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MORTGACE/SECURITY AGREEMENT,
ASSIGNMENTOF RENTS AND LEASES AND FIXTURE FILING

This MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND
LEASES AND FIXTURE FILING dated as of August4-2022 (the “Mortgage™), is executed by
DGG INVESTMENT CO.. an Tllinois Corporation (“Moitgagor™), to and for the benclit o AS
312 LLC. an Illinois limited liability corporation, its successo’s and assigns (“Lender™).

RECITALS:

A. Pursuant to the terms and conditions contained in that certim Loan Agreement of
even date herewith, exceuted by and between Mortgagor and Lender (the 7Loan Agreement”™),
Lender has agreed 10 loan to Mortgagor the principal amount of Five Hundred-Seyenty Thousand
and No/100 Dollars ($570,000.00) (the “Loan™). The Loan shall be cvidenced oy that certain
Promissory Note of cven date herewith (as amended, restated or replaced from time.to time, the
“Notce™), executed by Mortgagor and made payable to the order of Lender in the principal amount
of the Loan and duc on August 4, 2023 (the “Maturity Date™), except as may be accelerated
pursuant to the terms hercof, of the Note, the Loan Agreement or of any other document or
instrument now or hereafter given to evidence or sceure the payment of the Note or delivered 0
induce Lender to disburse the proceeds of the Loan (the Note and the Loan Agreement, together
with such other documents. as amended, restated or replaced from time to time, being collectively
referred 1o herein as the “Loan Documents™). Any capitalized term not otherwise defined herein
shall have the meaning as set forth in the Loan Agreement.
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B. A condition precedent to Lender's extension of the Loan to Mortgagor is the
exccution and delivery by Mongagor of this Mortgage.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of

which are hereby acknowledged, Mortgagor agrees as follows:
AGREEMENTS:

Morgagor hercby mortgages, grants, assigns, hypothecates, remiscs, releases, warmrants
and conveys to Lender, its successors and assigns, and grants a security intercst in, the following
described property, rights and interests (referred to collectively herein as the “Premises™), all of
which propery, rights and interests are hereby pledged primarily and on a parity with the Real
Estate (as definzdbelow) and not secondarily:

(a) Tie real estate located in Cook County, Hlnois, and legally described on
Exhibit “A” atta’ked hereto and made a part hercof (the “Real Estatc™);

(b) All improvements of every nature whatsoever now or hereafter situated on
the Real Estate, and all {ixturcs and personal property ol every nature whatsocver now or
hereafter owned by Mortgagorand located on, or used in connection with the Real Estate
or the improvements thereon, ofin sonnection with any construction thereon, including all
extensions, additions, improvements.  betterments,  renewals, substitutions  and
replacements to any of the foregoing dnd all of the right, title and interest of Mortgagor in
and to any such personal property or fix(urss together with the benefit of any deposits or
payments now or hereafter made on such pcrsapal property or fixtures by Mortgagor or on
its behalf (the “Improvements™);

(c) All easements, rights of way, gores i rcal estate, streets, ways, alleys,
passages, sewer rights, waters, water courses, water rights.and powers, and all estates,
rights, titles, interests, privileges, libertics, tenements, hersdicaments and appurienances
whatsoever, in any way now or hercafter belonging, relating < appertaining to the Real
Estate, and the reversions, remainders, rents, issucs and profits thecof, and all the estatc,
right, title, interest, property, posscssion, claim and demand whatsoever, ot law as well as
in equity, of Mortgagor of, in and to the same:

(d) All rents, revenues, issucs, profits, proceeds, income, royalties, tetter of
Credit Rights (as defined in the Uniform Commereial Code of the State of [linois (the
*Codc™ in cffect from time to time), cscrows, sccurity deposits, impounds, rescrves, tax
refunds and other rights to monies from the Premises and/or the businesses and operations
conducted by Mortgagor thereon, Lo be applied against the Indebtedness (as hercinafter
delined); provided, however, that Mortgagor, so long as no Event of Default (as hereinafter
delined) has occurred hereunder, may collect rent as it becomes due, but not more than one
(1) month in advance thereof;

()  All intercst of Mortgagor in all leases now or herealler on the Premises,
whether written or oral (each, a “Lease”, and collectively, the “Leases™), together with all

g8
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security therefor and all monics payable thereunder, subject, however, to the conditional
permission hercinabove given to Mortgagor to collect the rentals under any such Leasc;

{f) All fixtures and articles of personal property now or hereafter owned by
Mortgagor and forming a part of or used in connection with the Real Estate or the
[mprovements, including, but without limitation, any and all air conditioncrs, antennac,
appliances,. apparatus, awnings. basins. bathtubs. bidets, boilers, bookcascs, cabinets,
carpets, computer hardware and software used in the operation of the Premises, coolers,
curtains, dehumidificrs, disposals, doors, drapes, dryers, ducts, dynamos, clevators,
engines, equipment, escalators, exercise equipment, fans, fittings, floor coverings,
fupvaces, fumishings, furniture, hardware, heaters, humidifiers, incincrators, lighting,
magiiery, motors, ovens, pipes, plumbing, pumps, radiators, ranges, recreational
Facilitics; selTigerators, screens, security systems, shades, shelving. sinks, sprinklers,
stokers, stoes. toilets, ventilators, wall coverings. washers. windows, window coverings,
wiring, and al reiewals or replacements thereof or articles in substitution therefor, whether
or not the same/2r¢ or shall be attached to the Real Estate or the Improvements in any
manner; it being mutually agreed that all of the aforesaid property owned by Mortgagor
and placed on the Rezi Estate or the Improvements, so far as permitted by law, shall be
deemed to be fixtures, a ‘part of the realty, and sccurity for the Indebtedncss;
notwithstanding the agreement hercinabove expressed that certain articles of property form
a part of the realty covered by this Mortgage and be appropriated to its use and deemed to
be realty, to the extent that such agreement and declaration may not be effective and that
any of said articles may constitute Gbods (as defined in the Code), this instrument shall
constilute a security agreement, creating @ security interest in such goods, as collateral, in
Lender, as a Secured Party, and Morlgagor.(as Debtor, all in accordance with the Code;

(@) All of Mortgagor's interests in Giencral Intangibles, including Payment
Intangibles and Software (each as defined in the Cod ) now owned or hereafler acquired
and related to the Premises, including, without limitatiorr, zilof Mortgagor’s right, title and
interest in and to: (i) all agreements, licenses, penmits and canteacts to which Mortgagor is
or may become a party and which relate to the Premises; (i) all obligations and
indcbtedness owed to Mortgagor thereunder; (i) all intellectual property related to the
Premises; and (iv) all choses in action and causes of action relating tosne Premises;

(hy  Allof Mortgagor’s accounts now owned or hercafter created atacquired as
relate to the Premiscs and/or the businesses and operations conducted thereen, ncluding,
without limitation, all of the following now owned or hereafter created or acquired by
Mortgagor: (i} Accounts (as defined in the Codc), contract rights book debts, notes, drafts,
and other obligations or indebtedness owing to Mortgagor arising from the sale, lease or
exchange of goods or other property and/or the performance of services; (if) Mortgagor’s
rights in, to and under all purchase orders for goods, services or other property;
(iii) Mortgagor’s rights Lo any goods, services or other property represented by any of the
foregoing: (iv) monies due or to become due to Mortgagor underall contracts for the sale,
lease or exchange of goods or other property and/or the performance of services including
the right to payment of anty interest or finance charges in respect thereto (whether or not
yet eamed by performance on the part of Mortgagor); (v) Securities. Investment Property,
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Financial Assets and Sccuritics Entitiements (cach as defined in the Code); (vi) proceeds
of any of the foregoing and all collateral sccurity and guarantics of any kind given by any
person or entity with respeet to any of the foregoing: and (vii) all warrantics, guarantecs,
permits and licenses in favor of Mortgagor with respect to the Premises; and

() All proceeds of the foregoing, inchuding, without limitation, all judgments,
awards of damages and settlements hereafter made resulting from condemnation proceeds
or the taking of the Premises or any portion thereol under the power of eminent domain,
any proceeds of any policies of insurance, maintained with respect to the Premises or
proceeds of any sale, option or contract to sell the Premises or any portion thercof.

TOHAVE AND TO HOLD the Premises, unto Lender, its successors and assigns, forever,
for the purposes and upon the uscs herein sct forth together with all right to possession of the
Premises after (it ozcurrence of any Event of Default; Mortgagor hereby RELEASING AND
WATVING all righteupder and by virtue of the homestead exemption laws of the State of | llinos.

