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Property Address(es):

1125 W. Van Buren St.
Chicago, Iinois 60607

MORTGAGE, SECURIYY AGREEMENT
AND FINANCING STAYFMENT
(AND FIXTURE FILIMN()
by
1125 VB PROPCO, LLC,
an Illineis limited liability company, as Mortgagor
to and for the benefit of
AMERICAN NATIONAL INSURANCE COMPANY,

a Texas insurance company, as Mortgagee

This document serves as a Fixture Filing under the Illinois Uniform Commercial Code,
Chapter 810 ILCS 5/9-502(c) et sca.
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MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT
(AND FIXTURE FILING)

This Mortgage, Security Agreament and Financing Statement (and Fixture Filing)
(hereinafter termed “Agreement” or “Mortgage™) is entered into as of ¢ 1day of April, 2022 by
1125 VB PROPCO, LLC, an Illinois limited liability company (hereinafter termed “Mortgagor™)
whose mailing address is 1040 West Huron Street, Suite 300, Chicago, lllinois 60642, to and for the
benefit of AMERICAN NATIONAL INSURANCE COMPANY, a Texas insurance company,
whose mailing address is Atin: Mortgage and Real Estate Investment Department, 2525 South Shore
Boulevard, Suite 207, League City, Texas 77573 (hercinafter termed “Mortgagee™).

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereb almowledged, Mortgagor agrees as follows:

Mortgagor hersbyy-mortgages, grants, assigns, remises, relcases, warranis and conveys to
Mortgagee, its successors and assigns, and grants a securily interest in, the following described
property, rights and interests, a' of which property, rights and interests are hereby pledged primarily
and on a parity with the Real Estute (as defined below) and not secondarily:

A, THE REAL ESTATE located in the State o llinois commonly known as 1125 W.
Van Buren St., Chicago, Illinois 60601 &nd lgally described on Exhibit “A” attached hereto and
made a part hereof (“Real Estate”); and '

B. TOGETHER WITH all improveménts of every nature whatsoever now or hereafter
situated on the Real Estate, and all fixtures and persoi:2! rroperty of every nature whatsoever now or
hereafter owned by Mortgagor and on, or used in cprnection with the Real Estate or the
improvements thereon, or in connection with any construciion thereon, including all extensions,
additions, improvements, betterments, renewals, substitutior.s and replacements to any of the
foregoing and all of the right, title and interest of Mortgagor in and o any such personal property or
fixtures together with the benefit of any deposits or payments now of hereafter made on such
personal property or fixtures by Mortgagor ot on its behalf (“Improvemeris”).

TO HAVE AND TO HOLD the Mortgaged Premises, unto Mortgagee. figcuccessors and
assigns, forever, for the purposes and upon the uses herein set forth together »nth all right to
possession of the Mortgaged Premises after the occurrence of any Event of Defavlt; Mortgagor
hereby RELEASING AND WAIVING all rights under and by virtue of the homesteaa-exemption
laws of the State of Illinois.

I.  DEFINITIONS

A. The terms “attorneys’ fees”, “nttorneys’ fees and expenses”, “costs and expenses
of enforcement” and other terms of similar import shall mean and include support staff costs as an
clement of reasonable aitorneys’ fees, and the amounts expended in litigation preparation and
computerized research, telephone and telefax expenses, mileage, depositions, postage, photocopics,
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process service, video tapes and the like as part of the reasonable costs of collection and
enforcement, and any and all costs associated with environmental testing, audits, reviews,
inspections, remediation and clean-up and any other costs associated with preparing the Mortgaged
Property for sale as parl of the costs of foreclosure and/or enforcement.

B. The term “Collateral” shall mean: (1) all of the goods, articles of personal property,
accounts, general intangibles, instruments, docunients, furniture, furnishings, equipment and/or
fixtures of every kind and nature whatever (including, without limitation, the items described in
subsection (2) - (8) below) now or hereafter owned by Mortgagor, in or hereafter placed in, or used
or which may become hereafter used, in connection with or in the use, enjoyment, ownership or
operation ofthe Mortgaged Premises (hereinafter defined), together with all additions thereto,
replacements théreof, substitutions therefor and all proceeds thereof; (2) all rents, rentals, payments,
compensations, ‘tavenues, profits, incomes, leases, licenses, concession agreements, parking
agreements, insuranice golicies, plans and specifications, contract rights, accounts; all escrowed funds
(including, without limitatian, all funds held in the Replacement Reserve Escrow, as defined below)
accounts, and general intan2ibles in any way relating to the Mortgaged Property or used or useful in
the use, enjoyment, ownership oroneration of the Mortgaged Property 10 the extent Mortgagor has a
right to grant a security interest therasin; (3) all names, {rade names, signs, marks, and trademarks
under or by which the Mortgaged Property may at any time be operated or known, all rights to carry
on business under any such names, racepames, signs, marks and trade marks, or any variant thereof,
any goodwill in any way relating to whickr iz Mortgaged Property, or any part thereof, is known or
operated and all of Mortgagor’s rights to carry on the business of Mortgagor or the Mortgaged
Property under all such niames, trade names, sighs, rarks and trade marks, or any variant thereof; (4)
all telephones, televisions, bedding, bed linens, toweis window treatments, safety equipment and
tangible aticles of personal property owned or leased by Mortgagor used or useful in the use,
enjoyment, ownership or operation of the Mortgaged Property, all inventories of supplies used in
connection with the operation of the Mortgaged Property; all ¢1 tLie books, records, files, budgets,
projects, strategic plans, business plans and specifications, drawings, test reports, inspections and
engineering reports, tenant registers, employment records (to the extenrpermitted by applicable law),
maintenance records, rental records, and any customer lists of Mortgago! invconnection with the use,
enjoyment, ownership or operation of the Mortgaged Property; (5) all govermental permits relating
to consiruction on the Mortgaged Property, and all other consents, authori rations, variances or
waivers, licenses, permils and approvals [rom any governmental or quasi-goveiniaental agoney,
department, board, corumigsion, bureau or othes entity or instrumentality in respect 16 (e Morlgaged
Property, held or used by Mortgagor relating to the Mortgaged Property under all stck name or
names and any variant or variance thereof; (6) any and all deposits, awards, damages, payments,
escrowed monies, insurance proceeds, condemnation awards or other compensation, and interests,
fees, charges or payments accruing on or received from or to be received on any of the foregoing in
any way relating to the Mortgaged Premises, or the ownership, enjoyment or operation of the
Mortgaged Premises together with all proceeds of all of the foregoing described in this Section I(B);
(7} any and all cash, securities, uncertificated securities, investment property, securities accounts,
financial assets, deposit accounts, secutitics entitlements and other personal property now or
hereafier in or coming into or being credited to, or represented by any account, including, without
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limitation, all interest, dividends, rights, options, powers, splits and income thereon: and (8) any and
all products, proceeds, substitutions, renumberings and replacements of any of the collateral
described in this Section 1{3).

C. The term “Indebtedness” shall mean:

(a)  any and all sums becoming due and payable pursuant to the Note, as
hereinafter defined, specifically including amounts representing fulure advances by Mortgagee to
Mortgagor, any and all interest thereon, and any expenses relating thereto;

(b)  anyand all other sums becoming due and payable by Mortgagor to Mortgagee
including, but fict limited to, such sums as may hereafter be borrowed by Mortgagor from Mortgagee
(it being contemplated that such future indebtedness may be incurred), including, but not limited to
advancements or <xpenditures made by Mortgagee pursuant to the terms and conditions of this
Mortgage or any other-gncument evidencing, securing or relating to the Note;

(¢)  any and-all advances made by Mortgagee for the payment of taxes,
assessments, insurance premiuins or costs incurred for the protection and preservation of the
Mortgaged Property (as hereinafter defined) and all other sums due and payable by Morigagor to
Mortgagee including, but not limited to acvancements or expenditures made by Mortgagee pursuant
o the terms and conditions of this Mortggee of any other document evidencing, securing or relating
to the Note {collectively with the Note, sometimes the “Loan Ducuntents”™ and individually a “Lean
Document™);

(d)  any and all obligations, covensots, agreements and duties of any kind or
character of Mortgagor now or hereafter existing, knownorunknown, arising out of or in connection
with the Note or any other Loan Document, whether direct;{iidirect, primary or secondary, arising by
operation of law or otherwise; and

(e) any and all renewals, extensions, medifications; 1pcreases, consolidations and
reatrangements of any or all of the obligations of Mortgagor definzd herein under the term
Indebtedness, whether or not Mortgagor executes any renewal, extension i other such agreement.

D. The term “Members’ Certificate” shall mean that certain Membel s wnd Manager’s
Certificate of even date herewith executed by the members of Mortgagor relating to the anproval of
the Loan (as defined herein) transaction.

E. The term “Morteaged Premises” shall mean; (1) the real property situated in the
County of Cook, State of Tllinois, described in Exhibit “A” which is attached hereto and
incorporated herein for all purposes; together with all buildings and improvements of every kind and
description now or hereafter erected or placed thereon and all materials now or hereafter placed
thereon intended for construction, reconstruction, alteration and repairs of such buildings and
improvements, all of which materials shall bs deemed to be included as a part of said real property
immediately upon the delivery thereof to said real property; and (2) all fixtures now or hereafter
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owned by Mortgagor and attached to, contained in or used in connection with said real property, and
all renewals and replacements thereof, including but not limited to (a) all equipmenl, apparatus,
machinery, motors, elevators, fittings and radiators, (b) all plumbing, heating, lighting, ventilating,
refrigerating, incinerating, air-conditicning and sprinkler equipment, (c) all awnings, storm windows
and doors, mantels, cabinets, computer flooring, rugs, carpeting, linoleum, stoves, shades, draperies,
blinds and water heaters, (d) such other goods and chattels and personal property as are usually
furnished by landlords in letting an unfurnished building, or which shall be attached to said buildings
and improvements by nails, screws, bolts, pipe connections, masonry or in any other marmer and
{e) all built-in equipment as may be shown by plans and specificalions,

F. The term *Maortzaged Property” shall mean the Mortgaged Premises and Collateral.

G. The' term “Mortgagor’s Prineipal” shall mean, individually and collectively,
Stephane D, Rambaudan individual, and Dimitri Nassis, an individual.

H. The term “Nate” shall mean that certain Promissory Note of even date herewith in the
principal sum of $55,000,000.66 executed by 1125 VB PROPCO, LLC and payable to the order of
Mortgagee, payable with interestin installments as stipulated therein and providing for the right to
declare the unpaid principal balance due and payable upon the occurrence of an Event of Default and
otherwise as provided therein and providing for the reasonable attorneys’ fees, and all renewals,
extensions, modifications, increases, conseligations and rearrangements of said Promissory Note or
any portion thereof.

L The term “Permitted Exceptions” nisans, collectively: (1) the lien and security
inierests created by this Mortgage and the other L:osiy Documents; (2) all matters listed on
Exhibit “B” atiached hereto and made a part hereof; (2} liens, if any, for real estaie taxes and
assessments not yet due or payable; (4) existing leases and uccuppney agreements and new leases and
occupancy agreements entered into in accordance with this\Morigage; {5) any matlers being
contested in aceordance with this Mortgage or any olher Loan Docupients; and (6) such other title
and survey exceptions as Mortgagee has approved or may approve.in writing in Mortgagee’s
reasonable discretion or otherwise expressly permitted under the Loan Documents without
Mortgagee's approval,

J. The term “Permitied Lense” means any residential lease made in goed faith and the
ordinary course of business to persons or entities that are not affiliated in any way with Mortgagor
and is for a term of not more than 18 months including all renewal options that is in & form and
substance in accordance in all material respects with a standard form of such residential lease and
guaranties of such residential leases the form and substance of which is approved in advance in
writing by Mortgagee.

K. The term “Permitted Lease Guaraniy™ means any guaranty of a residential lease
made in good faith and the ordinary course of business by persons or entitics that are not affiliated in
any way with Mortgagor and is in a form and substance in accordance in all maierial respects with a
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standard form of such residential lease guaranty the form and substance of which is approved in
advance in writing by Mortgagee.

L. The term “Permitted Lease or Guaranty Modification™ means any modification of
-a Permitted Lease or Permitted Lease Guaranty made in good faith and the ordinary course of
business to persons or entities that are not affiliated in any way with Mortgagor and which does not
cause such Permitted Lease or Permitted Lease Guaranty, as applicable, as so modified, to vary in
any material respects with a standard form of such residential lease or residential lease guaranty the
form and substance of which has been approved in advance in writing by Mortgagee or is otherwise a
commetcially reasonable modification.

M. Theterm “Permitted Lease or Guaranty Termination”™ means any cancellation or
termination of a Pe/mitted Lease or Permitted Lease Guaranty made in good faith and the crdinary
course of business (o rersons or entities that are not affiliated in any way with Morigagor.

1. SECURITY

As security for the Inagrtedness, Mortgagor hereby mortgages, grants, assigns, remnises,
releases, warrants and conveys to Mortgagee, its successors and assigns, and grants a securily interest
in, all of Mortgagor’s right, title and intrest in the Mortgaged Premises, all of which property, rights
and interests are hercby pledged primaril; 214 on a parity with the Real Estate and not secondarily.

.. ADDITIONAL SECURITY

As provided above, as security for the Indebledass, Mortgagor hereby mortgages, grants,
assigns, remises, releases, warrants and conveys to Mortgasee, its successors and assigns, and grants
a security interest in, all of Mortgagor’s right, title and inferest in the Mortgaged Premises, all of
which property, rights and interesis are hereby pledged primarily and.on a parity with the Real Estate
and not secondarily,

A. Security Interest.

(1)  Morigagor hereby grants and conveys to Mortgagee a s ccurlty intercst in and
lien on all of Mortgagor’s right, title and interest in and to the Collateral. This Medigage shall serve
as a Security Agreement created pursuant to the Uniform Commercial Code in effectinithe State of
Iliinois (“UCC™), and Mortgagee shall have and may exercise all rights, remedies and pewers of a
secured party under the UCC., Mortgagor hereby represents, warrants and covenants that: (a)
Mortgagor is the owner and holder of all of Mortgagor's right, title and interest in and to the
Collateral free and clear of any adverse claim, security interest or encumbrance, except those created
herein; (b) it will defend the Collateral, and the priority of the security interest created herein as a
valid first security interest against all claims and demands of any person at any time claiming the
same or any interest therein; (c) there are no financing statements executed by Mortgagor, as Debtor,
now on file in any public office except those financing statements which are being released
contemporaneously with the delivery of this transaction or which have been authotized by
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Mortgages; (d) authorizes Mortgagee to file or record such other and further agreements, financing
statements and assignments in such offices and at such times as it is deemed by Mortgagee to be
necessary or desirable; and (e) it will execute and deliver to Mortgagee such other and further
agreements, financing statements and assignments as Mortgagee may reasonably request.

(2)  This Mortgage is intended to constitute a fixture filing in accordance with the
applicable provisions of the UCC. The “Debtor” is Mortgagor and the “Secured party” is Mortgagee
and their addresses are those set forth at the beginning of this Mortgage. Certain of the Mortgaged
Property is or will become “fixtures” (as that term is defined in the UCC), and this Mortgage, upon
being filed for record in the real estate records of the county wherein the Mortgaged Premises are
situated, shall onerate also as a financing statement filed as a fixture filing in accordance with the
applicable provisions of the UCC upon such Mortgaged Property that is or may become fixtures.

(3" Mortgagor covenants and agrees that Mortgagor will furnish Mortgagee with
notice of any change iir patpe, identity, organizational structure, mailing address, residence, state of
formation ot organization, principal place of business or location (as that term is defined in the UCC)
thirty (30) days prior to the effective date of any such change. Mortgagor hereby authorizes the filing
of any financing statements or otlier instruments deemed necessary by Mortgagee to prevent any filed
financing statement from becoming misleading or losing its perfected status or to reinstate any lapsed
financing statement,

(4)  Mortgagor agrees that the filing of a financing statement in the records
normally having to do with personal property shall never be construed as in any way derogating from
or impairing the express declaration and intention-of the partics hereto, hereinabove stated, that
everyihing used in connection with the production of»éome from the Mortgaged Property and/or
adapted for use therein and/or which is described or reflected'in this Mortgage is, and at all times and
for all purposes and in all proceedings, legal or equitable, shall be regarded as real property
irrespective of whether: (a) any such item is physically attached o theé real property or improvements
thercon; (b) serial numbers are used for the better identification of Geriain equipment items capable
of being thus identificd in a recital contained herein or in any list filed<vith Mortgagee; ot (c) any
such itern is referred to or reflected in any such financing statement so filed 2t any time. Similarly,
the mention in any such financing statement of (x) rights in or to the proceeds of any fire and/or
hazard insurance policy, (v) any award in eminent domain proceedings for a wakiug-or for loss of
value or (z) Mortgagor’s interest as lessor in any present or future leases or subléases or rights to
rents growing out of the use and/or occupancy of the Mortgaged Property, whether pursiant to lease
or otherwise, shall never be construed as in any way altering any of the rights of Mortgagee as
determined by this instrument or impugning the priority of this Mortgage or any other Loan
Document, but such mention in the financing statement is declared to be for the protection of
Mortgagee in the event any court or judge shall at any time hold with respect to (x), (v), or (z) that
notice of Mortgagee’s priorily of interest to be effective against a particular class of persons,
including, bul not limited to, the federal government and any subdivision or entity of the federal
government, must be filed in the UCC records or otherwise perfected in the manner required by the
UCC.

