise have to
require Mortgagee to proceed against or exhaust the assets encumbered hereby
or by any other security document or instrument securing the Note or to proceed
against any guarantor of such Secured Indebtedness, or to pursue any other
remedy available to Mortgagee in any particular manner or order under the legal
or equitable doctrine or principle of marshaling or suretyship, and further agrees
that Mortgagee may proceed against any or all of the assets encumbered hereby,
or by any other security document or instrument securing the Note, in the event
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of default in such order and manner as Mortgagee, in its sole discretion, may
determine.

B. All references to the Loan Documents shall also include any instrument or
agreement executed by Mortgagor currently with or subsequent to the date of
this Mortgage which is secured by this Mortgage in accordance with the terms
hereof.

Section 4.6 - Joint and Several Liability. If there is more than one Mortgagor, the liability
and obligations of the Mortgagors hereunder shall be joint and several, and the reference to
“Mortgagor” shall be deemed to refer to all Mortgagors.

Section 4.7 - Maximum Principal Indebtedness. Notwithstanding anything to the contrary
herein, the maxirium principal indebtedness secured by this Mortgage shall at no time exceed
Three Million Thrze) Hundred Ninety-Nine Thousand Eighty-Four and No/100 Dollars
(83,399,084.00)

Section 4.8 - WAIVER DF JURY TRIAL. MORTAGOR HEREBY VOLUNTARILY,
KNOWINGLY, IRREVOCABLY _AND UNCONDITIONALLY WAIVES ANY RIGHT TO
HAVE A JURY PARTICIPATE IIN RESOLVING ANY DISPUTE (WHETHER BASED UPON
CONTRACT, TORT OR OTHERWISE) BETWEEN OR BY MORTGAGOR AND
MORTGAGEE ARISING OUT OF OR-“PL. ANY WAY RELATED TO THIS MORTGAGE,
ANY OTHER LOAN DOCUMENT, OR ANT\ RELATIONSHIP BETWEEN MORTAGOR
AND MORTGAGEE. THIS PROVISICN IS A MATERIAL INDUCEMENT TO
MORTGAGEE TO PROVIDE THE LOAN DESZRIBED HEREIN AND IN THE OTHER
LOAN DOCUMENTS.

[Signature Page Foliows]
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IN WITNESS WHEREOQOF, Mortgagor has executed this Mortgage effective as of the day
and year set forth above.

MORTGAGOR:

AMPLER DEVELOPMENT LLC, a Delaware
limited liability company

o Lt AL

Nicholas H. Boyle, Presideht

STATEOF V£ xal )
| ) SS
COUNTY OF _Twayid: )

This instrument was atkziewledged before me on this2we  day of ™Marin \
2022, by Nicholas H. Boyle, Presidziit of Ampler Development LLC, aRelaware limited liability
company, on behalf of the Companjy.

(Stghatur® of Notary Public)
(Seal)

Quinton Alexander Damren
My Commission Expires
10/21/2025
Notary 1D
133407106

[
3 »
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EXHIBIT A

Legal Description of the Mortgaged Property

Lots 1, 2, 3,4, 5, 6 and 7 in Block 1 in the 22ND Street Boulevard Subdivision of the Northeast
1/4 of the Northeast 1/4 of Section 29, Township 39 North, Range 13, East of the Third Principal
Meridian, in Cook County, Illinois.

COMMONLY KNOWN AS: 5601 W. Cermak, Cicero, IL 60804

TAX NUMBZER(S): 16-29-205-011-0000
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EXHIBIT B

Insurance Requirements

PROPERTY INSURANCE

A. During Construction

An ORIGINAL (or certified copy) Builder’s All-Risk, Completed Value, Non-Reporting
Form POLICY naming Borrower as an insured, reflecting coverage of 100% of the
replacement cost of the Improvements and the Equipment, and written by a carrier
appicved by the Lender with a current Best’s Insurance Guide rating of at least A-IX
(whick 1o-authorized to do business in the state where the Project is located) that includes:

change.

change.

1. Mortgagee Clause (or equivalent) naming Lender.

2. 30-day nctice-to Lender in the event of cancellation, non-renewal or material
3. Replacement Cost Endorsement.