FOR THE PURPOSEOF SECURING: (i) the payment of the Loan and all interest, late
charges, Yicld Maintenance Fee, if any, exit fee, if any, interest rate swap or hedge expenses (f
any), reimbursement obligations! fccs and expenses for leters of credit issucd by Lender for the
benefit of Mortgagor, if any. and othe! indebtedness evidenced by or owing under the Note, any
of the other Loan Documents, and any_appiication for letters of eredit and master letter of cred
agreement, together with any extensions, modifications, renewals or refinancings of any of the
foregoing; (i) the obligations and Tiabilities of Mortgagor to Lenderunder and pursuant to intercsl
rate, currency or commodily swap agreément, ¢ad agreement of Collar agreenient, exccuted By and
between Mortgagor and Lender from time to tineqcollectively, “Interest Rate Agreements”),
(iti) the performance and observance of the covenants conditions, agreements, representations,
warranties and other liabilities and obligations of Mortgageror any other obligor to or benefiting
Lender which are evidenced or secured by or otherwise provided i the Note. this Mortgage or any
of the other Loan Documents; and (iv) the reimbursement to Leaser of any and all sums incurred,
expended or advanced by Lender pursuant to any term or provisien sf or constituting additional
indebtedness under or secured by this Morigage, any of the other Loas” Socuments or any Interest
Ratc Agreements or any application for letters of credit and master letter ol credit agreement, with
interest thereon as provided herein or therein (collectively, the “Indcbtedness”).

[T1S FURTHER UNDERSTOOD AND AGREED THAT:
I Title.

Mortgagor represents, warrants and covenants that (a) Mortgagor is the holder of the fee
simple title to the Premises, free and clear of all liens and encumbrances, except those liens and
encumbrances in favor of Lender and as otherwise described on [xhibit “B” attached hereto and
made a part hercof (the “Permitted Exceptions™); and (b) Mortgagor has legal power and authority
to mortgage and convey the Premises.

2 Maintenance, Repair. Restoration, Prior Liens, Parking.

4~



2224957020 Page: 6 of 35

UNOFFICIAL COPY

Mortgagor covenants that, so long as any portion of the Indebtedness remains unpaid,
Mortgagor will:

{a) promptly repair, restore or rebuild any Improvements now or hereafter on
the Premises which may become damaged or be destroyed to a condition substantially
similar to the condition immediately prior to such damage or destruction, whether or not
proceeds of insurance arc available or sutficient for the purposc.

(b)  keep the Premises in good condition and repair, without waste, and free
from mechanics. materialmen’s or like liens or claims or other liens or claims for lien
(sthject to Mortgagor's right to contest liens as permitted by the terms of Section 28
herzofs:

() pay when due the Indebtedness in aecordunce with the terms of the Note,
the Loan Agreerient and the other Loan Documents and duly perform and observe all of
the terms, covenanis and conditions to be observed and performed by Mortgagor under the
Note, the Loan Agrzemcent this Mortgage and the other Loan Documents;

(d)  pay whenducany indebtedness which may be secured by a permitted lien
or charge on the Premises of # parity with, superior to or inferior to the lien hereof, and
upon request exhibit satisfactoly cvidence of the discharge of such lien to Lender (subject
to Montgagor’s right to contest ligns as nermitted by the terms of Section 28 hercof);

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

(1) comply with all requirements of wy-municipal ordinances or restrictions
and covenants of record with respect to the Premises aid the use thereof:

(g)  obtain and maintain in full force and effect, and abide by and satisly the
material terms and conditions of. all material permits, licenss, registrations and other
authorizations with or granted by any governmental authoritics tha! imay be required from
tinc 1o time with respect to the performance of its obligations under this Tortgage;

(h) make no material alterations in the Premises or demolish any gortion of the
Premises without Lender's prior written consent (which shall not be mrzasonably
withheld, conditioned or delayed), except as required by law or municipal ordinance and
exeept as may be provided in the Loan Agreement;

(1) suffer or permit no change in the use or general nature of the occupancy of
the Premises, without Lender’s prior written consent;

(j) pay when due all operaling costs of the Premises:
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(k) nol initiate or acguicsce in any zoning reclassification with respect (o the
Premiscs, without Lender’s prior written consent {(which shall not be unrcasonably
withheld, conditioned or delayed);

(h provide and thereafter maintain adequate parking arcas within the Premises
as may be required by law, ordinance or regulation (whichever may be greater), together
with any sidewalks, aisles, strects, driveways and sidewalk cuts and sutficient paved arcas
for ingress. cgress and right-of-way to and from the adjacent public thoroughtares
necessary or desirable for the use thereof: and

(m)  shall comply, and shall cause the Premises at all times to be operated in
coniplance, with all applicable federal, state, local and municipal environmental, health
and safety laws, statutes, ordinances. rules and regulations, including, without limitation,
Mortgagor shall (i) ensure, and cause cach of its subsidiaries to ensure, that no person who
owns twentypereent (20.00%) or more of the equity interests in Mortgagor, or otherwise
controls Mortgzuer or any of its subsidiarics is or shall be listed on the Specially
Designated Nationgis and Blocked Person List or other similar lists maintained by the
Office of Forcign Asséts Control (*QFAC™), the Department of the Treasury or included
in any Executive Orders, (i) not use or permit the use of the proceeds of the Loan to violate
any of the forcign assct contro! regulations of OFAC or any cnabling statutc or Exccutive
Orderrelating thereto, and (iii) comply, and cause cach of its subsidiarics to comply, with
all applicable Bank Secrecy Act (“3SA™) laws and regulations, as amended.

Payiment of Taxes aid Assessnienls.

(S

Mortgagor will pay when dueand before any pesaly attaches. all general and special taxes,
assessments. water charges, sewer charges, and other fees, izxes, charges and assessments ol every
kind and nature whatsocver (all herein generally called “Taxes”),\whether or not assessed against
Mortgagor. if applicable to the Premises or any interest therei,.or the Indebtedness, or any
obligation or agreement sccured hereby, subject to Mortgagor’s-nght-to contest the same, as
provided by the terms hercof: and Mortgagor will, upon written dequest, fumish to Lender
duplicate reccipts therefor within ten (10) days after Lender’s request.

4, Tax Deposits.

Upon and after written notice from Lender, Mortgagor shall deposit with Lender, on the
first day of cach month until the Indebtedness is fully paid, a sum reasonably calculated by Lender
and basced on the most recent ascertainable annual Taxes on the Premises sufficient to pay in full
each installment of Taxes when due as more fuily set forth in the Loan Agreement. Such amount
is subject to change from time to time based on current Tax rates for the Premises. Such deposits
shall be non-interest bearing and ‘are 1o be used for the payment of Taxes next due and payable
when they become due. So long as no Event of Default shall exist, Lender shall pay such Taxes
when the same become due and payable (upon submission of appropriate bills therefor from
Mortgagor. if required), [fthe funds so deposited are insufficient to pay any such Taxes for any
year (or installments thereof, as applicable) when the same shall become due and payable,
Mortgagor shall, within ten (10) days after receipt of written demand therefor, deposit additional
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funds as may be necessary to pay such Taxes in full. Tf the funds so deposited exceed the amount
required to pay such Taxes for any ycar, the excess shall be applied toward subscquent deposits,
Said deposits need not be kept scparate and apart from any other funds of Lender.  Lender, in
making any payment hereby authorized relating to Taxes, may do so according to any bil,
statement or estimate procured from the appropriate public office without inquiry into the accuracy
of such bill, statement or estimate or into the validity of any tax, assessment, sale, forfeiture, tax
lien or title or claim thercof. Notwithstanding anything in the forgoing to the contrary, if there arc
any inconsistencies between this Section 4 and the Loan Agreement. the Loan Agreement shall
control.

5. Veuder’s Interest [nand Use of Deposits.

Upon-anEvent of Default, Lender may. at its option, apply any monies at the time on
deposit pursuantiSection 4 hereof to cure an Event of Default or to pay any of the Indebted ness
in such order and nanser as Lender may elect. I such deposits are used to cure an Event of
Default or pay any of the-indebtedness, Mortgagor shall immediately. upon demand by Lender,
deposit with Lender an amatint equal to the amount expended by Mortgagor from the deposits.
When the Indebtedness has been fully paid, any remaining deposits shall be retumned to Mortgagor.
Such deposits arc hereby pledged as additional seeurity for the {ndebtedness and shall not be
subject to the direction or control ofiMartgagor. Lender shall not be liable forany failure to apply
to the payment of Taxes from any anmtount’so deposited unless Mortgagor, prior to an Event of
Default, shall have requested Lender in witing to make application of such funds to the payment
of such amounts, accompanied by the bills fir such Taxes. Lendershall not be lable for any act
or omission taken in good faith or pursuant to the instruction of any party.

6. Insurance.

(a) Mortgagor shall at all times keep all buildings,amprovements, fixtures and articles
of personal property now or hereafter situated on the Premisesinsured against loss or damage by
fire and such other hazards as may reasonably be required by Lendei,and such other insurance as
Lender may [rom time to time reasonably require. Unless Mortgago: srovides Lender evidence
of the insurance coverages required hercunder, Lender may purchase insiiance at Mortgagor’s
expensc Lo cover Lender’s interest in the Premises.  The insurance may, bt need not, protedt
Mortgagor’s interest. The coverages that Lender purchases may not pay any claiininal Mortgagor
makes or any claim that is made against Mortgagor in connection with the Premiscs.Mortgagor
may later cancel any insurance purchased by Lender, but only after providing Lender with
cvidence that Mortgagor has obtained insurance as required by this Mortgage. 11 Lenderpurchases
insurance for the Premises, Mortgagor will be responsible for the costs of such insurance,
including, without limitation, interest and any other charges which Lender may impose in
connection with the placement of the insurance, until the effective date of the cancellation or
expiration of the insurance. The costs of the insurance may be added to the [ndebtedness. The
cost of the insurance may be more than the cost of insurance Mortgagor may be able to obtain on
1ts own.