455766.9 7
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B. Assipnment of Condemnation Awards. To the extent of the full amount of the
Indebtedness secured hereby and of the cost and expenses (including reasonable attorneys’ fees)
incurred by Mortgagee in the collection of any award or payment, Morigagor hereby assigns to
Mortgagee any and all awards or payments, including all interest thereon, together with the right to
receive the same, which may be made with respect to the Mortgaged Property as a result of (a) the
exercise of the right of eminent domain, (b) the alteration of the grade or of any street, or (¢) any
other injury to or decreased value in the Mortgaged Property, as well as the right, but not the
obligation, to, at Morigagor’s expense, participate in and make decisions concerning the progress of
any proceeding involving any such award or payment. Mortgagor shall give Mortgagee wiitten
notice of any such action or proceeding immediately upon Mortgagor’s becoming aware of same.
All such darages, condemnation proceeds and consideration shall be paid directly and solely to
Mortgagee whetlier or not an Event of Default has at such time occurred, and after first applying said
sums to the payment of all costs and expenses (including reasonable attorneys’ fees) incurred by
Mortgagee in obtaiirag such sums, Mortgagee may, at its option, apply the balance on the
Indebtedness, in any orderand whether or not then due, without prepayment or penalty, or to the
restoration of the Mortgag»d Property, or release the balance to Mortgagor. Said application or
release shall not cure or waive any.default.

IV. ABSOLUTE ASSIGNMENT OF RENTS

A, Generally. In further considerstion for the Indebiedness, Mortgagor hereby absolutely
and unconditionally assigns to Mortgagee all-rents, revenues, profits and incomes from the
Mortgaged Property or any portion thereof; provided, however, that so long as no Event of Default
has occurred and is continuing (including, but not Yirited to, after the maturity of the Note or any
acceleration of the maturity of the Note), Mortgagor 15 pcreby granted a license to collect and retain
the currently accruing rents, income and profits from the Myrtgaged Property, bul in no event may
Mortgagor collect same for more than one (1) month in advance-of the date upon which such rents
become dus (except for security deposits and first month’s rent due upon execution of the applicable
leases or occupancy agreements), If an Event of Default shall occui, however, thereupon, and al any
time thereafter such default is continuing {including, but not limited 10, z*terthe maturity of the Note
ot any acceleration of the maturity of the Note), Mortgagee may terminate such license and may,
without any liability to Mortgagor, take possession and control of the Mortgaged Property and/or
receive and collect all rents, revenues, profits and income, acerued or acctuing ilierofter so long as
any of the Indebledness remains unpaid, applying so much thereof as may be collesied, first to the
expenses incident to taking possession and/or the collection thereof, second to costs and sxpenses
incident {o the operation and or maintenance of the Mortgaged Property and/or leases or other
occupancy agreements relating thereto, third to the payment of the Indebtedness other than the Note
and fourth to the amount of the Note then remaining unpaid, at Mortgagee’s discretion, either
principal or interest, in any order, and whether then matured or not, paying the balance, if any, to
Mortgagor. Itis intended by Morigagor and Mortgagee that this assignment of renls constitutes an
absolute assignment and not an assignment for additional security only, and that Mortgagee shall be
entitled to exercise its rights hereundet whether or not Mortgagee is in possession or control of the
Mortgaged Premises at such time. Mortgagor agrees to fulfill or perform, in all material respects, the
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covenants of Mortgagor under any and all leases to which it is a party in a commercially reasonable
manner and use commercially reasonable efforts to enforce guaranties of leases of the Mortgaged
Property so as (o keep all such leases and lease guaranties at all times in full force and effect (unless
terminated pursuant to the exercise of Mortgagor's remedies under such leases and lease guaranties
or at law ot in equity). Except for a Permilted Lease, Permitted Lease Guaranty, Permitted Lease or
Guaranty Modification and Permitted Lease or Guaranty Termination, Morlgagor agrees not to enter
into any new lease without Mortgagee’s prior written consent, and except in good faith in the
ordinary course of business with tenants who are not an affiliate of Mortgagor not to make any
modification, consent to any modification of, or cancel, terminate or consent to the sutrender of any
lease of all or any part of the Mortgaged Property ot any guaranty of such lease after such lease or
guaranty thercof has been executed by Mortgagor and the lessee or guarantor, as applicable, without
the prior writte:l consent of Mortgagee (which will not be unreasonably withheld, conditioned or
delayed). Nothing ¢ontained in this Mortgage or in any other Loan Documents shall preclude
Mortgagee from taking any action to cure or remedy any defaul of the landlord or lessor under any
lease of all or any portion ofthe Mortgaged Property or any guaranty of lease, or any act, omission o1
occurrence which but for thepassage of time, the giving of notice or both, would be a default under
any such lease or guaranty of l¢ass or take any other action in connection therewith and any amounts
expended by Mortgagee in connecticu with such cure or remediation (including, without limitation,
reasonable attorney’s fees and expenses).shall be an advance under and secured by this Mortgage,
shall be included in the Indebtedness an siall be paid by Mortgagor to Mortgagee on demand. The
preceding sentence shall not be construed tevbligate Mortgagee to cure any such actual or potential
lease defaults or any guaranty of lease defaults, n tbe event of any inconsistency belween Article ¥
of this Mortgage and that certain Absclute Assignment of Leases and Rents (“Assignment of
Rents”) of even date exccuted by Mortgagor in favor of Mortgagee, the Assignment of Rents will
control.

B. Nao Limitation. Nothing contained in this Mortgage or any of the other Loan
Documents shall preclude Mortgagee from taking any action (o cure ot remedy any default under any
lease of all or any portion of the Mortgaged Property or any guaranty ofiepse, or any act, omission or
occurrence which but for the passage of time, the giving of notice, ot both, would be a default under
any such lease or guaranty of lease or take any other action in connection thevewith and any amounts
expendad by Mortgagee in connection with such cure or remediation including, w'thout limitation,
reasonable attorneys’ fees and expenses, shall be an advance under and secured bynis Mortgage and
shall be included in the Indebtedness and shall be paid by Mortgagor to Morigagee ondemand. The
preceding sentence shall not be construed to obligate Mortgagee to cure any such actual or potential
lease defaults or any guaranty of lease defaults,

V. MORTGAGOR'S REPRESENTATIONS AND WARRANTIES

Tn order to induce Morlgagee to lend the funds evidenced by the Note, Mortgagor represents
and warrants or covenants, as applicable, that:

455766.9 9
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A. Accurate Loan Information. To Mortgagor’s actual knowledge, all information and
financial statements furnished or to be furnished to Mortgagee by or on behall of Mortgagor in
connection with the Indebtedness secured by this Morlgage is or at the {ime of delivery will be
complete and accurate in all material respects as of the respective dates thereof.

B. Valid Title. Mortgagor is the lawful owner of the Mortgaged Property and has good
right and lawful authority to mortgage and pledge the same,

C. Freedam from Encumbrances. The Mortgaged Property is free from any and all liens
and encumbrances save and except only the Permitted Exceptions, and Mortgagor does warrant and
will defend titie to the Mortgaged Property against all claims or demand by third parties whatsoever
save and except-enly the Permitted Exceptions,

D. Maintonance of Lien Priorily, Mortgagor shall take all steps necessary to preserve
and protect the valiaity/and priority of the liens on the Morigaged Property created hereby.
Mortgagor shall execute; acknowledge and deliver such additional reasonable documents as
Mortgagee may deem necessary in order to preserve, protect, continue, extend or maintain the liens
and security interests created herely as first liens on the Mortgaged Property. Allcosts and expenses
incurred in connection with the profection, preservation, continuation, extension or maintaining of
the security interest and the liens hereln Lreated as valid first and subsisting liens shall be paid by
Mortgagor.

(1)  Bouding, any lien that is not a contested lien ora Permitted Exception shall
be promptly discharged by Mortgagor; provided, thet if such lien 1s a lien claim arising under
Sections 1 or 21 of the Lien Act (as defined hereinafter} {*Lien Claim”) Mortgagor may substitute a
Bond (as defined hereinafter) in accordance with the Illinois echanics Lien Act (770 ILCS 60/38.1,
et seq) (the “Lien_Aet”) for such Lien Claim.

(a)  The bond (“Bond”) shall be in acCeidance with the Lien Act, and
shall:

(1) specifically state that Morigagor and Surety (as defined
hereinafier) thereunder submit to the jurisdiction of the cireait court of Cook
County and that a final non-appealable judgment or decree entered in a
proceeding in favor of the lien claimant based on the lien cleim that is the
subject of such Bond shall constitute a judgment against Mortgagor and the
Surety for the amount found due to the lien claimant, including interest and
reasonable attorney’s fees, limited to the Bond Amount (as defined
hereinafter);

(i)  continue in effect until the complete satisfaction of the
adjudicated amount due under the lien claim or the payment of the full
amount of the Bond or to a final determination and the expiration of all

455766.9 10
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appeal periods, that the Lien Claim is invalid, void has been releascd by the
lien claimant, or the time to enforce the Lien Claim has expired without the
required action by the lien claimant,

(i)  be in an amount equal to one hundred seventy-five percent
(175%) of the amount of the Lien Claim (the “Bond A nieuni”);

(iv)  have as its surely, a company that (A) has a certificate of
authority from the Department of Insurance specifically authorizing the
company to execute surety bonds; (B) is rated by A.M. Best Company, Inc.
with (1) a current financial strength rating of not less than “A” with no rating
modifier, (2) an outlook that is either “positive” or “stable”, and (3) a
financial size category of not less than IX; and (C) if the circuit court of Cook
County has its own list of approved sursties, is specifically authorized to
isste surety bonds for the circuit court of Cook County by order or rule
(collectively, A through C above is defined as, the “Surety™);

(b)  Miortgagor shall file a petition in accordance with the Lien Act with
the clerk of the circuit court of Cook County to substitute the Bond for the Lien
Claim; provided, that(if’ there is pending action to enforce such Lien Claim,
Mortgagor shall file such petition no later than five (5) months after the filing of a
complaint or counterclaim by a mechanics lien claimant to enforce its mechanics
Lien Claim. Mortgagor’s petition (the “Petition”) shall be verified and include:

(1) name and address of the Mortgagor and its attorney, if any,
(i)  name and address of e lien claimant;

(iii)  if there is a suii to enforce’tl lien claim, the name of the
attorney of record for the lien claimant, or if ne’siut has been filed but a lien
claim has been recorded by the lien claimant, the hame of the preparer of the
lien claim;

(iv)  the common and legal description of the Real Estate, to
include the address, if any;

(v}  anattached copy of the lien claim which includes the date of
such lien claim’s recording, where it was recorded, and the number under
which it was recorded if there is no pending proceeding to enforce the lien
claim;

(vi)  an attached copy of the proposed Bond;

11
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(vii) a certified copy of the Surety’s certificate of authority from
the Department of Insurances or other State agency charged with the duty to
issue such a certificate; and

(viii) an undertaking by Mortgagor to replace the proposed bond
with another eligible Bond in the event that the proposed Bond at any time
ceases to be an eligible Bond under the Lien Act,

{¢)  Mortgagor shall either (i) personally serve, or (ii) send via certified
mail, return receipt requested, each Person whose name and address 1s in the Petition
and such Person’s attorney of recorded in a pending action on the Lien Claim, a copy
rfthe Petition with the following notice (the “Neotiee”) attached thereto:

“PLEASE TAKE NOTICE that on [insert date], the undersigned,
[Mortgagor’s name], filed a petition to substitute a bond for property
to a lien claim, a copy of which is attached to this notice.

PIUASE TAKE FURTHER NOTICE that if you fail to file an
objeqtion to the substitution of a bend for the lien claim with the clerk
of the cizevit court of [County Name] County under general number
[insert gen’tal iumber] or case number [insert case number], within
30 days after you receive this notice or 33 days after this notice is
mailed by certified mail, whichever date is earlier, you will have
waived your right t¢_obiect and an order will be entered substituting
the security of the bond for the property securing the lien ¢claim and
discharging the property described in the petition as being subject to
the lien, such as the real estate and the money or other considerations
due or to become due from the owner to the contractor under the
original contact giving rise to the liet claim.”

(d)  If all requirements of the Lien Act are deemied met by the coutt in
either subsection () or {f) of Section 38.1 of the Lien Act, and-the court enters an
order that: (i) the Bond is substituted for the property securing the Tien Claim, and
(i) the lien claimants right to recover on the Bond is substituiea for the lien
claimant’s causes of action that could be asserted under Section 9,27 ¢r28-of the Act
(2 “Bongled Licn”) then such Bonded Lien shall be considered a Permitted Exception
under this Mortgage.

For the avoidance of doubt, (i} each Bond may represent only one (1) Lien Claim; (if) in the
event a Bond is insufficient to cover the applicable Lien Claim, Mortgagor shall remain at all times
responsible for any such additional amount; (iil) Mortgagee may, if Mortgagor has not obtained a
Bond and submitted a Petition for such Lien Claim, obtain a Bond and submit a Petition on behalf,
and in the name, of the Mortgagor; provided, that the cost of the Bond and all teasonable attorneys’

455766.9 12
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fees, court fees, and any other costs or fees are at the expense of Mortgagor and shall be so much
additional Indebtedness, and shall become immediately due and payable by Mortgagor to Mottgagee,
upon demand, and if not paid within ten (10) days thereof shall bear interest at the applicable Default
Rate from the date of demand until paid. This obligation on the part of Mortgagor undet subsections
(ii) and (ii1) of this last paragraph shall survive the closing of the Loan, the repayment thereof and
any cancellation of the Mortgage.

E. Value of the Mortpaged Property. Mortgagor acknowledges that the value of the
Morigaged Property, as established by an appraisal submitied to Mortgagor, is substantially in excess
of the Indebtedness secured hereby. Mortgagor acknowledges but for the Mortgaged Property having
a value in excess of the amount of the Indebtedness, Mortgagee would not make the loan evidenced
by the Note (the“Lean”) and advance the funds hereunder. Mortgagor agrees that Mortgagee shall
at all times havé the benefit of the Mortgaged Property as the security for the Indebtedness even
though the value theizof may now or in the future exceed the amount of the Indebtedness secured
hercby.

F. Representations,  Warranties and Covenants of a Limited Liakility Company
Mortgagor. Mortgagor hereby represents, warrants and covenants, as applicable, that:

(1) Mortgagor is an [Vinois limited liability company created under those certain
Articles of Organization dated February 4,2520, and there ar¢ no amendments thereto.

(2)  The only Manager of 1125 Van Buren Joint Venture, LLC, aDelaware limited
liability company (“Jeint Venture™), is 1125 VAL Manager, LLC, a Delaware limited liability
company {the “Manager™), and the only members of Mortgagor are those persons or entities set
forth in the Members’ Certificate (being sometimes referred to individually as a “Member” and
collectively as the “Constituent Menbers”),

(3)  The Manager is authorized to execute and deliver the Note, this Mortgage, and
all other documents which Mortgagee may now or from time to time hepzafter require to be executed
on behalf of Mortgagor in connection with the Note, this Mortgage or the Indebtedness, including but
not limited to renewals, extensions, modifications, increases, consolidations ardrearrangements of
the Note and this Mortgage, and no signature or any other action of any other perantor entity shall
be required to bind Mortgagor.

(4)  Except for Permitted Transfers, Mortgagor will not permit any iaterest of a
Member to be sold, transferred, conveyed, encumbered or diluted or make any modification of the
Articles of Organization which adversely affects Mortgagee.

(5)  Morigagor is, and shall continue to be, {a) duly organized and existing under
the laws of the State in which it is formed, and (b} duly qualified to transact business in each State
where the conduct of its business requires it to be qualified.

4557669 13
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G. Construclion and Materials. Mortgagor hereby warrants, represents and covenants
that, to Mortgagor’s actual knowledge, all persons and entities who have provided labor or materials
to or for the benefit of the Mortgaged Property by, through or under Mortgagor or otherwise at
Mortgagor’s direction or request at any time prior to the date of this Mortgage have been paid in full.