4. Stipulated Value/Agrecd Amount Endorsement,

5. Flood Insurance (if applicable).
6. Collapse and Earthquake Coverage.
7. Vandalism and Malicious Mischief Coveraze.

B. Upon Completion

An ORIGINAL (or certified copy) All-Risk Hazard Insuranez POLICY naming Borrower
as an insured, reflecting coverage of 100% of the replacement <25t of the Improvements
and the Equipment, and written by a carrier approved by Lender w:th a current Best’s
Insurance Guide Rating of at least A-IX and a current Standard and Poor claims paying
ability rating of AAA (which is authorized to do business in the state wlie:c the Project is
located) that includes:

1. Lender’s Loss Payable Endorsement with a Severability of Interest Clause.
2. 30-day notice to Lender in the event of cancellation, non renewal or material
3. Replacement Cost Endorsement.

4, Stipulated Value/Agreed Amount Endorsement.

5. Boiler Explosion Coverage (if applicable).
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6. Sprinkler Leakage Coverage.
7. Vandalism and Malicious Mischief Coverage.
8. Flood Insurance (if applicable).

9. Rental Value Insurance in an amount of not less than 100% of 6-month’s Rental
Value of the Project. “Rental Value” shall include:

a. the total projected gross rental income from tenant occupancy of the
Project as set forth in the Budget;

b. the amount of all charges which are the legal obligation of tenants and
which would otherwise be the obligation of Borrower; and

¢/ e fair rental value of any portion of the Project which is occupied by
Rorsmwer.

10.  Six (6) months business interruption insurance in an amount acceptable to Lender.
LIABILITY INSURANCE

An ORIGINAL CERTIFICATE vrother evidence (e.g. an ACORD 27 certificate) of
General Comprehensive Public Liapitity Insurance naming Borrower as an insured, and
written by a carrier approved by Lender-with a current Best’s Insurance Guide Rating of
at least A-IX {which is authorized to do business in the state where the Project 1s located)
that includes:

change.

I1I.

V.

1, $3 million combined single limit coverage:

2. Additional Insured Endorsement naming Lender.

3 30-day notice to Lender in the event of cancellation; nsii-renewal or material
WORKER’S COMPENSATION

An ORIGINAL CERTIFICATE of Worker’s Compensation coverage in the statutory
amount, naming Borrower as owner of the Project, written by a carrier approved by
Lender, 1f applicable.

OTHER.

All insurance provided for in this Exhibit shall be effected under a valid and enforceable
policy or policies of insurance in form and substance approved by Lender, shall be issued
by insurers of recognized responsibility, which are licensed to do business in the state
where the Project is located, and which are acceptable to Lender, and shall be satisfactory
to Lender in all other respects.
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The certificates of insurance for property, liability and builder’s risk must comply with the
following. :

1. ACORD 25-S forms (titled “Certificate of Insurance”) for liability ARE
UNACCEPTABLE unless modified to a) indicate that the insurance is in force and b)
provide for 30 days written notice to the Lender of intent to cancel the insurance. This
modification will occur in the bottom right of the form. The Lender does not accept
standard ACORD 25-S forms as they are “issued as a matter of information only and
confer no rights,” and do not certify the existence of the insurance and do not promise
notie¢ to the Lender prior to cancellation.

2. An ACCRD 27 (titled “Evidence of Property insurance”) relates to property insurance
and is acczptaple (but see 4, below). Although an ACORD 27 is not on its face to be used
to evidence policics of liability insurance, it is adaptable to that purpose, and is
acceptable if so adapted.

3. An ACORD 28 (titled “Cvidence of Commercial Property Insurance™) for property
insurance is acceptable (butsec 4, below).

4. ON ALL CERTIFICATES, the-Lziider must he designated as “additional insured,” “loss
payee” and “mortgagee” and not “named insured.”

5. The Lender requests that it also be provided.a copy of the endorsements to the policies
which establish the Lender as an additionai-insured.
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EXHIBIT C

Permitted Encumbrances

None except those exceptions shown on Schedule B of the final Lender’s Policy issued by Near
North Title Group, as agent for Chicago Title Insurance Company, File No. 1L2201221.

COOK COUNTY CLERK OFFICE
RECORDING DIVISION

128 1. CLARK ST. ROOM 120
CHILAGY, iL 6UB02-1387

CCOX COUNTY CLERK OFFIC:
RELORDING DIVISION

118 N. CLARK ST, ROOM 120
CHilAGO; IL 606021387
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