(b} Mortgagor shall not take out separate insurance concurrent in form or contributing
in the event of loss with that required tobe maintained hereunder unless Lender is included thereon
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as the loss payce or an additional insured as applicable, under a standard mortgage clause
acceptable to Lender and such separate insurance is otherwisc aceeptable to Lender.

(¢) Inthe cvent of loss, Mortgagor shall give prompt notice thereof to Lender, who, if
such loss exceeds One Hundred Thousand and 00/100 Dollars (§100,000.00) (the “Threshold™),
shall have the sole and absolute right to make proof of loss. 1f such loss exceeds the Threshold or
if such toss is equal to or less than the Threshold and the conditions set forth in clauses (i), (1) and
(iii) of the immediately succeeding subsection are not satisfied, then Lender, solely and directly
shall receive such payment for loss from each insurance company concerned. 1fand only if (i) such
loss is equal 1o or less than the Threshold. (i) no Event of Default then exists, and (1) Lender
determinicsthat the work required tocomplete the repair or restoration of the Premises necessitated
by such loss can be completed no later than six (6) months prior to the Maturity Datc, then Lender
shall endorse 0 vlortgagor any such payment and Mortgagor may collect such payment directly.

Subject Lo the terms/afthe [irst paragraph of this subsection, Lender shall have the right, at its
option and in its sole diserction, to apply any insurance proceeds reccived by Lender pursuant to
the terms of this section, af*¢rrhe payment of all of Lender’s expenses, either (i) on account of the
Indebtedness, irespective ot whether such principal balance is then due and payable, whercupon
Lender may declare the whole of the balance of Indebtedness to be due and payable, and without
application of a prepayment penalty or premium or a Yield Maintenance Fee or (i) to the
restoration or repair of the property damsaged as provided in subscction (d) below; provided,
however, that Lender hereby agrées to permit the application of such proceeds to the restoration
or repair of the damaged property, subject t¢ the provisions of subscetion (d) below, it (iLender
has received satisfactory evidence that such restoration or repair shall be completed no later than
the date that s six (6) months prior ta the MaturityDste, and (i) no Event of Default then exists.

~{d) If insurance proceeds are made available to-Mortgagor by Lender as hercinafter
provided. Mortgagor shall repair, restore or rebuild the dagnaged or destroyed portion of the
Premiscs so that the condition and value of the Premises are subsizatially the same as the condition
and value of the Premises prior to being damaged or destroyed. Inthwevent of foreclosure of this
Mortgage. all right, title and interest of Mortgagor in and to any insuicies policies then in force
shall pass to the purchascr at the foreclosure sale.

() [ insurance proceeds are made available by Lenderto Mortgagoer, Morlgagor shall
comply with the following conditions:

()~ Before commencing to repair, restore or rebuild following damiage to, or
destruction of, all or a portion of the Premisces, whetherby fire or other casualty, Moitgagor

shall obtain from Lender its reasonable approval of all site and building plans and
specifications pertaining to such repair, restoration or rebuilding,

(i} Prior to each payment or application of any insurance proceeds Lo the repair
or restoration of the improvements upon the Premises to the extent permitted in
subsection (¢) above (which payment or application may be made, at Lender’s option,
through an escrow, the terms and conditions of which are satisfactory to Lender and the
cost of which is to be bome by Mortgagor), Lender shall be satisfied as to the following:
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(A}  no Event of Default or any event which, with the passage of time or
giving of notice would constitute an Event of Default, has oceurred,;

(B)  cither such TImprovements have been fully restored, or the
expenditure of money as may be reccived from such insurance proceeds will be
sufficicnt Lo repair, restore or rebuild the Premises, free and clear of all liens, claims
and encumbrances; except the licn of this Mortgage and the Permitted Exceptions,
or, if such insurance proceeds shall be insufficient to repair, restore and rebuild the
Premises. Martgagor has deposited with Lender such amount of money which,
together with the insurance proceeds shall be sufficient torestore, repair and rebuild
the Premises; and - ‘ :

(C) prior to each disbursement of any such proceeds, Lender shall be
furmshed with a statement of Lender's architect (the cost of which shall be borne
by Morty2gor), certifying the extent of the repair and restoration completed to the
date thereof/and that such repairs, restoration, and rebuilding have been performed
to date in conformity with the plans and specifications approved by Lender and
with all statutes. regulations or ordinances (including building and zoning
ordinances) affecting the Premiscs; and Lender shall be furnished with appropriate
evidence of payment for Yibor or materials furnished to the Premises, and total or
partial licn waivers substaniiating such payments,

(i) I Mortgagor shall fail to 1estore, repair or rebuild the [mprovements within
a time deemed satisfactory by Lender, theriLénder, at its option, may {A) commence and
perform all necessary acts to restore, repair oraebuild the said Improvements for or on
behalf of Mortgagor. or (B) declare an Event of Defasit. [finsurance proceeds shall exceed
the amount necessary (o complete the repair, restoratioy or rebuilding of the Improvements,
such excess shall be applied on account of the Indebtedpéss irrespective of whether such
Indebtedncss is then due and payable without payment ol arv premium, penalty or Yield
Maintenance Fee.

7. Condemnation.

If all or any part of the Premises are damaged, taken or acquired, cither t<mporarity or
permanently, in any condemnation proceeding, or by exercise of the right ol cminens drmain, the
amount of any award or other payment for such taking or damages made in considerativn thereof,
to theextent of the full amount of the reimaining unpaid Indcbtedness, is hereby assigned to Lender,
who is empowered (o collect and receive the same and to give proper receipts therefor in the name
of Mortgagor and the same shall be paid forthwith to Lender. Such award or monies shall be
applied on account of the Indebtedness, irrespective of whether such Indebtedness is then due and
payable without payment of any premium, penally or Yield Maintenance Fec, and, at any time
from and after the taking Lender may declare the whole of the balance of the Indebtedness to be
due and payable. Notwithstanding the provisions of this section to the contrary, if any
condemnation or taking of less than the entire Premises occurs and provided that no Event of
Default then exists. and if such partial condemnation, in the reasonable discretion of Lender, has

9
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no material adverse effect on the operation or value of the Premises, then the award or payment
forsuch taking or consideration for damages resulting therelrom may be collected and reccived by
Mortgagor, and Lender hereby agrees that in such event it shall not declare the Indebtednessto be
duc and payable, if it is not otherwise then due andjpayable.

8. Stamp Tax.

It by the laws of the United States of America, or of any state or political subdivision
having jurisdiction over Mortgagor, any tax is due or becomes due in respect of the execution and
delivery of this Mortgage, the Note or any of the other Loan Documents, Mortgagor shall pay such
tax in th¢menner required by any such law. Mortgagor further agrees to reimburse Lender for any
sums which Lander may expend by reason of the imposition of any such tax. Notwithstanding the
foregoing, Moiigagor shall not be required to pay any income or franchise taxes of Lender.

9. Lease Assighinent.

[n order to farthersesure payment of the Loan and the observance, performance and
discharge of Mortgagor’s oblizations under this Mortgage, the Note, the Loan Agreement and the
other Loan Documcnts, Mortgalzor hercby absolutely and irrevocably assigns and transfers to
Lender, all of Mortgagor's right, titl¢ and interest in and to the Leases and the Rents, subject only
to the Permitted Exceptions. Mortgagor hereby appoints Lender its true and lawful attomey-in-
fact, with the right, at Lender’s option at any time, to demand’, receive and enforce payment, to
give receipts, releases and satisfactions, and 10 sue, cither in Mortgagor's or Lender’s name, for all
Rents. Notwithstanding the foregoing assignmiént ol Leases and Rents, so long as no Event of
Default has oceurred which remains uncured, Moitgapor shall have a license to collect rents or
other incomce from the Premises (such license to be decried revoked upon the oceurrence of an
Event of Default and shall be deemed automatically reinstated upon the cure of such Event of
Default) provided that the existence or exercise of such ru:,h ol Mortgagor shall not operate to
subordinate this assignment to any subsequent assignment, in whaie or in part, by Mortgagor, and
any subsequent assignment by Mortgagor shall be subject to the righieof Lender hereunder. This
Assignment shall not be decmed or construed to constitute Lender as” v mortgagee in possession
nor obligate Lender to take any action or to incur expenses or perform or discharge any obligation,
duty or liability. Exercise of any rights under this Section 9 and the applicatior of the Rents to the
Loan shall not cure or waive any Event of Default.