H. Hazardous Waste, Mortgagor hereby represents and warrants that, except as disclosed
in the environmental repori(s) that have been provided to Mortgagge by or on behalf of Mortgagor
concerning the Mortgaged Property (individually and collectively, the “Environ mental Report™),
Mortgagor is not aware of any facts or circumstances which would be reasonably expected to give
rise to any litigation, proceedings, investigations, citations or notices of violations resulting from the
use, presence, generation, manufacture, storage, discovery or disposition of, on, under or about the
Mortgaged Prorerty or the transport to or from the Mortgaged Property of any Hazardous Materials,
defined below. ‘_Martgagor hereby represents and warrants that, except as disclosed in the
Environmental Répott;in Mortgagor’s actual knowledge, the Mortgaged Property is not in vielation
of and Mortgagor coveran's and agrees not to use or knowingly permit the use of the Mortgaged
Property for any purpose swlich would be in violation of, any federal, state or local health or
environmental statute, regulation) ordinance or publication which is presently in effect ot that may be
promulgated in the future, as sucl statutes, regulations, ordinances and publications may be amended
from time to time relating to Hazardous Materials, including, without limitation, with respect to
industrial hygiene or to health or environmental conditions on, under, or about the Mortgaged
Property (including, but not limited to, suil and ground water conditions) or with respect to the
owner’s or occupant’s thereof. The foregoiig representations and warranties shall survive
foreclosure under this Mortgage. The term “Hazardous Materials”, as used in this Mortgage, shall
mean:

(1)  petroleum, petroleum based products and oil;

(2)  asbestos of any form which is or could become friable, urea formaldehyde
foam insulation, transformers or other equipment which contain dictestric fluid containing levels of
polychlerinated biphenyls (sometimes known as a “peb™);

(3)  tanks, whether empty, filled or partially filled with anysubstance, material,
chemical or other waste;

(4)  any substance, material, chemical or other waste including, withoytlimitation
any explosive, flammable substances, explosives or radioactive materials, hazardous or woxic waste,
hazardous or toxic materials, hazardous, toxic or radioactive substances, contaminants or pollutants,
in each case of any of the preceding which are defined as or included in the definition of “Hazardous
Substance,” “Hazardous Waste,” “Hazardous Material” or “Toxic Substance” or other similar or
related terms under any applicable local, state or federal statute, regulation, ordinance or publication
including but not limited to (collectively referred to as the “En viropmental Laws™):

455766.9 14
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(a)  Resource Conservation and Recovery Actof 1976 (commonly referred
to as the Solid Wasie Disposal Act), 42 U.8.C. sec. 6901 et seq.;

(b)  Comprehensive Environmental Response, Compensation, and Liability
Act of 1980, 42 US.C. sec. 9601 et seq., as amended by the Superfund Amendments and
Reauthotization Act of 1986, Pub. L. No. 99-499, 100 Stat. 1613,

(c) Clean Air Act, 42 U.8.C. sec. 7401 et seq.;

(d)  the Water Pollution and Prevention and Control Act (commonly
referred to asire Clean Water Act) 33 U.S.C. sec. 1251-¢t seq.;

(&) Hazardous Matetials Transportation Act, 49 U.8.C. sec. 5101 et seq;

§) Federal Insecticide, Fungicide and Rodenticide Act, 7U.5.C. sec. 136
et 8eq.;

(g)  Taxic Substances Control Act, 15 U.S.C. sec. 2601 et seq.;
(h)  Safe Drinking Water Act, 42 U.S.C. sec. 300(f) et seq.;

{1} any and all apyiicable statute, rule, regulation ot order now ineffect or
enacted in the future in the State of [llinois,

as such statutes, regulations, ordinances and publications may be amended from time
to time; and

(5)  any other material, substance, chetiical or ather waste, exposure to which is
prohibited, limited or regulated from time to time by any federal, state or local statute, regulation,
ordinance or publication or may pose a hazard to the health and/ct safety of the oceupants of the
Mortgaged Property or any other adjacent or nearby property.

To Mortgagor’s actual knowledge, the present use and occupancy of the Mviortgaged Premises
do not violate or conflict with any applicable law, statute, ordinance, rule, reguiationor order of any
kind, including, without limitation, Environmental Laws, zoning, building, iaud use, noise
abatement, occupational health and safety or other laws, any building permit or any condsiion, grant,
casement, covenant, condition or restriction, whether recorded or not and if a third-party is required
under any covenants, conditions and restrictions of record or any other agreement to consent to the
use and/or operation of the Mortgaged Premiscs, Mortgagor has obtained such approval from such

party;

Except as disclosed in the Environmental Report, to Mortgagor's actual knowledge, the
Mortgaged Premises has never been used, and the Mortgaged Premises will not be used, for any
activities which, directly or indirectly, involve the use, generation, treatment, storage, transportation

455766.9 15
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or disposal of any Hazardous Materials in violation of Environmental Laws. Except as disclosed in
the Environmental Report, to Mortgagor's actual knowledge, no Hazardous Materials exist now, and
no Hazardous Materials will hereafter exist, on or under the Mortgaged Premises or in any surface
waters or groundwaters on or under the Mortgaged Premises in violation of Environmental Laws,
Except as disclosed in the Environmental Report, to Mortgagor’s actual knowledge, the Mortgaged
Premises and its existing and prior uses have at all times complied with and will comply with all
Environmental Laws, and Mortgagor has not violated, and will not violate, any Environmental Laws;

To Mortgagor’s actual knowledge, there are no facilities on the Mortgaged Premises which
are subject to reporting under any State laws or Section 312 of the Federal Emergency Planning and
Communitv/ Right-to-Know Act of 1986 (42 U.S.C. sec. 11022), and federal regulations
promulgated théreunder. The Mortgaged Premises does not contain any underground storage tanks;

NOTWITHE? ANDING ANY NON-RECOURSE LANGUAGE OF THE NOTE OR THIS
MORTGAGE, Mortgagai hereby agrees to INDEMNIFY AND HOLD HARMLESS Mortgagee, its
directors, officers, employess; attorneys, contractors and agents, and any successors and assigns, their
directors, officers, employees, and agents (individually and collectively the “Indemnitees”), from
and against any and all loss, damage, out-of-pocket expense or liability (including reasonable
attorneys fees and investigatory expenses) actually incurred arising out of the use, occurrence,
generation, storage, transportation or disposal of Hazardous Materials on or about the Mortgaged
Property by Mortgagor, its present tenants-orany future tenants, any priot owner, operator or tenant
of the Mortgaged Property, or any third paity, <acluding lost revenues, diminution in value and
consequential and punitive damages, but including, »ithout limitation, (i) all actual damages, directly
or indirectly arising out of the use, occurrence, genpiation, storage, transportation or disposal of
Hazardous Materials by Mortgagor, past, present or futare tenants, owners or operators of the
Mortgaged Property, or any third party, and (ii) the cost ofary required or necessary repair, cleanup
or detoxification, claimed, threatened or asserted against any suetiindemnitee; SUCH INDEMNITY
AND HOLD HARMLESS SPECIFICALLY EXCLUDES ANY-LGSS, DAMAGE, EXPENSE OR
LIARILITY CAUSED BY OR ATTRIBUTABLE TO ANY ACT, COMDITION, OCCURRENCE
OR OMISSION OF ANY INDEMNITEE, BUT SUBJECT TO SULT EXCLUSIONS, SUCH
INDEMNITY INCLUDES ANY LOSS, DAMAGE, EXPENSE OR UIABILITY FOR ANY
ACTION OR OCCURRENCE FOR WHICH THE INDEMNITEE MAY INCUR STRICT
LIABILITY, but such indemnity and hold harmless shall not apply with respectto =y Hazardous
Substances which first occurred on the Mortgaged Property after any foreclosue ot tivs Mortgage or
conveyance in lieu thereof or to the extent that such loss, damage, expense cr liability 18 caused by or
attributable to such Indemnitee’s gross negligence or willful misconduct. Mortgagor’s obligations
pursuarnt to the foregoing indemnity and hold harmless shall survive any termination of the estate
created by this Mortgage whether as a result of the exercise by Mortgagee of any default remedies
available to it at law or in equity or otherwise, However, the term “Indemnitees™ expressly excludes
any person or entity that acquires all or part of the Mortgage Property by any sale, assignment,
foreclosure or other exercise of remedies under the Loan Documents or by conveyance in lieu thereof
that is not Morigagee, an affiliate of Mortgagee, or a director, officer, employee, attorney, coniractor
and agent of Mortgagee or an affiliate of Mortgagee. Mortgagor acknowledges and agrees thatas a
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condition precedent to making the Loan to Mortgagor evidenced by the Note secured by this
Mortgage, Morlgagee has required that Mortgager provide to the Indemnitees the indemnity set forth
herein and that Mortgagee would not consummate the Loan without this indemnity and hold
harmless and that the indemnpity and harmless contained herein is a material inducement for
Mortgagee’s agreement to make the Loan. Further, Mortgagor agrees that the foregoing
indemnification is separate, independent of and in addition to its undertakings as Maker under the
Note, as Mortgagor under this Mortgage, as Maker under the Absolute Assignment of Leases and
Rents and any and all other documents, agreements and undertakings executed by Mortgagor in favor
of Mortgagee pursuant to the Note, Mortgagor agrees that a separate action may be brought to
enforce the provisions of this indemnification and hold harmless, which shall in no way be deemed
to be an actisa on the Note or under this Mortgage, whether or not Mortgagee would be entitled to a
deficiency judgment following a foreclosure sale of the Mortgaged Propetty.

L. Paigrsist.

(1) As‘oi the date of this Mortgage, Mortgagor is and, during the term of this
Mortgage shall remain, in full zompliance with all the applicable laws and regulations of the United
States of Ametica that prohibit, ségulate or restrict financial transactions, including but not limited
to, conducting any activity or failing to conduct any activity, if such action or inaction constitutes a
money laundering crime, including any money laundering crime prohibited under the Money
Laundering Control Act, 18 U.8.C. 1956, 1557, or the Bank Secrecy Act, 31 U.S.C. sec. 5311 et seq.
and any amendments or successors thereto and iy applicable regulations promulgated thereunder
(collectively, “Anti-Money Laundering Regiiatinis™).,

(2)  Mortgagor represents and wairants that: (a) neither it, nor any of its
Constituent Owners (as defined below), or any officer, director, member, manager, partner or
employee of Mortgagor, is named as a “Specially Designated National and Blocked Person” as
designated by the United States Department of the Treasury’s Office'of Foreign Assets Control or as
a person, group, entity or nation designated in Presidential Exccutive Order 13224 as a person who
commits, threatens to commit, or supports terrorism; (b) it is not owns-or controlled, directly or
indirectly, by the government of any country that is subject to a United States Embargo; (¢) it 1s not
acting, directly or indirectly, for or on behalf of any person, group, entity or ziation named by the
United States Treasury Department as a “Specially Designated National and Blocked Derson,” or for
or on behalf of any person, group, entity or nation designated in Presidential Execuive Order 13224
as a person who commits, threatens (o commit, or supports terrorismy; and that it is notepgaged in
this transaction directly or indirectly on behalf of, or facilitating this transaction directly or indirectly
on behalf of, any such person, group, entity or nation; (d) no funds will be used to make any
payments due hereunder or pursuant to the Note which were obtained directly or indirectly from a
Specially Designated National and Blocked Person or otherwise derived from a country that 1s
subject to a United States Embargo; and (e) lo Mortgagor’s actual knowledge, no current tenant of
any portion of the Mortgaged Property, nor any officer, director, member, manager, partner or
Constituent Owner of such tenant, is named a Specially Designated National and Blocked Person;
provided that, in the event that a tenant of any portion of the Mortgaged Property is a publicly-traded
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company whose shares are listed on a national stock exchange, such representation and warranly
shall not apply to shareholders of such tenant.

(3)  Mortgagor acknowledges that it understands and has been advised by legal
counsel on the requirements of the applicable laws referred to above, including the Money
Laundering Control Act, 18 U.S.C. sec. 1956, 1937, the Bank Secrecy Act, 31 U.S.C. 5311 et seq.,
the applicable regulations promulgated thereunder, and the Foreign Assets Control Regulations, 31
C.F.R. sec. 500 et seq.

(4)  Mortgagor shall notify Mortgagee within five (5) business days after receipt of
any information indicating a breach of this Section V1) {or which would be a breach if such
representations and warranties were remade) ot if Mortgagor or any officer, director, member,
manager, member. smployee or Constituent Owner of Mortgagor is custodially detained on charges
relating to money asidaring, whereupon Mortgagee shall be entitled to take all actions necessary so
that Mortgagee is in conpliance with all Anti-Money Laundering Regulations. Any and all loss,
damage, liabilily, penalty, fine or expense (including reasonable attorney’s fees and invesligatory
expenses) incurred by Mortgages in connection therewith, including but not limited to attorney’s
fees, shall be included in the Indebtedness secured hereunder and shall immedialely be due and
payable by Mortgagor to Mortgagee.

VI  ADDITIONAL COVENANTS OV MORTGAGOR

As long as any of the Indebtedness remins unpaid, Mortgagor covenants and agrees that:

A. Payment of Indebtedness. Mortgagor'wii! pay the Indebtedness promptly when due
and payable.

B. Payment af Taxes and Other Assessments.

(1)  Mortgagor will pay all taxes, assessments and 0ther governmental, municipal
or other public dues, charges, fines, or impositions imposed or levied uponihe Mortgaged Property
or on the interest created by this Mortgage, or any tax or excise on rerifs or other tax, however
described (such amounts, collectively, the “Taxes and Assessments”), assecsed or levied by any
state, federal ot local taxing authority as a substitute, in whole or in part, for{axes assessed or
imposed on the Mortgaged Property or on the interest created by this Mortgage, andat least ten (10)
days before said taxes, assessments and other governmental charges are due will exhibi receipts
therefor to Mortgagee. If any Taxes and Assessments (other than income tax) are levied, assessed or
imposed on Mortgagee as a legal holder of the Note or any interest in the Loan Documents by any
governmental authority, then unless all such taxes are paid by Mortgagor as they become due and
payable and in the opinion of counsel of Mortgagee, such payment by Mortgagor is lawful and does
not place Mortgagee in violation of any law, Mortgagee may, al its option, declare the Indebtedness
immediately due and payable.

455766.9 18
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(2)  Mortgagor may in good faith contest, by proper legal proceedings, the validity
or amount of any Taxes and Assessments which Mortgagor has agreed to pay pursuant (o the
provisions of this Mortgage and may delay payment, performance or discharge thercof during the
period in which the same is being contested; provided, however, that if' payment, performance or
compliance is delayed: (a) such proceedings shall suspend the collection thereof from Mortgagor
and/or Mortgagee, and the Mortgaged Property; (b) in any such event Mortgagor shall, if requested
by Mortgagee, deposit with Mortgagee, as security for the payment or discharge of such contested
item, an amount equal thereto plus interest, penalties, and costs {to the extent funds sufficient to pay
the samie are not on deposit with Morlgagee); (c) such contested item and all costs and penalties, if
any, shall have been paid at least thirty (30) days before the date on which the Mortgaged Property,
or any portied thereof, may be sold in order to satisfy any such contested items; and (d) in the case of
any matter deseiibad in for which criminal or civil liability might accrue to Mortgagor or Mortgagee,
neither Mortgagor0os Mortgagee would be in any danger of any crimmal or civil liability for failure
to comply therewith.

C. Insurance. Mortgagor shall keep the Mortgaged Property insured against loss or
damage by fire, windstorm, special-form causes of loss, coverage perils, flood (in the event any of
the Mortgaged Premises is witlin 2-ane hundred (100) year flood plain and flood insurance is
available pursuant to the United Siates Flood Disaster Protection Act of 1973 or any similar or
successor statule or snccessor governtasptal authority, as the same may be amended from time to
time), vandalism, malicious mischief and su<n other hazards, casualties or other contingencies and in
such amounts (but in no event less than the grezier of the amount of the Indebtedness from time to
time secured hereby or the full replacement value o the Mortgaged Property) as from time to time
may be required by Mortgagee that is consistent with insurance required by Morigagee for its
similarly situated borrowers, and maintain rents or rental value insurance coverage, in an amount at
least adequate to cover twelve (12) months’ principal and interest installments on the Note and
together with twelve (12) months’ property taxes and insuradce, premiums, with respect to the
Mortgaged Property covering the risk of loss due to the occurrerice of any of the foregoing hazards,
in each case and in such amounts, in such manner and in such companiss 2s Mortgagee may approve
(which approval shall not be unreasonably withheld, conditioned or delayed, provided, however that
it shall be reasonable for Mortgagee not to approve any such insurance fcr which such amounts or
manner are not consistent with insurance required by Mortgagee for its similarly sitaated borrowers),
and for avoidance of doubt, it is agreed that Mortgagor shall provide such insurin.g against such
hazards, as may be requested by Mortgagee, in such amourts and manner are consistent with
insurance required by Mortgagee for its similarly situated borrowers, and all such phiizies shall
contain a waiver of subrogation and provide that any losses payable thereunder shall {pursuant to
standard mortgagee clauses without contribution, including one providing that such msurance as to
the interest of Mortgagee shall not be invalidated by any act or omission ot neglect of Mortgagor, to
be attached to each policy) be payable to Mortgagee. Mortgagor shall cause duplicate originals or
certified copies of any and all such insurance policies to be deposited with Mortgagee. Mortgagor
will also carry public liability insurance, in such form, amounts and with such companies as
Mortgagee may from time lo time reasonably require {which amounts shall be consistent with
amounts required by Mottgagee for its similarly situated borrowers), with Mortgagee included
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thereon as a named insured. Each insurance policy or endorsement required herein shall be written
by an insurer having a rating of “A-X” or better Best’s Rating according to the most current edition
of Best’s Key Rating Guide as determined at the time of the initial policy and at all times during the
term hereof. All policies shall indicate that notices related to such insurance shall be sent to
Mortgagee at:

American National insurance Company

Attn: Mortgage and Real Estate Investment Department
2525 South Shore Blvd., Ste. 207

League City, TX 77573

Any or all of suc':policies may be provided under a blanket policy or policies provided such blanket
policies allocate the amount of insurance required hereunder to the Morigaged Property. Mortgagor
shall cause duplicate yriginals of any and all such insurance policies to be deposited with Mortgagee,
or certificates of the insurécs under such policies evidencing same. At least ten (10) days prior to the
date the premiums on each snch policy or policies shall become due and payable, Mortgagor shall
furnish to Mortgagee evidence ofthe payment of such premiums. Each of such policies shall contain
an agreement by the insurer that tie same shall not be cancelled without the insurer endeavoring to
provide at least ten (10) days’ prior ‘yritien notice to Mortgagee. In the event of loss under any such
policy, Morigagor shall give prompt wriften notice to the insurance carrier and to Mortgagee. With
respect to all insurance policies except pusliciability insurance, Mortgagee is hereby authorized, but
not required, on behalf of and at the expense of Martgagor, whether or not an Event of Default has
then occurred, to make proof of loss, to coliect for, adjust or compromise (provided that no
adjustment or compromise may be made without M citgagor’s reasonable consent unless an Event of
Default exists) any losses under any insurance policy o the Mortgaged Property, to appeat in and
prosecute any action arising from any of such insurance policies, and to apply, at Mortgagee’s
option, the loss proceeds (less expenses of collection) on the Indebtedness without prepayment
penalty or prepayment fee, in any order and whether due or-net, or to the restoration of the
Morigaged Properly, or to be released to Mortgagor, but any such'application or release shall not
cure ot waive any default, Tn case of a sale pursuant to the foreclosureprovision hereunder, or any
conveyance of all or any part of the Mortgaged Property in extinguishment of the Indebtedness,
complete title to all insurance policies on or related to the Mortgaged Propenty, end the unearned
premiums of same shall pass to and vest in the purchaser or grantee of the Morigagsd Property.

D. Hserow {or Taxes and Insurance. The requirements for escrows for inxes and
insurance have been conditionally waived by Mortgagee so long as no Termination of Escrow
Waiver Event occurs. A “Ferminafion of Escrow Waiver Event” means one or more of the
following: (1) an Event of Default has occurred and is continuing (including, but not limited to, after
the maturity of the Note or any acceleration of the maturity of the Note); (2) any Taxes and
Assessments are not paid prior to delinquency or any premium to maintain the insurance required m
this Mortgage is not paid when due, subject to Mortgagot's right to contest Taxes and Assessments
in accordance with the terms and conditions of this Mortgage; or (3) Mortgagor does not own the
Mortgaged Property unless the subject loan has been assumed by a borrower approved in writing by
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Mortgagee, in Mortgagee’s sole and absolute discretion, If a Termination of Escrow Waiver Event
oceurs, thereafter Mortgagor shall pay, in addition to the installments payable under the Nole, on the
same day as such installments are due and payable, a sum equal to 1/12th of the reasonably estimated
annual taxes, hazard and rental insurance premiums, and special assessments, if any, next due on the
Mortgaged Property, If the amount so paid is not sufficient to pay such taxes, insurance premiums
and assessments when due, then Mortgagor will immediately deposit with Mortgagee amounts
sufficient to pay the same. Funds deposited by Mortgagor pursuant to this provision shall be used to
pay such taxes, insurance premiums and assessments when due, provided that Mortgagor has
furnished Mortgagee with all tax statements, premium notices and other such notices at least thirty
(30) days prior to the date that any such taxes, premiums and assessments may be due. Ifthere is an
existing Evest of Default under this Mortgage (including, but not limited to, after the maturity of the
Note or any aczejeration of the maturity of the Note), Mortgagee may elect, at any time after such
Event of Default an'during the continuance thereof (including, but not limited te, after the maturity
of the Note or any acecioration of the maturity of the Note), to apply the funds accumulated under
this provision against tie Indebtedness in any manner or order, No interest shall acerue or be
allowed on any paymentsnider the provisions of this paragraph. Mortgagee shall not be required to
deposit or hold monies in an accouns special or sepavate from its general funds. Mortgagor expressly
releases Morigagee from any liabilityto Mortgagor arising out of the maintenance by Mertpagee of
an escrow as provided herein or ror payment of any sums out of such escrow, provided that
Mortgagee uses the funds in such eseray o pay taxes, ipsurance premiums and assessments as
requited pursuant to this Section VI(D}. Mdrigager further indemnifies Mortgagee against ¢laims
arising oul of payment of taxes or insurance greptinms where Mortgagor has ailed to provide
Mortgagee with tax statements and premium fiofices as tequired hereby. The maintenance by
Mortgagee of an escrow for Taxes and Assessments zad insurance shall not relieve Mortgagor of its
obligations under this Mortgage respecting Taxes and Asgossments and insurance on the Mortgaged
Property if such escrow is insufficient or otherwise applisd-as provided in accordance with this
Mortgage. A charge of $200.00 per month for administration expenses shall be assessed against
Mortgagor for each successive month that all paid tax receipte and insurance policies are not
delivered to Mortgagee within thirty (30) days after notice to Morlgagur ol failure to deliver such
documents.

E. Reserved.

F. Waste. Demolition, Alteration or Replacement. Mortgagor will causs fie Mortgaged
Properly and every part thereof to be maintained, preserved and kept in safe and geod repair,
working order and condition, will not commit or knowingly permit physical waste thereon, will not
remove, demolish or alter the design or structural character of any building now or hereafter erected
on the Mortgaged Premises, without the prior written consent of Mortgagee (which consent shall not
be urrcasonably withheld, conditioned or delayed with respect to restoration of damage caused by
casualty), and will comply with all laws and regulations of any governmental authority with
reference to the Mortgaged Property and the manner and use of the same, and will from time to time
make all necessary and proper repairs, rencwals, additions and restorations thereto so that the value
and efficient use thereof shall be Tully preserved and maintained. Mortgagor agrees not to remove
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any of the fixtures or personal property included in the Mortgaged Property withoul the prior written
consent of Mortgagee and unless immediately replaced with like property of'at least equal ulility and
quality unless such fixtures or personal property are obsolete (in which case, Mortgagor shall not be
required to replace the same); provided that Mortgagor may remove and replace fixtures or personal
property in the ordinary course of operation of the luxury apartment complex located on the
Mortgaged Premises. Mortgagor shall act as necessary to continue ot cause the continuance of such
income producing activity as is presently conducted upon or contemplated for the Mortgaged
Property.

G. Tnventery of Personal Property, Upon request of Mortgagee, Mortgagor shall deliver
to Mortgages an inventory describing and showing the make, model, serial number and location of
all fixtures and personal property owned by Mortgagor and from time (o time used in the
management, maintznance and operation of the Mortgaged Property (other than inventory or
property, if any, ‘expreisly excluded from the opetation of this Mortgage by separate written
agreement) with a certificasion by Mortgagor that said inventory is a true and complete schedule of
such fixtures and personal rraperty owned by Mertgagor and used in the management, maintenance
and operation of the Mortgagéd Property and that, to Mortgagor’s actual knowledge, such items
specified in the inventory constitufe.all of the fixtures and personal property required in the
management, maintenance and operation of the Mortgaged Property and that such items are owned
by Mortgagor free and clear of security interests, liens, conditional sales contracts or title retention
attangements other than the liens and secluj*<interests created by the Loan Documents. Mortgagor
hereby grants to Mortgagee a security interest i all such items of fixtures and personal property
owned by Mortgagor under the terms and conditions of this Mortgage.

H. Financial Statement. April 30® of eacii st every year is the “Fin aneial Statement
Due Date”, with the first Financial Statement Due Date nceurring on April 30, 2023, The
requirement for certified financial statements has been conditiopaily waived by Mortgagee so long as
no Termination of Certified Statement Waiver Event (as defined below) occurs. A “Fermination ol
Certified Statenient Waiver Eveni” means one or more of the foulawing: (1) an Event of Default
has occurred (beyond any applicable notice and cure periods); or (2y buor before the Financial
Statement Due Date, Mortgagor has failed to furnish to Mortgagee bath (2) annual operating
information relating to the Mortgaged Property for each calendar year in the rornn required by the
most recent version of the CRE Finance Council Investor Reporting Package, ot sucliother form as
may be reasonably acceptable to Mortgagee from time to time, signed by Mortgagorand (b) to the
extent applicable, a detailed listing of all tenants leasing space in the Mortgaged Property which
listing evidences the rate, the term, the amount of space, annual rent, any other reimbursements paid
by each tenant, signed by Motrtgagor. Mortgagor acknowledges and agrees that each such annual
operating statement shall include the certification of Mortgagor, during the period oftime covered by
the particular statement, to Mortgagor’s actual knowledge, (1) no activity has been conducted upon
the property in violation of any state, federal or local law, ordinance ot regulation pertaining to toxic
or hazardous materials, industrial hygiene or environmental conditions, and (2) the Mortgaged
Property has complied with the Americans With Disabilities Act of 1990, as amended, and any state-
level equivalent law (collectively the “ADA”). If a Termination of Cettified Statement Waiver Event
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ocours, if requested by Mortgagee, Mortgagor will furnish to Mortgagee on or prior to the Financial
Statement Due Date, until the Indebtedness secured hereby has been fully paid, both the certified
financial statements of Morigagor covering the operation of the Mortgaged Property and the certified
financial statements of Mortgage, each such statement prepared in accordance with sound accounting
principles consistently applied and each such statement shall be certified by Mortgagor prepared and
signed by an independent certified public accountant. For Mortgagor, the financial statements shall
contain the certification of Mortgagor that, during the period of time covered by the particular
statement, to Mortgagor's actual knowlzdge, (i) no activity has been conducted upon the Mortgaged
Property in violation of any state, federal or local law, ordinance or regulation pertaining to
Hazardous Materials, industrial hygiene or environmental conditions, and (ii) the Mortgaged
Property coriplizs with the ADA.

In additi¢n e any other right or remedy of Mortgagee for failure timely deliver any of the
operating statements, dists, certifications or other documents and information required in this
patagraph, if Mortgagor dzes not deliver the financial statements as and when required by this
paragraph, there shall be 2ilded to the Indebtedness and Mortgagor agrees to pay upon demand
$200.00 for each calendar morih srnart thereof until the required financial statements are delivered
to Mortgagee.

L Restrictions upon Sale, Trms fer or Morlgaging the Mortgaged Property or the Inferest
in Mortgagor. Mortgagor acknowledges that Mortgagee is relying on the credit worthiness and skill
of Mortgagor in advancing sums secured hereby ~Except for (x) a natural person’s transfer by will or
applicable state intestacy laws, (y) transfers of direct or indirect interests in Mortgagor by direct or
indirect members of Mortgagor for estate planning grposes that do not result in such member losing
control of such interests, or (z) Permitted Exceptions {colizctively, together with any other matters
specifically defined below, “Permitted Transfers™): (i) if Mortgagor should sell, trade, convey,
transfer, mortgage, assign, exchange, pledge or encumber fincluding, without limiting these
provisions or any similar references in this Mortgage, the grantitig o7 a security interest in) all or any
part of the Mortgaged Property, or any interest of Mortgagor therein absolutely or as security for a
debt or other obligation, whether done in a direct or indirect method et enter into any contractual
arrangements tc do so, (i} if a shareholder, partner, member, lrustee or keneficiary of Morlgagor
(sometimes, a “Tier Two Qwuer”), or if any shareholder, partner, member, trystee or beneficiary of
any shareholder, partner, trustee or beneficiary of a Tier Two Owner (sometimes, = “Tier Three
Owner”), or if any shareholder, partner, member, trustee or beneficiary of any shareisider, partner,
trustee or beneficiary of a Tier Three Owner (sometimes, a “Tier Four Qwner™; any a 1d all of the
preceding, including, without limitation a Tier Two Owner, a Tier Three Owner and a Tier Four
Owner, a “Constituent Owner”), should sell, trade, convey, transfer, morigage, assign, exchange,
pledge or encumber (including, without limiting these provisions or any similar references in this
Mortgage, the granting of a security interest in) all or any part of its interest in Mortgagor or such
applicable Constituent Owner ot if such shareholder, partner, member, trustee or beneficiary in or of
Mortgagor or such applicable Constituent Owner shall otherwise be diluted, or (ii1) if Mortgagor
shall in any way, voluntarily ot involuntarily be divested of title or of any interest in the Mortgaged
Property, then Mortgagee, at its option, may elect to accelerate the maturity of the Note and declare
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the entire amount of the Indebtedness immediately due and payable whereupon Mortgagor shall have
thirty (30) days to pay the full sum of the Indebtedness including, without limitation, principal and
interest, whether or not any such sale, trade, conveyance, transfer, mortgage, assignment, exchange,
pledge, or encumbrance might diminish the value of the security for the Indebtedness or increase the
likelihood of an Event of Default or increase the likelihood of Mortgagee having to resort to any
other security for the Indebtedness after default or add or remove liability of any party for payment or
performance of the Indebtedness, Mortgagor further agrees that the foregoing restriction shall be
effective and remain in full force and effect throughout the term of this Mortgage and shall be
applicable to Mortgagor, each shareholder, partner, member, trustee and beneficiary and each
Constituent Owner and their respective heirs, executors, administrators, successors and assigns. The
consent by Movtgagee to any one such sale, trade, conveyance, transfer, mortgage, assignment,
exchange, pledge,or encumbrance (one or more of the preceding a “Transaction”) shall not waive
or forfeit the rightof Mortgagee to clect to accelerate the Indebtedness to maturity as to any other
Transaction. Mortgazor further covenants and agrees to give written notice to Mortgagee in the
event there occurs any Traszaction which would violate the terms and conditions of this provision.
The term “Transaction” slail include any voluntary or involuntary act or omission of Mortgagor.
Nothing herein contained sha'l piravent Mortgagee from accelerating the Note al any time in the
event Mortgagor enters into such a traisaction and does not notify Mortgagee of same. Mortgagor
may request Mortgagee to waive the-right to declare the entire amount of the Indebtedness
immediately due and payable and Morigegee may, in its reasonable discretion, consent or refuse to
consent to the Transaction (other than a Peiwitted Transfer). As a condition of consenting to the
Transaction (other than a Permitted Transfer), Mortgagee may, in its absolute discretion, make one or
more of the following requirements:

(1)  that the rate of interest contained in the Note be increased to a rate acceptable
to Mortgagee;

(2)  that a transfer fee, in an amount determized Gy Mortgagee, be paid,
(3)  that a principal payment be made against the Nots;

(4)  thatthe proposed transferee execute an assumption agrezient (if applicable)
ot other document as Mortgagee may reasonably require; o1

(5) that any other requirement deemed appropriate by Mortgagee is satisfied.

No Transaction pursuant to the foregoing provisions of this Section VI{I) or described in
Section VIII{AXS) below shall in any way release Mortgagor or any other party liable on any of the
Indebtedness or liable under any document securing, evidencing or relating to the Indebtedness from
any such liability, unless such release is approved by Mortgagee in writing. In the case of 2
Permitted Transfer, the transferor shall automatically be released from liability related to the
Indebtedness and the Loan Documents that arises after the effective date of the transfer.
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In addition to the foregoing, the following shall also constitute “I'ermitted Transfers”
hereunder {and shall be permitted without Mortgagee’s consent): (a) a natural person’s transfer by
will or applicable intestacy laws; (b) transfers of direct or indirect ownership interests in a
Constituent Owner to any related entity provided that the identity of the entity or individuals who
ultimately own and control Mortgagor do not change; (c) the reallocation of direct or indirect
ownership interests in a Constituent Owner due to the death, disability or incapacity of a principal;
and {d) transfers of direct or indirect ownership interests in a Tier Two Owner or Tier Three Owner
provided that, in the case of this clause (d}, all of the following are and remain true:

(i) the Joint Venture remains the only Tier Two Owner, after the redemption of the 2007
GSTLrust for the Rambaud Children’s (“Preferred Member™) rights and interests in Joint
Venture 1 accordance with the Joint Venture's limited liability company agreement;

(ii) Manager réains the only manager of Joint Venture;

(i) 1125 VBI Invisior, LLC (“Juvestor”) remains the only Tier Three Owner, after the
redemption of Preferred Member's«ights and interests in Joint Venture in accordance with the Joint
Venture’s limited liability company agreement;

(iv) The Stephane D. Rambaud Revocable Living Trust u/a/d January 7, 20 19 is and remains
owner of at least 48% of the Class A witerest of Investor,

(v) Stephane D. Rambaud remains the inistee of The Stephane D. Rambaud Revocable
Living Trust w/a/d January 7, 2019, except tor removal due to death or disability;

(vi) The Stephane D. Rambaud Revocable Living vrust u/a/d November 19, 2005 is and
remains owner of at least 35% of the Class A interest i1t Manager;

(vii) Stephane D. Rambaud remains the trustee of The Stephane D. Rambaud Revocable
Living Trust u/a/d November 19, 2005 , except for removal due'to death or disability;

(viil) Manager remains the only manager of Investor; and

(ix) Stephane D. Rambaud remains the manager of Manager, except for removal due to death
or disability.

I Delivery of Substitute Note. Mortgagor will, if the Note is mutilated, destroyed, lost
or stolen, deliver to Mortgagee, in substitution therefor, a new promissory note conlaining the same
terms and conditions as the Note with a notation thereon of the unpaid principal and accrued but
unpaid interest. Mortgagor shall be furnished with satisfactory evidence of the mutilation,
destruction, loss or theft of the Note, and also such security or indemmity as may be reasonably
requested by Mortgagor; provided, however, that if the original mortgagee named herein is the then-
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mortgagee under this Mortgage, an unqualified indemnity from the original noteholder named herein
shall be deemed to be satisfactory security or indemnification,

K. Compliance with Covenants, Conditions, Restricions and Recorded Docurments,
Mortgagor shall, and shall cause the Mortgaged Property, to fully and timely comply with all
restrictions covenants, conditions and agreements benefiting, burdening or imposed on the
Mortgaged Property or any portion thereof or the owner of all or such portion of the Mortgaged
Property.

L. ERISA. As of the date hereof and throughout the term of this Mortgage, (i)
Mortgagor is nel and will not be an “employee benefit plan” as defined in Section 3(3) of Employee
Retirement fncome Security Act, as may be amended (“ERISA™), which is subject to Title I of
ERISA: (ii) the assots of Mortgagor do not and will not constitute “plan assets” of one or more such
plans for purposesof Title 1 of ERISA: (iif) Mortgagor is not and will notbe a “governmental plan”
within {he meaning of Seztion 3(3) of ERISA; (iv) transactions by or with Mortgagor are not and will
not be subject to state statuies applicable to Mortgagor regulating investments of fiduciaries with
respect to governmental plans; «nd (v) Mortgagor shall not engage in any transaction which would
cause any obligation, or action taken ot to be taken, hereunder (or the exercise by Morigagee of any
of its rights under this Mortgage, the Note, or the other loan documents evidencing, securing or
relating to the Note) to be a non-exempt (under a statutory or adminisirative class exemption)
prohibited transaction under ERISA. [doripagor further agrees to deliver to Mortgagee such
reasonable certifications or other evidence of campliance with the provisions of this section as
Mortgagee may from time to time request.