10. Effcct of Extensions of Time and Cther Changes.

If the payment of the Indebtedness or any part thereof is extended or varied , if any part of
any security for the payment of the Indebtedness is released, if the rate of interest Chdlbed under
the Note is changed or if the time for payment thereof is extended or varied, all persons now or al
any time hereafter liable therefor, or interested in the Premises or having an interest in Mortgagor,
shall be held to assent to such extension, variation, release or change and their liability and the lien
and all of the provisions hereof shall continue in full force. any right of recourse against all such
persons being expressly reserved by Lender, notwithstanding such extension, varation, rclease or

change.
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R Effect of Changes in Laws Regarding Taxation.

If any law is cnacted after the date hercof requiring (a) the deduction of any licn on the
Premises from the value thereof for the purpose of taxation or (b) the imposition upon Lender of
the payment of the whole or any part of the Taxes, charges or liens herein required to be paid by
Mortgagor, or (¢) a change in the method of taxation of mortgages or debts sccured by mortgages
or Lender's interest in the Premises, or the manner of collection of taxes, so as to affect this
Mortgage or the Indebtedness or the holders thereot, then Mortgagor, upon demand by Lender,
shall pay such Taxes or charges, or reimburse Lender therefor: provided, however, that Mortgagor
shall not.be deemed to be required (o pay any income or franchise taxes of Lender
Notwithstanding the foregoing, if in the opinion of counsel for Lender it is or may be unlawful to
require Martgeeor to make such payment or the making of such payment might result in the
imposition ofirierest beyond the maximum amount permitted by law. then Lender may declare
all of the Indebtedness to be immediately due and payable.

[2. Lender's Perfordance of Defaulted Acts and Expenses Incurred by Lender.

[f an Event of Defau( has occurred, Lender may, but need not, make any payment or
perform any act herein required. of ‘Mortgagor in any form-and manner deemed expedient by
Lender, and may, but need not, make full or partial payments of principal or interest on prior
encumbrances, if any, and purchase, Cischdrge, compromise or settle any tax lien or other prior
licn or title or claim thereof, or redeem Trom any tax sale or forfeiture affecting the Premises or
consent to any (ax or assessment or cure any detault of Mortgagor in any lease of the Premiscs.
All monies paid for any ol the purposes hereinfavthorized and all expenses paid or incurred in
connéction therewith, including reasonable attormeys fees, and any other monies advanced by
Lender in regard to any tax referred to in Section & above or to protect the Premises or the lien
hereof, shall be so much additional Indebtedness, and shalibecome immediately due and payable
by Mortgagor to Lender, upon demand. and with interest theyeon accruing from the date of such
demand until paid at the Defanlt Rate (as defined in the Note):~ Miaddition to the foregoing, any
costs, expenscs and fees, including reasonable attorneys’ fees, incuired by Lender in connection
with (a) sustaining the lien of this Mortgage or its priority, (b) proxcciing or enforcing any of
Lender’s rights hereunder, (¢} recovering any Indebtedness, (d) any Ftigation or proceedings
affecting the Loan Agreement, the Note, this Mortgage, any of the other Load Locuments or the
Premises, including without limitation, bankruptcy and probate proceedings, orie} nreparing for
the commencement, defense or participation in any thrcatened litigation or proceediigs affecting
the Note, this Mortgage, any of the other Loan Documents or the Premises, shall'becso much
additional Indebtedness, and shall become immediately duc and payable by Mortgagor o Lender,
upon demand, and with interest thercon acerwing from the date of such demand until paid at the
Default Rate. The interest accruing under this section shall be immediately due and payable by
Mortgagor to Lender and shall be additional Indebtedness evidenced by the Note and secured by
this Mortgage. Lender’s failure to act shall never be considered as a waiver of any right accruing
to Lender on aceount of any Event of Default. Should any amotint paid out or advanced by Lender
hereunder, or pursuant Lo any agreement executed by Mortgagor in connection with the Loan, be
used directly or indirectly to pay off, discharge or satisfy, in whole or in part, any lien or
encumbrance upon the Premises or any part thereof, then Lender shall be subrogated to any and
all rights, equal or superior Litles, liens and equitics, owned or claimed by any owner or holder of



2224957020 Page: 13 of 35

UNOFFICIAL COPY

said outstanding licns, charges and indcbtedness, regardless of whether said liens, charges and
indcbtedness are acquired by assignment or have been released of record by the holder thereof
upon payment.

13. Seeurity Agreement.

Mortgagor. and Lender agree that this Mortgage shall constitute a Sceurity Agreement
within the meaning of the Code with respect to (a) all sums at any time on deposit for the benefit
of Mortgagor or held by Lender (whether deposited by or on behalf of Mortgagor or anyone clse)
pursuant 1» any of the provisions of this Mortgage or the other Loan Documents, and (b) with
respect {oany personal property included in the granting clauses of this Mortgage, which personal
propeily may.aot be deemed to be affixed to the Premises or may not constitute a **Fixture™ (within
the meaning ‘ot Gection 9-102(41) of the Code and which property is hercinafter referred to as
“Personal Property . and all replacements of. substitutions for, additions to, and the proceeds
thereof, and the “Suppriting Obligations™ (as defined in the Code) (all of said Personal Property
and the replacements, subsiilutions and additions theretoand the proceeds thercof being sometimes
hereinafter collectively reférred. to as “Collateral™), and that a security interest in and to the
Collateral is hereby granted o Lender, and the Collateral and all of Mortgagor’s right, title and
interest therein are hereby assigried to Lender, all to sceure payment of the Indebtedness. All of
the provisions contained in this Mcrtgage pmain and apply to the Collateral as fu]ly and to the
same extent as to any other property cdmprising the Premises; and the following provisions of this
section shall’ not limit the ’lppllmbllitv of any other provision. "of this Mortgage but shall be in
addition thereto:

(a) Mortgagor (heing the Debtotas that term is used in the Code) is and will be
the true and lawful owner of the Collateral, subjest to no liens, charges or encumbrances
other than the lien hereof, other liens and encumbraiices benefiting Lender and no other
party, and licns and encumbrances, if any. expressly permitted by the other Loan
Documents. '

(b)y  The Collateral is 1o be used by Mortgagor solcly forbusiness purposes.

{c) The Collateral will be kept at the Real Estate and, excent for Obsolete
Collateral (as hereinalter defined). will not be removed therefrom withou! the consent of
Lender (being the Sceured Party as that term is used in the Code). The Cotlateral may be
affixed to the Real Estate but will not be affixed to any other real estate.

(d)  The only pérsons having any interest in the Premises are Mortgagor, Lender
and holders of interests, if any, expressly permitted hereby.

) No Financing Statement {other than Financing Statements showing Lender
as the sole secured party, or with respect to liens or encumbrances, if any. expressly
permitted hereby) covering any of the Collateral or any proceeds thereof is on file n any
public office except pursuant hereto: and Mortgagor, at its own cost and expense, upon
demand, will furnish to Lender such further information and will execute and deliver to
Lendersuch financing statements and other documents in form satisfactory to Lender and



2224957020 Page: 14 of 35

UNOFFICIAL COPY

will do all such acts as Lender may request at any time or from time to time or as may be
nceessary or appropriatc to cstablish and maintain a perfected sccurity interest in the
Collateral as security for the Indebtedness, subject to no other liens or encumbrances, other
than liens or cncumbrances bencfiting Lender and no other party, and licns and
encumbrances (if any) expressly permitted hereby; and Mortgagor will pay the cost of
filing or recording such financing statements or other documents, and this instrument, in
all public offices wherever filing or recording is deemed by Lender to be desirable.
Mortgagor hereby irrevocably authorizes Lender at any time, and from time to time, to file
in any jurisdiction any initial financing statements and amendments thereto, without the
signature of Mortgagor that (i) indicate the Collateral (A) is comprised of all assets of
Nor gagor or words of similar effect. regardless of whether any particular asset comprising
a partaf the Collateral falls within the scope of Article 9 of the Unifonm Commercial Code
of thesdrisdiction wherein such financing statement or amendment is filed, or (B) as being
of an ¢quaitor lesser scope or within greater detail as the grant of the secunity interest set
forth herein.<an (i) contain any other imformation required by Section 5 of Article 9 of
the Uniform Cenercial Code of the jurisdiction wherein such financing statcment or
amendment is (iled fegarding the sufficiency or filing office acceptance of any financing
statement or amendment, including (A) whether Mortgagor is an organization, the type of
organization and any orginizational identification number issucd to Mortgagor, and (B) in
the case of a financing statément filed as a fixture filing or indicating Collateral as as-
extracted collateral or timber tc be eat, a sufficient description of the real property to which
the Collateral relates.  Mortgago- agrees to furnish any such information to Lender
promptly upon request. Mortgagor further ratifies and affinms its authorization for any
Tinancing statements and/or amendments fthereto, exccuted and filed by Lender m any
jurisdiction prior to the date of this Martgaze. In addition, Mortgagor shall make
appropriate entries on its books and records dischssing Lender’s security interests w the
Collatcral.