M. Segrepated Parcel, The Mortgaged Preznises shall be taxed separately as distinct tax
parcels without inclusion of any other real estate, and eacli such parcel, as described on Exhibit “A”,
shall constitute a legally subdivided lot under all applicable st=futes, regulations, ordinances or
publications and for all purposes may be mortgaged, conveyad aud otherwise dealt with as an
independent parcel.

N, Single Purpose Entity/Separatencss. Mortgagor represents, warrants and covenants as
follows:

(1)  Limited Purpuse. The sole purpose conducted by Mortgagot i3 10 engage in
the following activities:

(a) to acquire, own, hold, lease, operate, manage, maintain, finance,
develop and improve the Mortgaged Premises (or an undivided interest therein) and to contract for
the operation, maintenance, management and development of the Mortgaged Premises;

(b)  enter into and perform its obligations under the Loan Documents;
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{c) to sell, transfer, service, convey, dispose of, pledge, assign, borrow
money against, finance, refinance or otherwise deal with the Mortgaged Premises to the extent
permitted under the Loan Documents; and

(d)  to engage in any lawful act or activity and te exercise any powers
permitted to limited liability companies organized under the laws of the State of Illinois that are
related or incidental to and necessary, convenient or advisable for the accomplishment of the above
mentioned purposes.

(2)  Lamitations on Debt, Actions. Notwithstanding anything to the contrary n
the Loan Docitnents or in any other document governing the formation, management or operation of
Mortgagor, Morigagor shall not:

{a)  guarantee any obligation of any other entity, or become obligated for
the debts of any other-eptity or hold out its credit as being available to pay the obligations of any
other entity;

(b)  engage, directly or indirectly, in any business other than as required or
permitted to be performed under th's Section VINY;

(c)  incur, creaie arassume any debt other than (i) the loan evidenced by
the Nofte, (ii) unsecured trade payables incuirzd in the ordinary course of its business that are related
to the ownership and operation of the Mortgazed Premises and which shall (A) not exceed two
percent (2%) of the outstanding balance of the loan evidenced by the Note, (B) not be evidenced by a
note and (C) be payable in full within sixty (60) days, {iii) construction payables on account of
renovations, and (iv) non-delinquent property taxes and assessments;

(d)  make or permit to remain outstar ding any loan or advance to, or own
or acquire any stock or securities of, any other entity, except thai Mortgagor may invest in those
investments petmitted under the Loan Documents;

(e)  fullestextent permitted by law, engage in any dissolution, liquidation,
consolidation, merger, sale or other transfer of any of its assets outside ths ordinary course of
Mortgagor’s business, provided that this clause (¢} shall not prevent Mortgage: fiom selling the
Mortgaged Properly in a transaction in which the Loan is repaid in full;

() buy or hold evidence of indebtedness issued by any other entity (other
than cash or investment-grade securities);

(g)  form, acquire or hold any subsidiary (whether corporate, partnership,
limited liability company or other) or own any equity interest in any other entity;
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() own any asset or property other than the Mortgaged Premises (or an
undivided interest therein) and incidental personal property necessary for the ownership or operation
of the Mortgaged Premises; or

(1) take any action under any bankruptcy or debtor relief law without the
unanimous written approval of all members of Morigagor,

(3} Beparaieness Covenangs. In order to maintain its status as a separate entity
and to avoid any confusion or potential consolidation with any other entity, Mortgagor represents and
warrants that in the conduct of its operations since its organization it has observed, and covenants
that it will cortinue to observe, the following covenants:

(a)  maintain books and records and bank accounts separate from those of
any other entity;

(b}’ / maintain its assets in such a manner that it is not costly or difficult to
segregate, identify or ascertain such assets;

(¢)  comply with all organizational formalities necessary to maintain its
separate existence;

(d)  holditself outiucreditors and the public as a legal entity separate and
distinct from any other entity;

(¢)  scparate financial staterients, showing its assets and liabilities separate
and apart from those of any other entity and not have 1t3 24rets listed on any financial statement of
any other entity; except that Morigagor’s assets may be included in a consolidated financial
statement so long as appropriate notation is made on such comsolidated financial statements to
indicate the separateness of Mortgagor and to indicate that Moriga aor’s assets and credit are not
available to satisfy the debts and other obligations of any other entity:

3] prepare and file its own tax returns separate itom those of any other
entity to the extent required by applicable law, and pay any taxes required to be paid by applicable
law;

(g)  allocate and charge fairly and reasonably any common employee or
overhead shared with other entities;

(h)  notenter into any transaction with other entities except on an arm’s-
length basis on terms which are intrinsically fair and no less favorable than would be available for
unaffiliated third parties, and pursuant to written, enforceable agreements;

(i) conduct business in its own name, and use separate stationery, invoices
and checks;
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)] not commingle its assets or funds with those of any other entity;

(k)  not assume, guarantee or pay the debts or obligations of any other
entity;

D correct any known misunderstanding as to its separate identity;

(m)  not permit any other entity (o guarantee or pay its obligations (other
than limited guarantees and indemnities set forth in the Loan Documents);

(n)  not make loans or advances to any other entity;

(0)  payits liabilities and expenses out of and to the extent of its own funds
(to the extent there exists sufficient cash flow from the Mortgaged Property to do so after the
payment of all operat'ng expenses and debt service payments on the Loan);

(p)./~ maintain a sufficient number of employees in light of its contemplated
business purpose and pay the ‘aburies of its own employees, if any, only from its own funds;

(q)  maintain adequate capital in light of its contemplated business purpose,
transactions and liabilities (to the exieut-there exists sufficient cash flow from the Mortgaged
Property to do so after the payment of aii cperating expenses and debt service payments on the
Loan); provided, however, that the foregoing shali not require any equity owner to make additional
capital contributions to Mortgagor; and

{r) cause the managers, Gtiicers, employecs, agents and other
representatives of Mortgagor to act at all times with respect to Mortgagor consistently and in
furtherance of the foregoing and in the best interests of Mortgazgos,

Nothing in this Section YI(N) shall require any equity owner to mak® additional capital contributions
to Mortgagor.

O, No District Inglusion. To Mortgagor’s knowledge, the Mortgaged Premises 1s not
within the boundaries of any quasi-governmental entity, including without liraization, any special
district or metropolitan district, with the power to assess taxes or assessments againstihe Mortgaged
Premises, except as identified in the Permitted Exceptions or as identified on the iaxvertificate
provided to Mortgagee or its counsel in connection with the Loan as evidenced by the Note.

P. Renlacement Reserve Fscrow, Commencing on May 1, 2025, Mortgagor shall
establish and maintain in an account Lo be maintained by Mortgagee at all times while the Note is
outstanding, a replacement reserve escrow, which amount shall include interest, if any, accrued
thereon (the “Replacement Reserve Escrow™), for payment of certain replacement incurred by

Mortgagor in connection with the in-unit maintenance of the residential apartment vnils that are a
part of the Mortgaged Property as reasonably determined by Mortgagor, including, without
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limitation, replacement of carpet, appliances and other in-unit items that will require replacement
from time to time (collectively, the “Repiacements™). Mortgagor infends that Mortgagee shall have a
perfected security interest in the Replacement Reserve Escrow in first lien position, and in this
regard, on or before May [, 2025, Mortgagor shall take any action reasonably required by Mortgagee,
and in accordance with applicable provisions of the UCC, to cause Mortgagee to have a perfected
security interest in the Replacement Reserve Escrow in first lien position. Commencing on June
10, 2025, and continuing each month thereafter on or before the date of the monthly payment of
principal and accrued interest under the Note, Mortgagor shall deposit with Mortgagee the sum of
$4 125.00 each month for the Replacement Reserve Escrow. All sums in the Replacement Reserve
Escrow, shall be held by Mortgagee in the Replacement Reserve Escrow to pay the costs and
expenses of Zerlacements. Provided there is no existing Event of Default, Mortgagee shall, to the
extent funds 276 available for such purpose in the Replacement Reserve BEscrow, disburse to
Mortgagor the areouit paid or incurred by Mortgagor in performing such Replacements within ten
(10) days following: iz receipt by Morigagee of a written request from Mortgagor for disbursement
from the Replacement Res<ive Escrow and a certification from Mortgagor that the applicable item of
Replacements or the applicable portion thereof has been completed and/or fully installed; the
delivery to Mortgagee of invoices.seceipts or other evidence reasonably satisfactory to Mortgagee,
verifying the cost of performing fhie Replacements; for disbursement requests in cxcess of
$25,000.00, the delivery to Mortgagee of (i) affidavits, lien waivers or other evidence reasonably
satisfactory to Mortgagee showing that al} materialmen, laborers, subcontractors and any other
partics who are permitied to claim slatuisiy-or contmon Taw liens and are furnishing or have
furniched material or labor to the Property have been, or will be after the applicable disbursement
from the Replacement Reserve, paid all amounts dug for labor and materials furnished to the
Mortgaged Property: (1i) a certification from an insprcting architect or other third party reasonably
acceplable 1o Mortgagee describing the completed Replacepents and verifying the completion of the
Replacements and the value of the completed Replacements. and (iii) a new certificate of occupancy
for the portion of the Improvements covered by such Replatements, if said new certificate of
oceupancy is required by law, or a certification by Mortuagor that nonew certificate of oceupancy is
required. Mortgagee shall not be required to make advances from the Peplacement Reserve Escrow
more frequently than once in any thirty (30) day period. In makirg any payment from the
Replacement Reserve Escrow, Mortgagee shall be eniitled to rely on suchrzquest from Mortgagor
without any inquiry into the accuracy, validity or contestability of any su:h amount. The
Replacement Reserve Escrow shall be held by Morigagee in an unsegregaled accovniand shall not,
unless otherwise explicitly required by applieable law, be or be deemed to be trysi funds. The
Replacement Reserve Escrow is solely for the protection of Mortgagee and entails no responsibility
on Mortgagee's part beyond the payment of the costs and expenses described in this Section in
accordance with the terms hereof and beyond the allowing of due credit for the sums actually
received. In the event that the amounts on deposit or available in the Replacement Reserve Escrow
are inadequate to pay the cost of the Replacements, Mortgagor shall pay the amount of such
deficiency. Upon assignment of the Loan by Marlgagee, auy funds in the Replacement Rescrve
Excrow shall be turmed over fo (he assignee and any responsibility of Mortgagee, as assignor, with
respect thereto shall terminate. If there s an Event of Default under this Mortgage, the Note or any
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other Loan Document, Mortgagee may, but shall not be obligated to, apply at any time the balance
then remaining in the Replacement Reserve Escrow against the indebtedness secured hereby in
whatever order Mortgagee shall subjectively determine, No such application of the Replacement
Reserve Escrow shall be deemed to cure any default by Mortgagor or Event of Default under this
Mortgage, the Note or any other Loan Document (unless such default is a failyre to pay amounts due
under the Loan Documents and Mortgagee applies said funds to satisfy said payment obligation
causing the applicable default). Upon full payment of the indebtedness secured hereby in accordance
with its terms or at such earlier time as Morlgagee may elect, the balance of the Replacement
Reserve Escrow then in Morigagee’s possession shall be paid over to Mortgagor and no other party
shall have any right or claim thereto. Mortgagor shall furnish Replacement Reserve Escrow
accounting iiformation relating to the Mortgaged Property to Mortgagee, in form and content
reasonably satisactory to Mortgagee, which shall include, without limitation, a reconciliation of cash
flows for the pertod covered, not later than one hundred twenty (120) days after the end of the end of
each calendar year, comumencing with calendar year 2026, Such lieplacement Reserve Escrow
accounting will comiain Murigagor’s certification that, during the period of time covered by the
particular statement (A) né-funds have been expended for items not generally considered to be
“furnishings, fixtures and equippient” in the sense of normal accounting terminclogy for apartment
properties, and (B) not less than 256 per apartment unit, on an annual basis, has been deposited in
the Replacement Reserve Escrow.

Q. Prahibition on Reprganizgijcaor Division, Mortgagor shall not (1) enter into any
plan of division, (2) divide, (3) establish a protecied series, (4) create a new registered series or (5)
convert to another form of incorporated ot unincorporated business or entity

VII. REOLEASE OF MORTGAGE

If Mortgagor shall well and truly pay, or cause to e pajd;all of the Indebtedness and does
keep and perform each and every covenant, duty, condition, and stipulation herein imposed on
Mortgagor, in the Note contained, or in any other document securiag) evidencing or relating to the
Indebtedness, then this Mortgage and the grants and conveyances coniaized herein shall become null
and void, and the Mortgaged Property shall revert to Mortgagor and the entire estate, right, title and
interest of Mortgagee will thereupon cease; and Morigagee in such case shall dziiver 1o Mortgagor a
release of mortgage and any other proper documents acknowledging satisfactivn of this document;
otherwise, this Mortgage shall remain in full force and effect.

VIIL EVENTS OF BEFAULT

A. Acts Conglituting Defayit, Mortgagor will be in default under this Maorigage upon the
happening of any of the following events or conditions, or the happening of any other Event of
Default as defined elsewhere in this Mortgage (herein collectively referred to as an “Event of
Default”):
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(1)  Mortgagor fails to make when due any payment of principal or interest or
installment of principal and interest under the Indebtedness.

(2)  Mortgagor fails to keep or perform any of the covenants, cenditions or
stipulations contained in this Mortgage, the Note or in any other documents securing or evidencing
the Indebtedness other than any event or condition specified in Sections VIH{AY 1), (3), (4), (5}, (6),
(7, (8), (9), (10), (11) or (12), within thirty (30) days of receipl of written notice of same from
Mortgagor, or in the event that such matter is not reasonably capable of being cured within such
thirty (30) day period so long as is reasonably necessary to cure such matters not to exceed an
additional sixty (60) days and only so long as Mortgagor is diligently pursuing such cure.

(2} Any warranty or representation made in this Mortgage by Mortgagor is untrue
in any material r¢spect when made; provided, however, that no default pursuant to this Section V1
(A)3) shall be dezimzid-to have occurred until Mortgagor has been provided written notice of such
matter constituting the Event of Default and thirty (30} days having lapsed, or in the event that such
matter is not reasonably capable of being cured within such thirty (30) day period so long as is
reasonably necessary to cure such matters not to exceed an additional thirty (30) days and only so
long as Mortgagor is diligently pursuing such cure.

(4)  Any person, corporation or other entity that (a) is Mortgagor or Mortgagor’s
Principal, (b) is liable for the payment of al! o1 any part of the Indebtedness, or (¢) is a guarantor of
all or any part of the Indebtedness (i) admits ia writing in any legal proceeding its inability to pay its
debts generally as they become due, (i) voluniarily files a petition in bankruptcy as a Debtor or
seeking teorganization or an arrangement ot otherwiss to take advantage of any State or Federal
bankruptey or insolvency law, (fif) makes a general ussignment for the benefit of creditors, (iv)
voluntarily files a petition for or consents to the appointmgn: of a recetver for its assets or any part
thereof, or (v) without its consent has a petition filed in any dankruptcy or insolvency proceeding or
an order, decree or judgment entered by a court of competent jutisdiction appointing a receiver of the
Mortgaged Property or approving a petition filed against it seeking 1earpanization or an arrangement
of it or its assets or debts under any bankruptey or insolvency law and spch-petition, order, decree or
judgment is not dismissed, vacated, set aside or stayed within ninety (90) days from the date of eniry.

(5} Except for Permitted Transfers, Mortgagor sells, trades, conveys, transfers,
mortgages, assigns, exchanges, pledges or encumbers (including, without limiting thege nrovisions or
any similar references in this Mortgage, the granting of a securily interest in) the Mortgaged
Property, the Collateral or any portion thereof or inferest therein, or, except for Permitted Transfers,
Mortgagor or any shareholder, partner, member, trustee or beneficiary of Mortgagor or a Constituent
Owner sells, trades, conveys, transfers, mortgages, assigns, exchanges, pledges or encumbers
(including, without limiting any of the provisions of this subparagraph, the granting of a security
interest in) any part of its interest in Mortgagor or any Constituent Owner, except for Permitted
Transfers, or any such event occurs involuntarily to Mortgagor or such shareholder, partner, member,
trustee or beneficiary of Mortgagor ot any shareholder, partner, member, trustee or beneficiary of any
Constituent Owner, all without the prior written consent of Mortgagee.
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(6)  Except as a result of Permitted Transfers, cach and every person included in
Mortgagot’s Principal ceases to directly or indirectly control Mortgagor.

(7)  Mortgagor’s existence as a legal entity for any reason, by operation of law or
otherwise, is modified in any way adverse to Mortgagee in any material respect or terminates and 1s
not reinstated within sixty {60) days thereafter.

(8)  Except as aresult of Permitted Transfers, Motlgagor’s Principal ceases to own
at least the same direct and indirect aggregate amount ownership of Mortgagor that Mortgagor’s
Principal owns on the date hereof.