() Upon an Event of Default hereunder, Leoder shall have the remedies of a
sccured party under the Code, including, without limitation, the right to take immediate
and exclusive possession of the Colfateral, or any part thercofendAor that purpose, so far
as Mortgagor can give authority therefor, with or without judicial process, may enter (if
this can be done without breach of the peace) upon any place which tlic Collateral or any
part thereof may be situated and remove the same therefrom, subject 10 apriicable law and
the rights of tenants, (provided that if the Collateral is affixcd to real cstaté speh removal
shall be subject to the conditions stated in the Code); and Lender shall be entitleato hold,
maintain, preserve and prepare the Collateral for sale, until disposed of, or may propose to
retain the Collateral subject to Montgagor’s right of redemption in satisfaction of
Mortgagor’s obligations, as provided in the Code. Lender may render the Collateral
unusable without removal and may dispose of the Collateral on the Premises. Lender may
require Mortgagor to assemble the Collateral and make it available to Lender for its
possession at a place to be designated by Lender which is reasonably convenient to both
parties. Lender will give Morigagor at least ten (10) days’ notice of the time and place of
any public sale of the Collateral or of the time after which any private sale or any other
intended disposition thereof is made. The requirements of reasonable notice shall be met if
such notice is mailed, by certified United States mail or equivalent, postage prepaid, to the
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address of Mortgagor hercinaficr set forthat least ten (10) days before the time of the sale
or disposition. Lender may buy at any public sale. Lendermay buy at private sale if the
Collateral is of a type customarily sold in a recognized market o is of a type which is the
subject of widcly distributed standard price quotations. Any such sale may be held in
conjunction with any foreclosure sale of the Premises. 1 Lender so clects, the Premises
and the Collateral may be sold as one lot. The net proceeds realized upon any such
disposition, afterdeduction for the expenses of retaking, holding, preparing for sale, sellmg
and the reasonable attomeys’ fees and legal expenses incurred by Lender, shall be applicd
against the Indebtedness in such order or manner as Lender shall select. Lender wilk
aceount 10 Mortgagor for any surplus realized on such disposition.

{p)  The terms and provisions contained in this section, unless the context
otherwis¢ requires, shall have the meanings and be construed as provided in the Code.

(h) < Phis Mortgage is intended to be a financing statement within the purview
of Scction 9-30245) of the Code with respect to the Collateral and the goods described
herein, which goods are or may become fixtures relating to the Premises. The addresses
of Mortgagor (Debted) and Lender (Secured Party} are hercinbelow set forth. This
Mortgage is 1o be filed fdr recording with the Recorder of Deeds of the county or counties
where the Premises are located! Mortgagor is the record owner of the Premises.

O To the extent perivitted by applicable law, the security interest created
hereby is specifically intended to ccver all Leascs be!wcm Mortgagor or its agents as
lessot, and various tenants named therein, 4s lessee, mcludmg all extended terms and all
extensions and rencwals of the terms thereo®_sswell as any amendments to or repiacement
of said Leases, together with all of the right, #itie and interest of Mortgagor, as lessor
thereunder,

) Mortgagor Tepresents and warrants that:{iy Mortgagor is the record owner
of the Premises : (i) Mortgagot’s chief executive office is-ivzated in the State of [linois
(iii) Mortgagor’s state of organization is the State of Illinois Gyj Mortgagor's exact legal
name is as st forth on Page 1 of this Morgage; and (v) Mongagor’s organizational
identification number is as follows: 7350-332-9.

(k) Mortgagor hereby agrees that: (i) where Collateral is in posscssion of a
third party, Mortgagor will join with Lenderin notifying the third party of Lerider’s interest
and obtaining an acknowledgmicnt from the third party that it is holding the Coilateral for
the benefitof Lender; (i) Mm‘t gagor will cooperate with Lender in obtaining control with
respect to Collateral consisting of: deposit accounts, investment property, letter of credit
rights and clectronic chattel paper; and (i) until the Indebtedness s paid in full, Mortgagor
will not change the state where it is located or (.hang,c its name or form of organization
without giving Lenderat least thirty (30) days prior written notice in each mstance.

Restrictions on Transfer.
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(a)  Mortgagor, without the prior written consent of Lender, shall not effect, suffer or
perniit any Prohibited Transfer (as defined herein). Any conveyance, sale, assignment, transfer,
licn, pledge, mortgage, security interest or other encumbrance or alicnation (or any agreement to
doany of the forcgoing) of any of the following propertics or intercsts shall constitutea ” Prohibited
Transfer™

(1) The Premises or any part thereof or interest therein, excepting only sales or
other dispositions of Collateral (*Obsolete Collateral™) no longer useful in connection with
the operation of the Premises, provided that prior to the sale or other disposition thereof,
such Obsolete Collateral has been replaced by Collateral of at least equal value and utility
wiich is subject to the lien hercof with the same priority as with respect 1o the Obsolete
Coliatesl;

(i3 All or any part of the sole member interest in any Mortgagor or the
Founding Member interest in the sole member of any Mortgagor,

(i) The zonversion of any Mortgagor another form of legal entity; or

(iv)  If there shall be any change in controf in any Mortgagor or in the sole
member of any Mortgagor ol ary entity which directly or indircctly controls the day to day
operations and management of_asv’Mortgagor and/or gwns a controlling interest in any
Mortgagor or if either Guarantot”¢r Tus Estate (as defined in Section 11.1(1) of the Loan
Agreement) ds the substitute guarantor no'longer owns, direetly or indircctly, a controlling
percentage of the ownership interests in Martgagor, as their interests appear as of the date
hercof, or Guarantor, or shall no longer contred the day to day operations and management
of such Mortgagor or the Property;

in cach case whether any such conveyance, sale, assignment, transfer. lien, pledge, morigage,
security interest, encumbrance or alienation is effected directly indirectly (including the nominee
agreement), voluntarily or involuntarily. by operation of faw or otherwice: provided, however, that
the foregoing provisions of this section shall not apply (i) to liens securiig the Indebtedness, (1) to
the len of current taxes and assessments not in default. (i) to any transfeis of the Premiscs, or
part thereof, or interest therein, or any beneficial interests, or shares of stock oy paitnership or jomt
venture interests, as the case may be, by or on behalf of an owner thereof (x)wiigas.deceased or
declared judicially incompetent, to such owner’s heirs, legatees,  devisces exceutors,
administrators, cstatc or personal representatives or (y) for estate planning purposcs so Ining as the
control provisions of subscetion (iv) above are not violated, or (iv) to leases permitted by-tne terms
of the Loan Documents, ifany. ‘

(b) In determining whether or not 1o make the Loan, Lender evaluated the background
and experience of Mortgagor and its' members in owning and opcrating property such as the
Premises, found it acceptable and relied and contintes to rely upon same as the means of
maintaining the value of the Premises which is Lender’s security for the Note. Mortgagor and its
members and Guarantors are well experienced in borrowing money and owning and operating
property such as the Premises, were ably represented by a licensed attorney at law in the
negotiation and documentation of the Loan and bargained at arm’s length and without duress of
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any kind for alt of the terms and conditions of the Loan, including this provision. Mortgagor
recognizes that Lenderis entitled tokeep its toan portfolio at current interest rates by cither making
new loans at such rates or collecting assumption fees and/or increasing the interest rate on a loan,
the security for which is purchased by a party other than the original Mortgagor.

(c) Mortgagor further recognizes that any sccondary junior financing placed upon the
Premises (i) may divert funds which would otherwise be used to puy the Note; (i) could result in
acceleration and foreclosure by any such junior encumbrancer which would force Lender to take
measures and incur expenses to protect its security; (i) would detract from the value of the
Premises should Lender come into possession thereof with the intention of selling same; and
(iv) woutd-impair Lender’s right to accept a deed in lieu of foreclosure, us a foreclosure by Lender
would be nécassary to clear the title to the Premises. Inaccordance with the foregoing and for the
purposes of (@igolecting Lender’s security, both of repayment and of value of the Premises;
(b) giving Lenderiag full benefit of its bargain and contract with Mortgagor: (¢) allowing Lender
to raise the interes? e and collect assumption fees; and (d) keeping the Premises free of
subordinate financing 'oiis, Mortgagor agrees that if this scction is deemed a restraint on
alienation, that it is a reaseiiable one. Mortgagor acknowledges and agrees that Lender has the
right to verify Mortgagor’s cempliance with this subsection (¢) and may order such title and lien
scarches as Lender deems necelsary but in no cvent more than once annually at Mortgagot’s
CXpensce.

15, Singele Asset Entity.

N6 Mortgagor shall hold or acquire, directly or indircetly, any ownership interest (fegal or
equitable) in any reat or personal property other thintbe Premises, or become a sharcholder of or
a member or partner in any entity which acquires any proverty other than the Premises, untit such
time as the Indebtedness has been fully repaid.  The srticies of organization and operating
agreement of Mortgagor shall limit its purpose to the acquisiticn, operation, management and
disposition of the Premiscs, and such purposes shall not be wended without the prior written
consent of Lender. Mortgagor covenants:

() To maintain its asscts, accounts, books, records, Tinancial statements,
stationery, invoices, and checks separate from and not commingled vithany of those of
any other person or entity;

(b} To conduct its own business in its own name, pay its own liabilities out of
its own funds, allocate fairly and rcasonably any overhead for shared employees and oftice
space, and to maintain an arm’s length relationship with its affiliates;

(c) To hold itself out as a separate entity, correct any known misunderstanding
regarding its scparate identity, maintain adequate capital in Tight of its contemplated
business operations, and observe all organizational formalitics;

(4} Not to guarantee or become obligated for the debts ol any other entity or
person or hold out its credits as being available 1o satisfy the obligations of others, meluding
not acquiring obligations or securities of its partners, members or sharcholders:
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(¢) Not to pledgc its asscts or the benefit of any other entity or persen or make
any loans or advances (o any person or entity;

() Not to enter into any contract or agreement with any party which is directly
or indircctly controlling, controlled by or under common control with Mortgagor {(an
“Affiliate™}, except upon terms and conditions that are intrinsically fair and substantially
stmilar to those that would be available on an arms-length basis with third parties other
than any A ffiliate;

(g) Neither any Mortgagor nor any constituent party of any Mortgagor will seek
thesdissolution or winding up, in whole or in part, of such Mortgagor, nor will any
Montgapsimerge with or be consolidated into any other entity;

(h) Mortgagor has and will maintain its assets in such a manner that it will not
be costly or difflewlt to segregate, ascertain or identify its individual asscts from those of
any constituent party of Mortgagor, the Guarantors, as (o their respective Mortgagor entity
or any other person;

(1) No Mortgager row has and will hereafter have any debts or obligations
other than to Lender other than Gormal accounts payable in the ordinary course of business,
this Mortgage, and the Loan; and a1y other indebtedness or other obligation of Mortgagor
has been paid in full prior to or throvgh application of proceeds from the funding of the
Loan.

Events of Default; Acceleration.

Fach of the following shall constitute an “Event of Default’” For purposes of this Mortgage:

(a) Mortgagor fails to pay (i) any installment ol"peincipal or inlerest payable
pursuant to the Note within ten (10) days after the date when dazer (i) any other amount
payable 1o Lender under the Note, this Mortgage or any of the, Gtner Loan Documents
within ten (10) days after the date when any such payment is duc in gecordance with the
terms hereof or thereof’

(b) Mortgagor fails to perform or cause to be performed any other obligation or
obscrve any other condition, covenant, term, agreement or provision required 10 be
performed or observed by Mortgagor under the Note, the Loan Agreement, this Mortgage
or any of the other Loan Documents; provided, however, that i’ such failure by its nature
can be cured, then so long as the continued operation and safety of the Premises, and the
priority, validity and enforceability ol the liens created by Mortgage or any of the other
Loan Documents and the value of the Premises are not impaired. threatened or jeopard ized,
then Mortgagor shall have a period (the “Cure Period”) of thirty (30} days alter Mortgagor
obtains actual knowledge of such failure or receives writien notice of such failure to cure
the same and an Evenl of Default shall not be deemed to exist during the Cure Period,
provided further that if Mortgagor commences to cure such failure during the Cure Period
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and is diligently and in good faith attempting to cifect such curc, the Cure Period shall be
extended for thirty (30) additional days, but in no cvent shall the Cure Period be longer
than sixty (60) days in the aggregate:

{¢) the existence of any inaccuracy or untruth in any material respect in any
certification, representation or warranty contained in this Mortgage or any of the other
Loan Documents or of any statement or certification as to facts delivered to Lender by any
Mortgagor or cither Guarantor; provided , however, that if such inaccuracy by its nature can
be cured, then so long as the continued operation, safety and value of the Property, and the
priarity, validity and enforceability of the liens created by the Mortgage or any of the other
Zear, Documents, are not impaired, threatened or jeopardized, then Borrower shall have a
peridd-of fifteen (15) days after Borrower obtains actual knowledge of such failure or
receives written notice of such failure to cure the same:

(d) " Aay Mortgagor or cither Guaranter files a voluntary petition in bankruptey
or is adjudicaic/la bankrupt or insolvent or files any petition or answer sceking any
reorganization, arrangement, composition, readjustiment, liquidation, dissolution or similar
relief under the present or any future federal, state, or other statute or law, or secks or
conscnts (o or acquicsces. in the appointment of any trustee, receiver or similar officer of
any Mortgagor or of all or ady substantial part of the property of any Mortgagor or either
Guarantor, the Premises or all ¢r 2 substantial part of the assets of any Mortgagor or cither
Guarantor are attached, scized, sub jected to a writ or distress warrant or are levied upor
unless the same'is released or located dvitliin thirty (30) days:

{c) the commencement of any iavsluntary petition in bankruptey against any
Mortgagor, or the institution against any Moitgagor of any reorganization, arrangement,
composition, readjustment, dissolation, liquidatisn- or similar proceedings under any
present or future federal, state or other statute or kaw ! on the appointment of a receiver,
trustee or similar officer for all or any substantial part-of“the property of any Mortgagor
which shall remain undismissed or undischarged fora periea’ef sixty (60) days;

(0 the dissolution, termination or merger of any Mortgagor or the occurrence
of the death or declaration of legal incompetency of cither Guarantor dniess, with respect
to the Guarantors, within the sixty (60) day period immediately followiig such death or
declaration of legal incompeteney (1) Mortgagor providu‘ Lender widh a_substitute
guarantor whose creditworthiness and real estate expericnee and skills are comrarable to
thosc of such original Guarantor and who is otherwisc acceptable to Lender in-Lender’s
commercially reasonable discretion, and (i} such substitute guarantor cxecutes a guaranty
in favor of Lender in fornt and substance substantially similar to the existing guaranty and
otherwise satisfactory to Lender;

(g) the occurrence of a Prohibited Transfer;

(h the occurrence of an Event of Delault under the Note, the Loan Agreement
or any of the other Loan Documents: or
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(1) the occurrence of any default or cvent of delault, after the expiration of any
applicable periods of notice or cure, under any document or agreement cvidencing or
sccuring any other obligation or indebtedness of Mortgagor and/or the Guarantorto Lender.

[fan Event of Default occurs, Lendermay, at its option, declare the whole of the Indebtedness to
be immediately duc and payable without further notice to Mortgagor, with interest thereon

accruing from the date of such Event of Default-until paid at the Default Rate.

17. Foreclosure: Expense of Litweation.

oy When all or any part of the Indebledness shall become duc, whether by acceleration
or otherwise. Lender shall have the right to foreclose the lien hereof for such Indebtedness or par
thereol and/orexureise any right, power or remedy provided in this Mortgage or any of the other
Loan Documents 1t accordance with the mortgage foreclosure laws of the State of Hlinois {as may
he amended from tirie 40 time, the “Act”). In the event of a foreclosure sale, Lender is hereby
authorized, without the sansent of Mortgagor, to assign any and all insurance policics to the
purchaser al such sale or 10 vake such other steps as Lender may deem advisable 1o cause the
interest of such purchaser to be protected by any of such insurance policics.

(b) In any suit to foreclose the lien hercof, there shall be allowed and included as
additional indebtedness in the decree forszic all expenditures and expenses which may be paid or
incurred by or on behalf of Lender for teasonable attorneys’ fees, appraisers” fees, outlays for
documentary and expert evidence, stenographers’ charges, publication costs, and costs (which may
be estimated as to items (o be expended after entéy of the decree) of procuring all such abstracts of
title, title scarches and examinations, title insurance policics, and similar data and assurances with
respect to the title as Lender may deem reasonably niescssary cither to prosecute such suit or to
evidence to bidders at any sale which may be had pursuant/tosuch deeree the true condition of the
title to or the value of the Premises. All expenditures and expynscs of the nature mentioned in this
section and such other expenses and fees as may be incurred i the enforcement of Mortgagor’s
obligations hereunder, the protection of said Premises and the mawmtenance of the lien of this
Mortgage. including the reasonable fees of any attorney employed by iender in any litigation or
proceeding affecting this Mortgage, the Note, or the Premises, including probate and bankruptey
proceedings, or in preparations for the commencement or defense of any procseding or threatened
suit or proceeding shall be immediately ducand payable by Morgagor, with int<relt thereon until
paid at the Default Rate and shall be secured by this Mortgage.

|8, Application of Proceeds of Foreclosure Sale.