(®)  Except as aresult of Permitted Transfers, any party constituting Mortgagor’s
Principal ceasesto own at least the same direct and indirect aggregate amount ownership of
Mortgagor that suzazarty owns on the date hercof

(10)  Except as a result of Permitted Transfers, Mortgagor's Principal sells, trades,
conveys, transfers, moslgages, assigns, exehanges, pledges or encumbers (including, without limiting
these provisions ot any similar v¢lirences in this Mortgage, the granting of a security interest in) his
ownetship interest in Morigagor.

(11) Mortgagor’s existence 15 a fegal entity for any reason, by operation ollaw or
otherwise, is modified in any way adverse to Mortgages in any material respect or lerminates and is
not reinstated within sixty (60) days thereafter,

(12)  AnEventof Default as defined inthat certain Income Guaranty dated as of ot
about even date herewith executed by Stephane D. Ratitband, an individual, in favor of Mortgagee
conceming the income of the Mortgaged Property, occurs.

B. [INTENTIONALLY RESERVED]

IX. RIGHTS OF MORTGAGEE UPON DEFAULT

A, Acceleration of Indebiedness. Upon occurrence of an Event of ZeTault or at any time
therealler during the continuance thereel. Mortgagee may at its option and withoat demand or notice

to Morlzagor, accelerate the maturity of the Note and declare the Indebtedness sezured hereby
immedintely due and payable. Unless otherwise provided herein, Mortgapor herchy waives
presentment for payment, protest and demand, notice of protest, demand, dishonor and defaull,
nitice of infent to declare the ladebtedness immediately due and payable and notice of the
declaration that the ndebtedness is immediately due and payable, and any and all rights Mortpagor
may have 1o a hearing belore any judicial authority priov 1o the exercise by Morlgages of any of its
rights under this Morlgage ov any other agreements securing or executed in eonpection with the
Indebtedness, all to the extent authorized by law.
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B. Operation ol Preparty by Morlgagee, Upon the occurrence of an Event of Default, or
at any time thereafter during the continuance thereof, (including, but not limited to, at any time after
the maturity of the Note or any acceleration of the maturity of the Note) in addition to all other rights
herein conferred on Mortgagee, Mortgagee (or any person, firm or corporation designated by
Mortgagee) may, but will not be obligated to, enter upon and take possession of any or all of the
Mortgaged Property, exclude Mortgagor therefrom, and hold, use, administer, manage and operate
the same to the extent that Mortgagor could do so. Tf the Mortgaged Property includes any type of
business enterprise, Morigagee may operate and manage such business without any liability of
Mortgagee to Mortgagor resulting therefrom (excepting failure to use ordinary care in the operation
and management of the Mortgaged Property); and Mortgagee or Mortgagee’s designee may collect,
receive and receipt for all proceeds accruing from such operation and management, and, at
Mortgagor’s expense, make repairs and purchase needed additional property, and exercise every
power, right and ptivilege of Mortgagor with respect to the Mortgaged Property. When and if the
expenses of such operation and management have been paid and the Indebtedness has been paid, the
Mortgaged Property shail ¢ returned to Mortgagor (providing there has been no foreclosure sale).
This provision is a right creaied by this Mortgage and cumulative of, and is not in any way to affect,
the right of Mortgagee to the £prointment of a receiver given Mortgagee by law.

C. Judicial Proceedings. Unon the occurrence of an Event of Default, or at any time
thereafter during the continuance thereof+including, but not limited to, at any time after the maturity
of the Nete or any acceleration of the maiurity of the Note), Mortgagee may proceed by suit for a
foreclosure of its lien on the Mortgaged Property; 0t to sue Mortgagor for damages on, arising out of
said Event of Default, or for specific performance ofany provision contained herein, or to enforce
any other appropriate legal or equitable right,

D.

E. Foreclosure: Expense of Litizaton,

(1)  When all or any part of the Indebtedness shall berome due and is not paid by
Mortgagor when due, whether by acceleration or otherwise, Mortgagee shall have the right to
foreclose the lien hereof for such indebtedness or part thereof and/or exerciserany righl, power or
remedy provided in this Mortgage ot any of the other Loan Documents in asvoidince with the
Tllinois Mortgage Foreclosure Act (Chapter 735, sec. 5/15-1 101 et seq., linois Cetppiled Statutes)
(as may be amended from time to time, the “Aet”). In the event of a foreclosure sale, Mortgagee 1
hereby authorized, without the consent of Mortgagor, to assien any and all insurince policies to the
purchaser at such sale or to take such other steps as Morlgagee may deem advisable to cause the
interest of such purchaser to be protected by any of such insurance policies.

(2)  Inany suit to foreclose the lien hereof, there shall be allowed and included as
additional indebtedness in the decres for sale all expenditures and expenses which may be paid or
incurred by or on behalf of Mortgagee for reasonable attorneys’ fees, appraisers’ fees, outlays for
documentary and expert evidence, stenographers’ charges, publication costs, and costs (which may
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be estimated as to items to be expended after entry of the decree) of procuring all such abstracts of
title, title searches and examinations, title insurance policies, and similar data and assurances with
respect to the title as Mortgagee may deem reasonably necessary either to prosecute such suit or to
evidence to bidders at any sale which may be had pursuant to such decree the true condition of the
fitle to or the value of the Mortgaged Property. All expenditures and expenses of the nature
mentioned in this paragraph and such other expenses and fees as may be incurred in the enforcement
of Mortgagor’s obligations hereunder, the protection of said Morigaged Property and the
maintenance of the lien of this Mortgage, including the reasonable fees of any attorney employed by
Mortgagee in any litigation or proceeding affecting this Mortgage, the Note, or the Mortgaged
Property, including probate and bankruptcy proceedings, of in preparations for the commencement or
defense of any proceeding or threatened suit or procecding shall be immediately due and payable by
Mortgagor, witli interest thereon from the date of demand until paid at the Default Rate and shall be
secured by this Morigage,

F. Applicationel Proceeds of Foreelosura Sale. The proceeds of any foreclosure sale of
the Mortgaged Property shall be distributed and applied in accordance with the Act and, unless
otherwise specified therein, in such order as Mortgagee may determine in its sole and absolute
discretion.

G. Appointment of Receier, Upon or at any time after the filing of a complaint to
foreclose this Mortgage, the court in whicksuch complaint is filed shall, upon petition by Mortgagee,
appoint a receiver for the Mortgaged Property in.aecordance with the Act. Such appointment may be
made either before or after sale, without notice, without regard to the solvency or insolvency of
Mortgagor at the time of application for such receiver and without regard to the value of the
Mortgaged Property or whether the same shall be then occupied as a homestead or not and
Mortgagee hereunder or any other holder of the Note may be appointed as such receiver. Such
receiver shall have power to collect the rents, issues and profits ofthe Mortgaged Premises (1) during
the pendency of such foreclosure suit, (ii) in case of a sale and adsfiency, during the full statutory
period of redemption, whether there be redetmption or not, and (i1i} during any further times when
Mortgagor, but for the intervention of such receiver, would be entitled4s-collect such rents, issues
and profits. Such receiver also shall have all other powers and rights tha iiay be necessary or are
usual in such cases for the protection, possession, control, management £nd operation of the
Mortgaged Property during said period, including, to the extent permitted by law o right to lease
all or any portion of the Mortgaged Property for a term that extends beyond ihétime of such
receiver’s possession without obtaining prior court approval of such lease. The coun fioin time to
time may authorize the application of the net income received by the receiver in payment of (a) the
Indebtedness, or by any decree foreclosing this Mortgage, or any tax, special assessment or other lien
which may be or become superior to the lien hereof or of such decree, provided such application is
made prior to foreclosure sale, and (b) any deficiency upon a sale and deficiency.

H. Morlzazee’s Right of Possession in Case of Default. At any time during the
continuance of an Event of Default (including, but not limited to, at any time after the maturity of the
Note or any acceleration of the maturity of the Note), Mortgagor shall, upon demand of Mortgagee,
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surrender to Mortgagee possession of the Morigaged Property. Mortgagee, in its discretion, may,
with process of law, enter upon and take and maintain possession cf all or any part of the Morlgaged
Property, together with all documents, books, records, papers and accounts relating therelo, and may
exclude Mortgagor and its employees, agents or servants therefrom, and Mortgagee may then hold,
operate, manage and control the Mortgaged Property, either personally or by its agents, Mortgagee
shall have full power to use such measures, legal or equilable, as in its discretion may be deemed
proper or necessary to enforce the payment or security of the avails, rents, issues, and profits of the
Morlgaged Property, including actions for the recovery of rent, actions in forcible detainer and
aclions in distress for rent. Without limiting the generality of the foregoing, Mortgagee shall have
full power to:

{1y cancel or terminate any lease or sublease for any cause or on any ground
which would entith: Mortgagor to cancel the same,

(2) “electto disaffirm any lease or sublease which is then subordinate to the lien
hereof;

(3)  extend or modify any then existing leases and to enter into new leases, which
extensions, modifications and leas¢s may provide for terms to expire, or for options to lessees to
extend or renew terms to expire, beyord ihe Maturity Date and beyond the date of the issuance ofa
deed or deeds to a purchaser or purchasers 2. 4 foreclosure sale, it being understood and agreed that
any such leases, and the options or other such provisions to be contained therein, shall be binding
upon Mortgagor and all persons whose interesis in the Mortgaged Property arc subject to the lien
hereof and upon the purchaser or purchasers at any foreclosure sale, notwithstanding any redemption
from sale, discharge of the Indebtedness, satisfaction ¢ ziy foreclosure judgment, or issuance of any
certificate of sale or deed to any purchaser;

{4)  make any repairs, renewals, replacements, alterations, additions, betterments
and improvements to the Mortgaged Premises as Mortgagee deerns e necessary;

(5)  insure and reinsure the Mortgaged Property and all risks incidental 1o
Mortgagee’s possession, operation and management thereof; and

(6)  receive all of such avails, rents, issues and profits,

L. Application of lncome Received by Morlgagee. Mortgagee, in the excreise of the
rights and powers hereinabove conferred upon it, shall have full power to use and apply the avails,
rents, issues and profits of the Mortgaged Property to the payment of or on account of the following,
in such order as Morigagee may determine:

(1) tothe payment of the operating expenses of the Morigaged Property, including
cost of management and leasing thereof (which shall include compensation to Mortgagee and its
agent or agents, if management be delegated to an agent or agents, and shall also include lease
commissions and other compensation and expenses of seeking and procuring tenants and entering
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into lcases), established claims for damages, if any, and premiums on insurance hereinabove
authorized;

(2)  to the payment of taxes and special assessments now due or which may
hereafter become due on the Mortgaged Premises; and

(3)  tothepayment of any Indebtedness, including any deficiency which may result
from any foreclosure sale.

J. Compliance with llinois Mortgage Foreclosure Law.,

1)  Ifanyprovision in this Mortgage shall be inconsistent with any provision of
the Act, provisiors of the Act shall take precedence over the provisions of this Mortgage, but shall
not invalidate or rerder unenforceable any other provision of this Mortgage that can be construed in
a manner consistent wiih the Act.

(2)  If eny provision of this Mortgage shall grant to Mortgagee (including
Mortgagee acting as a mortgagee ji=possession) or a receiver appointed pursuant to the provisions of
Section IX{F) of this Mortgage any rowers, rights or remedies upon or following the occurrence of
an Event of Default which are more Limited than the powers, rights or remedies that would otherwise
be vested in Mortgagee or in such receiver under the Act in the absence of said provision, Mortgagee
and such receiver shall be vested with the powers, rights and remedies granted in the Act to the full
extent permitted by law,

(3)  Without limiting the gencrality of the foregoing, all expenses incurred by
Mortgagee which are of the type referred to in Sec. 5/15:}510 or 5/15-1512 of the Act, whether
incurred before or afler any decree or judgment of foreclosurs,and whether or not enumerated in this
Mortgage, shall be added to the Indebtedness and/or by the judgment of foreclosure.

K. Waiver of Rights. Mortgagor hereby covenants and agrees that it will not at any time
insist upon or plead, or in any manner claim ot take any advantage Ci, 4ny stay, exemption or
extension law or any so-called “Moratorium Law” now o at any time hereafter in force providing for
the valuation or appraisement of the Mortgaged Premises, or any part thereof, pr or to any sale or
sales thereof to be made pursuant to any provisions herein contained, or to decre, juc Zment or order
of any court of competent jurisdiction; or, after such sale or sales, claim or exercise any tights under
any statute now or hereafter in force to redeem the property so sold, or any part thereof, ¢ri:lating to
the marshalling thereof, upon foreclosure sale or other enforcement hereof; and without limiting the
foregoing:

(1) To the fullest extent allowed by law, Mortgagor hereby expressly waives any
and all rights of reinstatement and redemption, if any, under any order or decree of foreclosure of this
Mottgage, on its own behalf and on behalf of each and every person, it being the intent hereof that
any and all such rights of reinstatement and redemption of Mortgagor and of all other persons are and
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shall be deemed to be hereby waived to the full extent permitted by the provisions of IMinois
Compiled Statutes 735 ILCS 5/15 - 1601 or other applicable law or replacement statutes;

(2)  Tothe fullest extent allowed by law, Morigagor will not invoke or utilize any
such law or laws or otherwise hinder, delay or impede the execution of any right, power reredy
herein or otherwise granted or delegated to Mortgagee but will suffer and permit the gxecution of
every such right, power and remedy as though no such law or laws had been made or enacted; and

(3)  To the fullest extent allowed by law, if Mortgagor is a trustee, Maortgagor
represents that the provisions of this paragraph (including the waiver of reinstatement and
redemption rigits) were made at the express direction of Mortgagot’s beneficiaries and the persons
having the powsr of direction over Mortgagor, and are made on behalf of the trust estate of
Mortgagor and all heneficiaries of Mortgagor, as well as all other persous mentioned above.

X, USE OF INSURANCE PROCEEDS

A, Holding ol 'roceets. Notwithstanding the provisions of Secction VI{C) herein, any
insurance procseds paid to Metigagee will be first applied in payment of the expenses, if any,
incurred by Mortgagee in the colleciion of said insurance proceeds and the balance, if any, will be
held and disbursed by Mortgagee in dccordance with the following provisions:

(1) Should (a) there existan Event of Default at the time of the casualty or should
there occur at any time thereafier an Event of Default; (b) any insurance proceeds be remaining after
the completion of all restoration work; or (¢) Morigr.gor fail to comply with the requirements for
disbursing the insurance proceeds, then in any of the taid.avents, Mortgagee may, at its sole option,
apply the insurance proceeds (or any portion thereof) to the indebtedness, in any order and whether
due or not, and/or to the restoration of the Mortgaged Proper.y, and/or release the insurance proceeds
(or any portion thereof) to Mortgagor, but any such application or release shall not cure or waive any
such Event of Default,

(2)  If subparagraph (1) is not applicable or the insurance nroceeds have not been
disbursed under the provisions of subparagraph (1) hereof, or if under subparagraph (1) Mortgagee
elects to permit the insurance proceeds to be used for restoration of the Moitgaced Property, the
proceeds will be held and disbursed as follows:

(a) Should the insurance proceeds be less than Two Hundied Fifty
Thousand and No/100 Dollars ($250,000.00), Merigagor shall promptly commence and complete the
work of restoring the damaged property and Mortgagee will periodically disburse the portion of the
insurance proceeds to pay actual costs to replace, repair and restore the damaged property to
Mortgagor as the restoration work progresses upon (i) completion of the restoration work or the
applicable portion thereof to a condition reasonably satisfactory to Morlgagee, (if) submission of a
written report by Mortgagor that all restoration work or the applicable portion thereof has been
completed, and (iii) receipt by Mortgagee of such evidence as Mortgagee may reasonably require that
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all contractors, laborers and suppliers performing work or supplying materials for the repair ot
restoration work or the applicable portion thereof have been fully paid or will be fully paid upon
disbursement of the insurance proceeds. Mortgagee shall allow partial draws of the proceeds (not to
exceed three (3) draws) as portions of the work are completed, based on costs incurred by Mortgagor.

(b)  Should the insurance proceeds equal orbe in excess of Two Hundred
Fifty Thousand and No/100 Dollars ($250,000.00), but less than Five Hundred Thousand and
No/100 Dollars ($500,000.00), Mortgagor shall cause plans and specifications (“Plans”) for the
restoration of the damaged property to be submitted to Mortgagee for approval (which approval shall
not be unreasonably withheld, conditioned or delayed). Such approval, or Mortgagee's requirements
for obtainingsush approval, shall be given within five (5) business days after receipt of the Plans by
Morlgagee. Upun receipt of Mortgagee’s approval, Mortgagor shall forthwith commence and
complete the resiaration of the damaged property in accordance with the approved Plans. Morigagee
will periodically disbuess the portion of the msurance proceeds to pay the actual costs to repair and
restore the damaged prozerty to Mortgagor as the restoration work progresses upon (i) completion of
the restoration work or theapplicable portion thereof to a condition reasonably satisfaclory to
Mortgagee, (i) submission ¢f 2 wrilten report by Mortgagor that all restoration work or the
applicable portion thereof hias been completed, and (iif) receipt by Mortgagee of such evidence as
Mortgagee may reasonably require that all contractors, laborers and suppliers performing work or
supplying materials for the restoration swark or the applicable portion have been completely paid or
will be completely paid upon disbursemernt o the insurance proceeds. Mortgagee shall allow partial
draws of the proceeds (not to exceed six (6) dray/syas portions of the work are completed, based on
costs incurred by Mortgagor.