The proceeds of any foreclosure sale of the Premises shall be distributed and applied in
accordance with the Act and, unless otherwise specified therein, in such order as Lender may
determine in its sole and absolute discretion,

19. Appomtment of Receiver,

Upon or at any time afterthe filing of a complaint to foreclose this Mortgage, the court in
which such complaint is filed shall, upon petition by Lender, appoint a receiver for the Premises
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in accordance with the Act. Such appointment may be made cither before or after sale, without
notice. without regard to the solvency or inselvency of Mortgagor at the time of application [or
such receiver and without regard 1o the value of the Premises or whether the same shall be then
occupicd as a homestead or not and Lender 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
of the Premises (i) during the pendency of such foreclosure suit, (i) in casce of a sale and a
deficiency, during the full statutory period of redemption, whether there be redemption or not, and
(ili) during any turther times when Mortgagor, but for the intervention of such receiver, would be
entitled to collect such rents, issues and profits. Such receiver also shall have all other powers and
rights that.may be necessary or are usual in such cases for the protection, possession, control,
manage:ien. and operation ol the Premises during said period, including, to the extent permitted
by law, thetight to lease all or any portion of the Premises for aterm that extends beyond the time
of such receiver’s posscssion without obtaining prior court approval ol such lease. The court from
time (o time may suthorize the application of the net income received by the receiver in payment
of (a} the Indebtednass or by any decree foreclosing this Mortgage, or any tax, special assessment
or other liecn which may/ez or become superior to the licn hercof or of such decree, provided such
application is made prior toToreclosure sale, and (b) any deficiency upon a sale and deficiency.

20. Lender’s Ripht of Possescion'in Case of Deflault.

At any time after an Event of Default has occurred, Mortgagor shall, upon demand of
Lender, surrender to Lender possession” ¢f the Premises,  Lender, in its discretion, may, with
process of law, enter upon and take and maintain possession of all or any part of the Premises,
fogether withall documents, books, records, papers and accounts relating thereto, and may exclude
Mortgagor and its employees, agents or servants therefrom, and Lender may then hold, operate,
manage and control the Premises, cither personally ot by is agents. Lender shall have full power
to use such measures, legal or cquitable, 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 Premises, including
actions fortherecovery of rent, actions in forcible detainer and actions in distress for rent. Without
limiting the generality of the foregoing, Lender shall have full power te;

(a) cancel or terminate any leasc or sublease for any cause or on any ground
which would entitle Mortgagor to cancel the same;

by  electto disaffirm any leasc or sublease which is then subordinale to the lien

hercofl® ' ' iy
(©) extend or modify any then existing feases and to enter into new leascs,
which extensions, modifications and leases may provide for terms to expire, or for options
to lessees to extend or renew terms to expire, beyond the Maturity Date and beyond the
date of the issuance of a deed or deeds to a purchaser or purchasers at a foreclosure sale, it
being understood and agreed that any such leascs, and the options or other such provisions
- 1o be contained therein, shall be binding upon Mortgagor and all persons whose interests
in the Premises are subject to the lien hereof and upon the purchaser or purchasers at any
foreclosure sale, notwithstanding any redemption from sale, discharge of the Indebtedness,

20
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satisfaction of any forcclosure judgment, or issuance of any certificate of sale or deed to
any purchascr;

(d) make any repairs, rencwals, replacements,  alterations,  additions,
betterments and improvements to the Premises as Lender deems are necessary:

(e) insure and reinsure the Premises and all risks incidental to Lender’s
possession, operation and management thereof: and

(H receive all of such avails, rents, issucs and profits.

21. Applisation ol Income Received by Lender.

Lender, iivate exercise of the rights and powers hercinabove conferred upon it, shall have
full power to use and apoly the avails, rents, issues and profits ol the Premises Lo the payment of
or on account of the follawing, in such order as Lender may determinc:

{a)  tothe payment of the operating expenses of the Prenuises, including cost of
management and lcasing (hercof {(which shall include compensation to Lenderand its agent
or agents, if management be d2legated to an agent or agents, and shall also include lease
commissions and other compensaasn and expenses of seeking and procuring tenants and
entering into leases), established ‘ciaims_for damages, if any, and premiums on insurance
hereinabove authorized;

(b)  to the payment ol taxes and_special assessments now due or which may
herealter become due on the Premises; and

(©) to the payment of any Indebtedness, ircluding any deficiency which may
result from any foreclosure sale.

22. Compliance with the Act.

(a) If any provision in this Mortgage shall be inconsistent with oy provision of the
Act, provisions of the Act shall take precedence over the provisions of this Mortgage but shall not
invalidate or render unenforceablé any other provision of this Mortgage that can be zonstrued in a
mannet conststent with the Act. !

(b)  Ifany provision of this Mortgage shall grant to Lender (inchuding Lenderacting as
a mortgagee-in-possession) or a receiver appointed pursuant to the provisions of Section 19 of this
Mortgage any powers, rights or remedies prior to, upon or following the occurrence of an Event
of Default which are more limited than the powers, rights or remedies that would otherwise be
vested in Lender or in such recciver under the Act in the absence of said provision, Lender and
such receiver shall be vested with the powers, rights and remedies granted in the Act to the full
extent permitted by law.
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(c) Without limiting the generality of the foregoing, all expenses incurred by Lender
which are ofthe type referred to in the Act, whether incurred before or afterany decrecor judgment
of toreclosure, and whether or not enumerated in Sections 12, 17 or 29 of this Mortgage, shall be
added to the [ndebtedness and/or by the judgment of foreclosure.

23. Rights Cumulative.

Each right, power and remedy herein conferred upon Lender is cumulative and in addition
to every other right, power or remedy. express or implicd, given now or hercafter existing under
any of the Loan Documents or at law or in equity, and cach and cvery right, power and remedy
herein sérdarth or otherwise so existing may be exercised from time to time as often and in such
order as may he decmed expedient by Lender, and the exercise or the beginning of the exercise of
one right, powed-or remedy shall not be a waiver of the right to excercise at the same time or
thereafter any otiies iight, power or remedy, and no delay or omission of Lender in the cxercise of
any right, power or zen:edy accruing hereunder or arising otherwise shall impair any such right,
power or remedy. or be tenstrued to be a waiver of any Event of Default or acquicscence therein.

24. Lender's Right of [nspection.

Lender and its representatives shall have the right to inspect the Premises and the books
and records with respect thereto at all feasenable times upon not less than twenty four (24) hours
prior notice to Mortgagor, and access theieto, subject to the rights of tenants in possession, shall
be permitted for that purpose. - -

25, Release Upon Payment and Discharge of Morteagor’s Obligations.

Lendershall release this Mortgage and the lien herge! by proper mstrument upon payment
and discharge of all Indebtedness, including payment of all reasonable expenses incurred by
Lender in connection with the execution of such release provided_however, that Mortgagor shall
pay to Lender, prior to any such release, a fce in the amount of One tundred and No/100 Dollars
per propenty listed on Exhibit A,

26. Notices.

Any notices, communications and waivers underthis Mortgage shall be in writing and shal
be (a) delivered in person, (b) mailed, postage prepaid, cither by registered or certifiedumail, return
receipt requested, or (¢) sent by overnight express carricr, addressed in cach casc as foliews:

To Lender: B Amitage Street LLC
1030 W. Chicago Ave., Suite 306
Chicago, IL 60642

With a copy to: Latimer LeVay Fyock LLC
35 W. Monroe Street
Suite 1100

[
2
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Chicago, Tllinois 60603
Attn: Sheryl A, Fyock, Esq.

To Mortgagor: DGG INVESTMENTCO.
205 N. Michigan Ave.
Suite 810
Chicago, [llmois 60601

With a copy to: Chnis Jepson
Strecker, Jepson & Associates
21020 N. Rand Road
Suite C-2
Lake Zurich, [llinois 60047

or to any other address as to any of the parties hereto, as such party shall designate in a written
notice to the other party hereto.  All notices sent pursuant to-the terms of this section shall be
dcemed received (i) if personally deliverzdy then on the date of delivery, (i) if sent by overnight,
express carrier, then on the next federal banking day immediately following the day sent, or (ui) if
sent by registered or certified mail, then on the earlier of the third federal banking day following
the day sent or when actually received.

27. Waiver of Rights.

Mortgagor hereby covenants and agrees that it will norat iny time insist upon or plead, or
in any manner claim or take any advantage of, any stay, exeniption or extension law or any so-
called “Moratorium Law™ now or at any time hereafter in force pioviding for the valuation or
appraisement of the Premises, or any part thercof, prior to any sale sisales thercof to be made
pursuant to any provisions herein contained, or to decree, judgment or'ocder of any court of
competent jurisdiction; or, after such salc or sales, claim or ¢xcrcise any rights under any statute
now or hereafter in force to redeem the property so sold, or any part thereor,-or telating to the
marshalling thereof, upon foreclosure sale or other enforcement hercof; and withoptlimiting the
forcgoing:

(a) Mortgagor herchy expressly waives any and all rights of reinstatement and
redemption, i’ any, under any order or decree of foreclosure of this Mortgage, 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 ol Mortgagor and of all other persons are and
shall be deemed to be heréby waived to the full extent permitted by the provisions of the
Act or other applicable law or replacement statutes: and

(b)  Mortgagor will not invoke or utilize any such law or laws or otherwise
hinder, delay or impede the execution of any right, power remedy herein or otherwise

23
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granted or delegated to Lender but will suffer and permit the execution of every such right,
powcr and remedy as though no such law or laws had been made or cnacted.

The foregoing is expressly subject to any applicable law that limits or prohibits the waivers sct
torth above.

28, Contests.