(¢)  If the insurance proceeds ere equal or in excess of Five Hundred
Thousand and No/100 Dollars ($500,000.00): (i) Plans foi the restoration of the damaged property
and a cost estimate will both be prepared by an architect emplayed by Mortgagor and reasonably
acceptable to Mortgagee and clauses (i) and (i11) of this Section.XtA)2)(¢) shall apply. The Plans
and cost estimates will be submitted to Mortgagee [or approval, which approval shall not be
unreasonably withheld, conditioned or delayed. Such approval, or Mdrigagee's requirements for
obtaining such approval, shall be given within five (5) business days of veeeipl af the Plans by
Mortgagee. Upon receipt of Mortgagee’s approval, Morigagor will promptly commence and
diligently pursue the restoration work in accordance with the approved Plans, (i) If prior to the
commencement of, or at any time during the restoration work, Mortgagee shall reasonebly determine
that the total cost of the restoration work shall exceed the balance of the insurance prog ceils held in
its possession, Mortgagor shall immediately pay, in cash, to Mortgagee the amount of such excess
costs or shall be required 1o pay such excess costs using Mortgagor’s own funds on a “first-in” basis
towaid the restoration work, Until the amount of said excess costs is paid to Morlgagee ot is
expended by Mortgagor on restoration costs, Morlgagee shall not be obligated to disburse anty ol the
insurance proceeds held by it. The insurance proceeds and the amount of excess costs paid by
Mortgagor are hereinafter called “Construction Funds”. The amount of such excess costs paid by
Mortgagor to Mortgagee shall be disbursed prios o the disbursement of any of the msurance
proceeds held by Mortgagee. (ii1) The Construction Funds will be made available to Mortgagor as
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restoration repair work progresses pursvant to certificates of the architect approved by Mortgagee,
submitted not more than once every thirty (30} days. There shall be delivered to Mortgagee such
other evidences as Mortgagee may reasonably request, from time to time, during the restoration
work, as to the progress of the work, the compliance with the approved Plans, the total cost of
restoration work to date of request, the total cost needed to complete the restoration work, lien
waivers or evidence of no liens against the Mortgaged Property. If at any time during the course of
the restoration work, Mortgagee learns of facts concerning the restoration work which is adverse to
Mortgagee in any material respect, or paymert or nonpayment of mechanics and materialmen, or
inaccuracy of any information furnished with respect to it, Mortgagee may withhold the
disbursement of funds until such time as it is prudent to continue to disburse the Construction Funds
ot, after written notice to Mortgagor and the failure of Mortgagor to cure such adverse condition to
Mortgagee’s reasimable satisfaction within thirty (30) days, may determine not to make any further
disbursements of-ire. Construction Funds and instead to apply all such funds remaining to the
payment of the Indebicidness then outstanding, whether due or not at such time and in such order as
determined by Mortgagae

B. Ne Duty 1o Sedrépate Funds, Mortgagee shall not be required to hold any funds
received by it described in this Adticle X in any account special or separate from Mortgagee’s general
account. No such funds shall be reauired to be placed in any interest bearing account, and any
interest earned thereon shall constitute additional insurance proceeds to be applied as provided in this

Mortgage.

XL  SPECIAL CONDITIONS

This Mortgage is expressly made subject to thé fullowing special conditions.

A, Turv Trial Waiver, MORTGAGOR RECOGNIZES THAT DISPUTES ARISING
OUT OF THE LOAN TRANSACTION SECURED BY THIS MMORTGAGE ARE LIKELY TOBE
COMPLEX AND WISHES TO STREAMLINE AND MINIMIZE 7'HE COST OF THE DISPUTE
RESOLUTION PROCESS BY AGREEING TO WAIVE ITS XISHT TO JURY TRIAL.
MORTGAGEE, BY ITS ACCEPTANCE HEREOF, AND MORTGAGOR EACH HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ALL RIGHT TO TRIAL BY JURY IN
ANY ACTION, SUIT, PROCEEDING, OR COUNTERCLAIM THAT RELAT E5 TO OR ARISES
OUT OF ANY OF THE LOAN DOCUMENTS OR THE ACTS OR FAILURE TOALT OF OR BY
MORTGAGEE IN THE ENFORCEMENT OF ANY OF THE TERMS OR PROVISIONS OF THIS
MORTGAGE OR THE OTHER LOAN DOCUMENTS.

B. Suceessors and Assigns. This Mortgage and all provisions hereof shall be binding
upen and enforceable against Mortgagor and its assigns and other successors. This Mortgage and all
provisions hereof shall inure to the benefit of Morigagee, ifs successors and assigns and any holder or
holders, from time to time, of the Note.
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C. Waiver ang Election. The exercise of any right or remedy by Morlgagee shall not be
considered as a waiver of any right or remedy nor shall any acceptance by Mortgagee of Mortgagor’s
partial payment or partial performance of obligations under the Note or hereunder, nor shall any
failure or delay by Mortgagee in exercising any of its rights or remedies as to any Event of Default
which may occur, operate as a waiver by Mortgagee of its rights or remedies with respect to the
occurrence of any other or further Event of Default or to the recurrence of the same Event of Default.

The filing of a suit to foreclose the mortgage lien granted by this Mortgage either on any matured
portion of the Indebtedness or for the whole of the [ndebtedness, shall never be considered an
election so as to preclude foreclosure under power of sale (to the extent permitted by applicable law)
after a dismissal of the suit; nor shall the filing of the necessary notices for foreclosure, as provided
in this Mortgzge, preclude the exercise by Mortgagee of any other right or remedy including, without
limitation, the piusecution of a later suit thereon.

D. Laddiord-Tenant Relationship,  Any sale of the Mortgaged Property under this
Mortgage shall, without-dtriher notice, creale the relationship of landlord and tenant at sufferance
between the purchaser and Martgagor and any person or entity claiming an interest in the Mortgaged
Property through Mortgagor orotherwise occupying any of the Mortgaged Property, upon failure to
surrender possession thereof, Meitgagor and all such persons and entities may be removed by a writ
of possession upon suit by the purc.aaser.

E. Usury. Notwithstanding any piovision in this Mortgage 10 the contrary, it is expressly
provided that in no case or event should the azgregate amounts, which by applicable law are deemed
to be interest with respect to this Mortgage, the [nteor any document sccuring the Nole ever exceed
the “Maximum Nonusurious Rate” or the “Maximurt Lawful Rate” (as either term is defined in the
Note). In this connection, it is expressly stipulated arid dgreed that it is the intention of Mortgagee
and Mortgagor to contract in strict compliance with applicrble usury laws of the State of Illinois
and/or of the United States (whichever permits the higher tate ofinferest) from time to time in effect.

Nothing in this Mortgage, the Note or any document securing, evidencing or relating to the Note
shall ever be construed to create 2 contract lo pay, as consideratiot for the use, forbearance or
detention of money, interest at a rate in excess of the Maximum Nonwiurious Rate, If under any
circumstances the agggegate amounts contracted for, charged or paid with réspect to the Note which
by applicable law are deemed to be interest, would produce an interest rate greater than the
Maximum Nonusurious Rate, Mortgagor and any other person obligated to pay tie Nate, stipulates
that the amounts will be deemed to have been paid, charged or contracted for as a feaiit of an error
on the part of Mortgagor, any other person obligated for the payment of the Note and Moitgagee and
upen discovery of the error or upon notice thereof from Mortgagor or the party making such
payment, Mortgagee or the party receiving such excess payment shall, at ils option, refund the
amaouni of such excess payment or credit the excess payimenl a painst any other amount dug under the
Noie without prepayment penalty or prepayment fee. In addition, all sums paid or agreed 1o be paid
to the holdet of the Note for the use, forbearance or detention of monies shall be, to the extent
permitted by applicable law, amortized, prorated, allocated and spread through the term of'the Note.
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F. Enforceability. If any provision hereof is presently or at any time becomes invalid or
unenfotceable, the other provisions hereof shall remain in full force and effect, and the remaining
provisions hereof shall be construed in favor of Mortgagee to effectuate the provisions hereof.

G. Application of Payments. If the lien or liens created by this Mortgage are invalid or
unenforceable as to any part of the Indebtedness or if such lien or liens are invalid or unenforceable
as to any part of the Mortgaged Property, the unsecured or partially unsecured portion of the
Tndebtedness shall be completely paid prior to the payment of the remaining and secured or pattially
secured portion of the Indebtedness and all payments made on the Indebtedness, whether voluntary
or under foreclosure or other enforcement action or procedures, shall be considered to have been first
paid on and agplied to the full payment of that portion of the Indebtedness which is not secured ot
not fully secured by the lien or liens created herein,

H. Meanivie of Particular Terms, Whenever used, the singular number shall include the
plural, the plural the singwiar and the use of any gender shail include all genders. Without waiving
any limits or prohibitions ¢J assignment contained in this Mortgage, the words “Morlgagor” and
“Marlgagee” shall include their successors and assigns. For convenience of drafting the following
groups of words, and derivations ‘hereof, are used interchangeably and any reference to one or more
shall include the others notwithstardiny anything seemingly to the contrary: (a) the words “act”,
“amission” and “ocevrrence”; and (b) “matnument” and “document”. For convenience of drafting the
following groups of words, and derivatioas tiiereof, are used interchangeably and any reference to
one or mote shall include the others notwithstanding anything seemingly to the contrary: (a) the
words “act”, “omission” and “occurrence”; (9} Tinstrument” and “doeyment”; (¢} the words
“amendment” and “medification”, “amended” and “m wdified”, and derivations of the foregoing; and
(d) the words “term”, “condition”, “covenanl”, “covenants”, “condition”, “siipulation” or
“provisian”, and derivations of the foregoing. The words “inslude” and “including” and derivations
thereof, mean “include, without limitation,” and “including. without, limitation” as applicable,
whether or not such additional language is specified, notwithstending anything seemingly to the
contrary. The words “as amended” and “as modified”, and derivaticus thereof, include all renewals,
extension, increases, consolidations or rearrangements of an applicabledsenment, notwithstanding
anything seemingly to the contrary. For convenience of drafting, referencus in this Mortgage to a
document, as “amended” ot as “modificd” or any derivations thereof or ary similar or related
terminology, include, without limitation, all renewals, extensions, modificarions, amendments,
increases, consolidations and rearrangements thereof but do not imply any obligatizin-to make any
such renewals, extensions, modifications, amendments, increases, consolidavons and

tearrangements.

L. Advanees by Morteagge. 1§ Morlgagor shall fail to comply with the provisions with
respect to the sccuring of ingsurance, piayment of taxes, agsessiments, and other charges, the keeping of
the Mortgaged Property in repair, or any othet term or covenant herein contained, Mortgagee may,
but shall not be obligated to, incur such expenses as deemed necessary by Mortgagee, and make
advances to pesform such provisions, terms or covenants, and where necessary enter the Mortgaged
Property for the purpose of performing any such term or covenant. Mortgagee is further empowered,
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but not obligated, to make advances for any expenditure deemed advisable by Mortgagee for the
preservation of the Mortgaged Property or for the continuation of the operation thereof. Mortgagor
agrees to repay all sums so advanced or expended, and all expenses incurred by Mortgagee in
connection with the exercise of any of its rights under this Mortgage, upon demand, with interest
from the date such advances or expenditures are demanded, determined on the same basis as matured
prineipal in the Note and all sums so advanced or expended, with interest, shall be secured hereby.

J. Release or Lxtension by Mortapgee. Mortgagee, without notice, may release any part
of the Mortgaged Property or any person liable for the Indebtedness without in any way affecting the
liens hereof on any part of the Mortgaged Property not expressly released and may agree in writing
with any party vith an interest in the Mortgaged Property te extend the time for payment of all ot any
part of the Inde'#tedness or to waive the prompt and full performance of any term, condition or
covenant of any docnment sccuring, evidencing or relating to the Indebtedness,

K Partia| Pavments. Acceptance by Mortgagee of any payment of less than the amount
due on the Indebtedness shail be deemed acceptance on account only and the failure to pay the entire
amount then due shall be and-continue to be a default; and at any time thereafter (and after the
expiration of any applicable notice and cure periods) and until the entirc amount due on the
Indebtedness has been paid, Mortgzgee shall be entitled to exercise all rights conferred on it by the
terms of this Mortgage upon the occurrerce of an Event of Default. ‘

L. Titles not to be Considered Al section, subsection, paragraph or other titles
contained in this Mortgage are for reference purposes only and this Mortgage shall be construed
without reference to said titles,

M. Construction of Asreement. This Mortgage inay be construed as a mortgage, deed of
trust, chattel mortgage, conveyance, assignment, security.2greement, pledge, financing statement,
hypothecation or contract, or any one or more of them, in order (ully to effectuate the lien hereof and
the purposes and agrecments herein set forth.

N. Additional Taxes and Indemnification. Mortgagor agrees that if any state, federal or
municipal government, or any of its subdivisions having jurisdiction, shall ievy. assess or charge any
tax, assessment or imposition upon this Mortgage or the credit or indebiedness securad hereby or the
Note or the interest of Mortgagee in the Mortgaged Premises or upon Mortgagee by<eason of any of
the foregoing (excepting therefrom any income tax on interest payments on the princ/pal nortion of
the Indebtedness secured hereby) then, Mortgagor shall pay all such taxes to or for Mortgagee as they
become due and payable, and provided further that in the event of passage of any law or regulation
permitting, authorizing or requiring the tax, assessment or imposition to be levied, assessed or
charged, which law or regulation prohibits Mortgagor from paying the tax, assessment or imposition,
to or for Mortgagee, then all sums hereby secured shall become immediately due and payable at the
option of Mortgagee. Mortgagor agrees to exhibit to Mortgagee at any time upon request, official
receipts showing payment of all taxes, assessments and charges which Mortgagor is required or
elects to pay hereunder. Mortgagor agrees that if the United States Government or any department or
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bureau thereof shall at any time require revenue stamps to be affixed to the Note or this Mortgage,
Mortgagor will upon demand pay for stamps in the required amount and deliver them to Mortgagee
and Mortgagor agrees to INDEMNIFY and HOLD HARMLESS Mortgagee against loss, damage,
liability or expense (including reasonable attorney’s fees and investigatory expenses) on account of
such revenue stamps, whether such loss, damage, liability or expense arises before or after payment
of the Note and any termination of the estate created by this Mortgage whether as a result of the
exercise by Mortgagee of any default remedies available to it at law or in equity or otherwise; SUCH
INDEMNITY AND HOLD HARMLESS SPECIFICALLY INCLUDES ANY LOSS, DAMAGE,
EXPENSE OR LIABILITY CAUSED BY OR ATTRIBUTABLE TO THE ORDINARY OR
JIMPLE NEGLIGENCE, AS OPPOSED TO THE GROSS NEGLIGENCE, OF AN INDEMNITEE,
but such indeonity and hold harmless shall not apply to the extent that such loss, damage, expensc or
liability is caused by or attributable to Mortgagee’s gross negligence or willful misconduct,

0, Indemnidication. MORTGAGOR AGREES TO INDEMNIFY AND HOLD
HARMLESS MORTGAGEE FROM ALL LOSS, DAMAGE AND EXPENSE, INCLUDING
REASONABLE ATTOKNEYS® FEES AND INVESTIGATORY EXPENSES, ACTUALLY
INCURRED IN CONNECTISGI] WITH ANY SUIT OR PROCEEDING IN OR TO WHICH
MORTGAGEE MAY BE MADE A PARTY FOR THE PURPOSE OF PROTECTING THE LIEN
OF THIS MORTGAGE (EXCLUDING LOST REVENUES, DIMINUTION IN VALUE AND
CONSEQUENTIAL AND PUNITIVE DAMAGES), EVEN IF SUCH LOSS, COST, LIABILITY
OR EXPENSE RESULT FROM OR AXZ ATTRIBUTABLE TO THE NEGLIGENCE OF
MORTGAGEE, EXCEPT TO THE EXTENT CAUSED BY THE GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT OF MORTGAGEE; SUCH INDEMNITY AND HOLD HARMLESS
SPECIFICALLY INCLUDES ANY LOSS, DAMAGE, EXPENSE OR LIABILITY CAUSED BY
OR ATTRIBUTABLE TO THE ORDINARY OR SitiPLE NEGLIGENCE, AS OPPOSED TO
THE GROSS NEGLIGENCE, OF MORTGAGEE, but such indemnity and hold harmless shall not
apply to the extent that such loss, damage, expense or lability.is caused by or attributable to
Mortgagee’s gross negligence or willful misconduct. Mortgago:'s obligations pursuant to the
foregoing indemnity and hold harmless shall survive any terminatiorLof the estate created by this
Mortgage whether as a result of the exercise by Mortgagee of any defavi’ iemedies available to it at
law or in equity or otherwise.

P Additional Documents, Mortgagor agrecs that upon request of Maiizagse it will from
time to time execute, acknowledge and deliver all such reasonable additional docuinznis and further
assurances of title and will do or cause to be done all such reasonable further acts and thinygs as may
be reasonably necessary fully to effectuate the intent of this Mortgage. Morlgagor, within ten (10)
days upon request in person ot by mail, will furnish a duly acknowledged written statement setting
forth the amount of the debt secured by this Mortgage, the date to which interest has been paid and
stating to its actual knowledge cither that no offsets or defenses exist against the debt secured hereby,
or, if such offsets or defenses are alleged to exist, the nature thergof.

Q. Digclosure. Mortgagor agrees to disclose to Mortgagee upot request, the then
ownership of the beneficial interest in any trust which then holds legal title to the Mortgaged
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Property and shall cause the owner(s) of such beneficial interest to furnish sufficient evidence to
Mortgagee for it to determine the identity of all of the parties which compose such owner(s).

R. Subrogation. In the event the Note is given for money advanced in the payment of a
sum owing upon another note or indebtedness, Mortgagor hereby acknowledges that it has requested
and does hereby request Mortgagee to advance the money necessary to pay such note or
indebtedness, whether or not a release or transfer of said other note or indebtedness has been or will
be executed by the owner and holder thereof, and Mortgagor hereby agrees that Mortgagee and
Mortgagee’s assigns shall be, and are hereby, subrogated to any and all the rights, liens, remedies,
equities, superior title and benefits held, owned, possessed o enjoyed at any time by any owner or
holder of said other note or indebtedness, to secure payment to Mortgagee of the Note hereby secured
and, accordingly; any such other note and indebtedness, and all liens securing same are hereby
extended to the taaturity date of the Note hereby secured in order to additionally secure such Nolte.
Nothing in this Seciion XI{R) shall alter any obligation of Mortgagor hereunder or under the Note.

5. Time. Tirneisof the essence of this Mortgage.

T. Multiple Counterzarts. This Mortgage may be executed in multiple counterparts,
each of which shall be an original dccunient and which, taken together, constituies one and the same
agreement.

U. Noljges. All notices, demands, requests, and other communications desired ot
required to be given hersunder or in any other Loan Document (hereinafter individually referred to as
a “Natice” and collectively referred to as the “Noticys”) shall be in writing and shall be given by:
(1) hand delivery to the address for Notices; or (2) dehvery by overnight courier service to the
address for Notices. All Notices shall be desmed given ard zffective upon the earliest to occur of:
(y) the hand delivery of such Notice to the address for Notiecs; and (z) one (1) business day after the
deposit of such Notice with an overnight courier service by the time-deadline for next day delivery
addressed to the address for Notices. All Notices shall be addressed fo the addresses contained on
the first paragraph of this Mortgage or to such other person or at such athér place as any party hereto
may by Notice designate as a place for service of Notice in place of such petzon or address upon at
least thirty (30) days prior Notice to the other party.

V. Goverying Law, This Morigage and all of the other Loan Docupients shall be
interpreted, construed and enforced in accordance with the internal laws of the State of [llinois,
without regard to Illinois law with respect to conflict of laws.

W.  Business Loan. The Loan as evidenced by the Note is a business loan within the
purview of the Illinois Interest Act, 815 ILCS 205/4(1 )c) and a loan secured by a mortgage on real
estate within the purview of 815 TLCS 205/4(1)(1).

X. Collateral Prateclion_Act. Pursuant to the requirements of the Illinois Collateral
Protection Act, Mortgagor is hereby notified as follows: Unless the Mortgagor provides the
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Mortgagee with evidence of the insurance coverage required by this Mortgage, or any of the other
Loan Documents, Mortgagee may purchase insurance at Mortgagor’s expense to protect Mortgagee’s
interests in the Mortgaged Premises or any other collateral for the Indebtedness. This insurance may,
but need not protect Mortgagor’s interests. The coverage the Mortgagee purchases may not pay any
claim that Mortgagor makes or any claim that is made against Mortgagor in connection with the
Mortgaged Premises or any other collateral for the Indebtedness. Mortgagor may later cancel any
insurance purchased by Mortgagee but only afiet providing Mortgagee with evidence that Mortgagor
has obtained insurance as required by this Mortgage, or any of the other Loan Documents. If
Mortgagee purchases insurance for the Mortgaged Premises or any other collateral for the
Tndebtedness, Mortgagor will be responsible for the costs of that insurance, including interest and
any other chétgss that Mortgagee may lawfully impose in connection with the placement of the
insurance, untilihie effective date of the cancellation or expiration of the insurance. The costs of the
insurance may be-added to the total outstanding Indebtedness. The costs of the insurance may be
more than the cost oi savurance that Mortgagor may be able to obtain on its own,

XiI. LIMITATION OF BIARILITY

A, Excopt as otherwise specifically provided herein, in the event of a default in the
payment of the Note by Mortgagor, or any default under this Mortgage or any other document
securing, evidencing or relating to th= MNote, subject to any applicable notice and cure periods,
Mortgagee’s sole recourse shall be againstihe Mortgaged Property described in this Mortgage and
such other documents securing, evidencing or zelating to the Note, and Mortgagee shall not be
entitled to recover any deficiency judgment agatost Mortgagor if the foreclosure or recovery of such
Mortgaged Property is not sufficient to pay tip” amount owed by Mortgagor hereunder.
Notwithstanding the foregoing limitation of liability, Mortgagor shall be fully liable for losses
actually incurred by Mortgagee (excluding lost revenues, ¢ ipiinution in value and consequential and
punitive damages) (a) for fraud or intentional misrepresentatior-inade by Mortgagor in connection
with the Note or any document securing, evidencing or relating to fe payment of the Note; (b) for
failure to pay taxes, assessments, charges for labor or materials or at.y other charges which can create
liens on any portion of the Morigaged Property to the extent that the roenue from the Mortgaged
Property is sufficient to pay such amounts and available to Mortgagor. (other than (1) amounts
deposited with Mortgagee as escrow funds for taxcs, assessments or replacemeats where Mortgagee
elects not to apply such funds toward payment of such taxes, assessments or chiarges owed (which
shall be deemed to be not available to Mortgagor), or (ii) taxes, assessments ot charges owed that are
contested in accordance with the terms of the Loan Documents); (¢) for the misappiication by
Mortgagor in violation of the Loan Documents of (i) proceeds of insurance covering any portion of
the Mortgaged Property, (ii) ptoceeds of the condemnation of any portion of the Mortgaged Property,
or (iif) rentals and security deposits received by or on behalf of Mortgagor subsequent to the date on
which Mortgagee gives written notice of the posting of foreclosure notices or the exercise of
Mortgagec’s assignment of rents (but only (o the full extent of such proceeds, rentals or security
deposits so misapplied); (d) for failure to maintain, repair or restore the Mortgaged Property in
accordance with any document securing, evidencing or relating to the payment of the Note to the
extent that the revenue from the Mortgaged Property {together with any insurance proceeds) 18
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sufficient to fund such maintenance, repair or restoration and available to Mortgagor (other than
amounts deposited with Mortgagee as escrow funds for replacements where Mortgagee elects not to
apply such funds toward maintenance, repair or restoration (which shall be deemed to be not
available to Mortgagor)); () for any act or omission knowingly or intentionally committed or
permitted by Mortgagor which results in the material physical waste, damage or destruction to the
Mortgaged Property, but only to the extent such events are not covered by insurance proceeds which
are received by Mortgagee (provided, however, the failure to make repairs to the Mortgaged
Property, to the extent that sufficient revenue from the Mortgaged Property is not available (or made
available) to Mortgagor to fund such repairs, shall not constitute wa ste); (f) the misappropriation by
Mortgagor in violation of the Loan Documents of all unearned advance rentals and security deposits
paid by tenan‘s ot the Mortgaged Property or any guarantors ol the leases of such lenants which are
not rightfully retinded to or which are forfeited by such tenants or guarantors (but only te the full
extent of such teptals and security deposits so misappropriated); (g) for the retum of, ot
reimbursement for, 't personal property taken from the Mortgaged Property by or on behalf of
Mortgagor in violation 4f ihe Loan Documents; (h) for any liability of Mortgagor pursuant to the
provision contained in this Mortgage pertaining to hazardous or toxic materials or substances; (i) for
any liability of Mortgagor pursyent to the Certificate and Indemnity Regarding Hazardous
Substances executed by Mortgagor and delivered to Mortgagee in connection with the indebtedness
evidenced by the Note; (j) intentionally omitted; (k) for failure to maintain or alter the Mortgaged
Property in compliance with the ADA 1fsheh maintenance or alteration is required pursuant thereto;
and (1) for all court costs and reasonable atioraeys’ fees incurred in connection with the enforcement
of one or more of the above subparagraphs (a) thiousgh (k), inclusive. Additionally, the limitations on
liability provided for in this parapraph shall nol sppiy to any currenl of future guarantor of all or any
portion of the indebtedness evidenced by this Note, 2ud the liability of such party shall be governed
in all respects by the terrns and conditions of the guar:nty agreement executed by such party.
Notwithstanding anything to the contrary contained hercin.Mortgagor shall not be Lable under
clauses (b), (d), (&), (h), (i) or (k) of this Section XII{A} or undet the similar provisions on the Note
to the extent that Mortgagor can demonstrate that the event giving rise to any obligation of
Mortgagor under such clauses first arose and acerued after the date-onwhich Mortgagee or a third
party acquites title to the Morigaged Property as a result of Mortgagee’s foreclosure on the
Mortgaged Property or acceptance of a conveyance in lieu of foreclosure.

B. CONSENT TO JURISDICTION. TO INDUCE MORTGAGELTO ACCEPT
THE NOTE, MORTGAGOR IRREVOCABLY AGREES THAT, SUGLJECT TO
MORTGAGEE’S SOLE AND ABSOLUTE ELECTION, ANY ACTICNS OR
PROCEEDINGS ARISING OUT OF OR RELATED TO THIS MORTGAGE WHICH ARE
REQUIRED TO BE LITIGATED IN THE STATE IN WHICH THE MORTGAGED
PROPERTY IS LOCATED, WILL BE LITIGATED IN COURTS HAVING SITUS IN
COOK COUNTY, ILLINOIS AND ALL OTHER ACTIONS SHALL BE LITIGATED IN
COURTS HAVING SITUS IN COOK COUNTY, ILLINOIS. MORTGAGOR HEREBY
CONSENTS AND SUBMITS TO THE JURISDICTION OF ANY COURT LOCATED
WITHIN COOK COUNTY, ILLINOIS, WAIVES PERSONAL SERVICE OF PROCESS
UPON MORTGAGOR, AND AGREES THAT ALL SUCH SERVICE OF PROCESS MAY
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BE MADE BY REGISTERED MAIL DIRECTED TO MORTGAGOR AT THE ADDRESS
STATED HEREIN, AND SERVICE SO MADE WILL BE DEEMED TO BE COMPLETED
UPON ACTUAL RECEIPT,

C. Maximum Indebiedness. Notwithstanding anything contained herein to the
contrary, in no event shall the Indebtedness exceed an amount equal to two (2) times the face
value of the Note; provided, however, that in no cvent shall Mortgagee be obligated to advance
funds in excess of the face amount of the Note,

[THE REMAINDER OF THIS PAGE INTENTIONALLY RESERVED)]
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EXECUTED on the date set forth in the acknowledgement below to be effective as of the
date first set forth above,

MORTGAGOR:

1125 VB PROPCO, LL.C,
an Illinois limited liability company

By: 1125 Van Buren Joint Venture, LLC,
a Delaware limited liability company
Its: Sole Member

By: 1125 VB1 Manager, LLC,
a Delaware limited-Hability company
Its: Manager G

v
Y
i

Name:  Stéphane D. Rambaud
Its: Manager

STATE OF ILLINOIS )
) S8
COUNTY OF COOK )

I, N\(o\( MQ-BSQM;V\'L( ) a Notary Public in and for said County, in the State
aforesaid, do hereby certify that Stéphane D. Rambaud, the Manage: »£1125 VB1 Manager, LLC, a
Delaware limited liability company, the Manager of 1125 Van Bvier Joint Venture, LLC, a
Delaware limited liability company, the Sole Member of 1125 VB PEOPCO, LLC, an Illinois
limited liability company (“Cempany™) who is personally known to me to be the same person whose
name is subscribed to the foregoing instrument as such Manager, appeared befor: me this day in
person and acknowledged that he/she signed and delivered the said instrument as‘nis/her own free

and voluntary act and as the free and voluntary act of said Company for the uses and putposes therein
set forth.

" £
GIVEN under my hand and notarial seal, this 20 day of g\\?‘ ; \ . 2022,

"OFFICIAL SEAL"
NICOLE M DOSAMANTES
NOTARY PUBLIC, STATE OF ILLINOIS

MY COMMISSION EXPIRES 1/15/2023
(SEAL)

“NOTARY PUBLIC

Signature Page to Mortgage, Security Agreement and Financing Statement (and Fixture Filing)
455764
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EXHIBET “A”

MORTGAGED PROPERTY

LOTS 5, 6, 7, 8, 9 AND LOT 10 (EXCEPT THE WEST 4 FEET OF SAID LOT 10), BOTH
INCLUSIVE, EXCEPT THAT PART THEREQOF TAKEN FOR CONGRESS STREET
EXPRESSWAY, IN C. J. HULL'S SUBDIVISION OF BLOCK 27 IN CANAL TRUSTEES
SUBDIVISION OF THE WEST 1/2 OF THE NORTHEAST 1/4 OF SECTION 17, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS,

Property Address: 1125 W. Van Buren Street, Chicago, Illinois 60607
Permanent Tax Index Mumbers:

17-17-229-013-0000
17-17-229-014-0000
17-17-229-013-0000
17-17-226-016-0000
17-17-225-050-0000

Exhibit “A” to Mortgage, Security Agreement and Financing Statement (and Fixture Filing)
455766
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EXHIBIT “B”

PERMITTED EXCEPTIONS
1) GENERALREALESTATE TAXES FOR THE SECOND INSTALLMENT OF TAX YEAR
2021 AND SUBSEQUENT YEARS WHICH ARE NOT YET DUE AND PAYABLE.,

2) RIGHTS OF TENANTS IN POSSESSION, AS TENANTS ONLY, UNDER
UNRECORDED RESIDENTIAL LEASES, WITH NO RIGHTS TC PURCHASE, RIGHTS OF
FIRST OFFER OR RIGHTS OF FIRST REFUSAL.

3) MEMORANDUM OF AGREEMENT FOR SALE OF DEVELOPMENT RIGHTS DATED
FEBRUARY 28 7019 BY AND BETWEEN VAN BUREN PARTNERS LLC, AN ILLINOIS
LIMITED LIABILiTY COMPANY, 1133 W. VAN BUREN SERIES ("SELLER") AND 1125 VAN
BUREN LLC, AN ILLINGIS LIMITED LIABILITY COMPANY ("PURCHASER") RECORDED
MARCH 12, 2019 AS DOCIIMENT NO. 1907116033.

4) TERMS, PROVISIONS; CONDITIONS CONTAINED IN THE PARTY WALL
AGREEMENT DATED FEBRUARY 19, 2004 AND RECORDED MARCH 2, 2004 AS
DOCUMENT NO. 0406213099 MADE Y AND BETWEEN 1121 W. VAN BUREN LLC, AN
[LLINOIS LIMITED LIABILITY COMPARNY AND WESTERN SPRINGS NATIONAL BANK
AND TRUST AS TRUSTEE UNDER TRUST-AGREEMENT DATED FEBRUARY 10, 2004
AND KNOWN AS TRUST NUMBER 4(39.

5) ZONING RIGHTS AGREEMENT DATED FEBRUARY 29, 2019 BY AND BETWEEN
VAN BUREN PARTNERS LLC, AN ILLINOIS LIMITED LIABILITY COMPANY, 1133 W.
VAN BUREN SERIES (“1133 OWNER") AND 1125 VAN BUPEN LLC, AN ILLINOIS LIMITED
LIABILITY COMPANY {"1125 OWNER"} RECORDED MARCH 11,2019 AS DOCUMENT NO.
1907018116.

6) TERMS, PROVISIONS AND CCNDITIONS CONTAINED (I THE EASEMENT
AGREEMENT DATED AUGUST 16, 2019 AND RECORDED AUGUST 27, 2019 AS
DOCUMENT NO, 1923916067 BY AND BETWEEN VAN BUREN PAKTMIRS LLC, AN
ILLINOIS LIMITED LIABILITY COMPANY AND 1125 VAN BUREN LLC, 43 ILLINOIS
LIMITED LIABILITY COMPANY. AFFECTS THE LAND AND OTHER PROPEREY.

f) NOTICE RECORDED JANUARY 28, 2020 AS DOCUMENT NO. 2002813007
CONFIRMING THE PROJECT IS SUBJECT TO SECTION 2-44-080 OF THE MUNICIPAL
CODE OF THE CITY OF CHICAGO (THE AFFORDABLE REQUIREMENTS ORDINANCE)
AND THE COVENANTS, CONDITIONS AND RESTRICTIONS CONTAINED THEREIN.

8) EASEMENT IN GROSS IN FAVOR OF COMCAST CABLE COMMUNICATICONS
MANAGEMENT, LLC, ITS SUCCESSORS AND ASSIGNS, PURSUANT TO A SERVICES

Exhibit “B" to Mortgage, Security Agreement and Financing Statement (and Fixture Filing)
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AGREEMENT DATED AUGUST 1, 2020 TO PROVIDE CERTAIN BROADBAND
COMMUNICATIONS SERVICES TO THE LAND, TOGETHER WITH THE RIGHT OF
ACCESS THERETO, AS SET FORTH IN THE GRANT OF EASEMENT RECORDED
OCTOBER 5, 2021 AS DOCUMENT NO, 2127855015.

9 WE HAVE EXAMINED THE PLAT OF SURVEY BY UNITED SURVEY SERVICE, LLC
DATED FEBRUARY 19, 2022 NUMBER 2020-27322 AND NOTE THE FOLLOWING:

A) ENCROACHMENTS OF PART OF THE BUILDING LOCATED MAINLY ON THE LAND
ONTO PUBLIC PROPERTY NORTH AND ADJOINING BY .02 TO .26 FEET.

B). ENCROACSMENT OF THE BUILDING LOCATED MAINLY ON THE LAND ONTO
PROPERTY EAST AND ADJOINING BY .14 FEET
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