Notwithstanding anything o the contrary herein contained, Mortgagor shall have the right
to contest by appropriate legal proceedings diligently prosecuted any Taxes imposed or assessed
upon the Preamises or which may be or become a lien thereon and any mechanics, materialmen’s
or other lieiis-ar claims for lien upon the Premises (cach, a “Contested Liens™), and no Contested
Lien shall constitute an Event of Default hereunder, if, but only if:

(a)  AdterMortgagor becomes aware of such lien, if within sixty days Mortgagor
has not otherwiss ischarged such Contested Licn, provided, however, that Mortgagor shall
lorthwith give notiec of any Contested Lien in an amount greater than $500.00 to Lender
at the time the same skall be asserted;

(b)  1f Mortgagorha’, not discharged such Contested Licn within such sixty day
period, Mortgagor shall either pay xnder protest in amounts as arc required by applicable
law or judicial order, or, if pemmud by Lender, deposit with Lender such amount (the

“Lien Amount™) of such Contestéd| Lica, together with such amount as Lender may
reasonably estimate as interest or penaltiés which might arise during the period of contest;
provided that in lieu of such payment Mo‘tgagor may fumish to Lender a bond or title
indemnity in such amount and form, and issued by a bond or title insuring company, as
may be reasonably satisfactory to Lender

(c) Mortgagor shall diligently prosceute theeantest of any Contested Licn by
appropriate legal proceedings having the effect of staying thieforeclosure or forfeiture of
the Premises, and shall permit Lender to be represented in any such contest and shall pay
all expenses incurred, in so doing, including fees and expenses of Lender’s counsel (all of
which shall constitute so much additronal Indebtedness bearing interes? at the Delault Rate
until paid, and payable upon demand):

(dy  Mortgagor shall pay cach such Contested Lien and all Lien<Amounts
together with interest and penaltics thereon (i) if and to the extent that any such Contestad
Licn shall be determined adverse to Mortgagor, or (i) forthwith upon demand by Lender
if, in the opinion of Lender, and notwithstanding any such contest, the Premises shall be in
jeopardy or in danger of being forfeited or foreclosed; provided that if Mortgagor shall fail
50 fo do, Lender may, but shall not be required to, pay all such Contested Liens and Lien
Amounts and interest and penalties thercon and such ather sums as may be necessary in
the judgment of Lender to obtiamn the release and dlbLhdléL of such liens; and any amount
expended by Lender in so doing shall be so much additional Indebtedness bearing interest
at the Default Rate until paid, and payable upon demand; and provided further that Lender
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may in such casc usc and apply monics deposited as provided in subscction (b) above and
may demand payment upon any bond or title indemnity furnished as aforesaid.

29, Expenses Relating to Note and Mortgage.

(a) Mortgagor will pay all cxpenses, charges, costs and fees relating to the Loan or
necessitated by theterms of the Note, this Mortgage or any of the other Loan Documents, including
without limitation, Lender's reasonable attorneys’ fees in connection with the negotiation,
documentation, administration, servicing and enforcement of the Note, thits Mortgage and the other
Loan Documents, all {iling. registration and recording fees, all other ¢xpenses incident to the
execulionand acknowled gment of this Mortgage and all federal. state, county and municipal taxes,
and other taxas(provided Mortgagor shall not be required to pay any income or franchise taxes of
Lender), duticsy imposts, asscssments and charges arising out of or in connection with the
exccution and detvery of the Note and this Mortgage. Mortgagor recognizes thal, during the term
ol this Mortgage. Lend<t

(1) May e involved in court or administrative proceedings, including, without
restricting the foregeing, . foreclosure, probate, bankruptey, creditors’ arrangements,
insolvency, housing autlority and pollution control proceedings ol any kind, to which
Lender shall be a party by reasen of the Loan Documents or in which the Loan Documents
or the Premiscs are involved direst)y or mdireetly;

(i) May make preparatiot's following the occurrence of an Event of Default
hereunder for the commencement of any su for the foreclosure hereof, which may or may
not be actually commenced;

(i) May make preparations following ke occurrence of an Event of Default
hereunder for, and do work in connection with, Liender's taking possession ol and
managing the Premises, which event may or may not acipatly oceur;

(iv)  May make preparations for and commence oth< private or public actions
to remedy an Event of Delault hercunder, which other actions may or may not be actually
commenced:

(V) May enter into negotiations with Mortgagor or any of its agcpis,.cmployees
or attorneys in conncction with the existence or curing of any Event of Defau!t beseunder,
the sale of the Premises, the assumption of liability for any of the Indcbtedniess or the
transfer of the Premises in ficu of foreclosure; or

(vi)  May cnter into negotiations with Mortgagor or any of its agents, employecs
or attomeys pertaining to Lender’s approval of actions taken or proposed to be taken by
Mortgagor which approval is required by the terms of this Mortgage.

(by  All expenscs, charges, costs and fees described i this section shall be so much
additional Indebtedness, shall bear interest from the date so incurred until paid at the Default Rate
and shall be paid. together with said interest, by Mortgagor forthwith upon demand.

| S
n
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30. Financial Statements.

Mortgagor represents and warrants that the financial statements for Mortgagor and the
Premises previously submitted to Lender are true, complete and correct in all material respects,
disclose all actual and contingent liabilitics of Mortgagor or relating to the Premises and do not
contain any untrue statement of a material fact or omit to state a fact material to such financial
statements. No material adverse change has oceurred in the [inancial condition of any Mortgagor
or the Premises from the dates of said financial statements until the date hereof. Mortgagor shall
fumnish to Lender such financial information as required under the Loan Agreement.

31. Staterxent of Indebtedness.

Mortgagorwvithin seven days after being so requested by Lender, shall furnish a duly
acknowled ged wriltenh séatement setting forth the amount of the debt secured by this Mortgage, the
date to which interest hesbicen paid and stating cither that no offsets or defenses exist against such
debt or, if such olfsets or d2icnses are alleged to exist, the nature thereof.

32, Further Instruments.

Upon request of Lender, Mottpagor shall execute, acknowledge and deliver all such
additional instruments and further assurances of title and shatl do or causc to be done all such
further acts and things as may reasonably (be necessary fully to cffectuate the intent of this
Mortgage and of the other Loan Documents.

33. Additional Indebtedness Secured.

All persons and entitics with any interest in the Preplises or aboul to acquire any such
interest should be aware that this Mortgage securcs more thanrihé stated principal amount of the
Notc and interest thereon; this Mortgage securcs any and all other amounts which may become
due under the Note. any of the other Loan Documents or any oth¢—dacument or instrument
evidencing, securing or otherwisc affceting the Indebtedness, including, ‘vithout limitation, any
and all amounts expended by Lender to operate, manage or maintain the Premrisey or 1o otherwise
protect the Premises or the lien of this Mortgage.

34. Indemnity.

Mortgagor hereby covenants and agrees that no liability shall be asserted or enforced
against Lender in the exercise of the rights and powers granted to Lender in this Mortgage, and
cach Mortgagor hereby expressly waives and releases any such liability, except to the extent
resulting from the gross negligence or willful misconduct of Lender. Mortgagor shall indemnify
and save Lender harmless from and against any and all Rabtlitics, obligations, losses, damages,
claims, costs and expenses, including reasonable attorneys’ fees and court costs (collectively,

“Claims”). of whatever kind or nature which may be imposed an, incurred by or asserted against
Lender at any time by any third party which relate 10 or arise from: (2) any suit or procecding
(including probate and bankruptey proceedings). or the threat thereof, in or Lo which Lender may
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or does become a party, either as plaintiff or as a defendant, by reason of this Mortgage or for the
purpose of protecting the lien of this Mortgage: (b) the offer for sale or sale of all or any portion
of the Premiscs; and (c¢) the ownership, leasing, usc, operation or maintenance of the Premises, if
such Claims relate to or arise from actions taken prior to the surender of possession of the
Prenuses to Lender in accordance with the terms of this Mortgage; provided, however, that
Mortgagor shall not be obligated to indemnify or hold Lender harmless from and against any
Claims directly arising from the gross negligence or willful misconduct of Lender. All costs
provided for herein and paid for by Lender shall be so much additional Indebtedness and shall
become immediately due and payable upon demand by Lender and with interest thereon from the
date incurred by Lender until paid at the Default Rate,

35. Subordination of Property Manager’s Lien,

Any propedty management agreement for the Premises entered into hercalter with a
property manager shall ontain a provision whereby the property manager agrees that any and all
mechanics lien rights. that the property manager or anyone claming by, through or under the
property manager may have in the Premises shall be subject and subordinate to the Lien of this
Mortgage and shall provide that Lender may terminate such agreement, without penalty or cost, at
any time after the occurrence ¢f an Event of Default hercunder.  In addition, if the property
management agreement in cxistente as of the date hercof does not contain a subordination
provision, Mortgagor shall cause thelprogerty manager under such agreement to enter mto a
subordination of the nmndg,umnt agreement. with Lender whereby such property manager
subordinates present and tuture lien rights ard those of any party claiming by, throughor under
such property manager to the lien of this Mortgase

36. Compliance with Environmental Laws.

Concurrently herewith Mortgagor and the Guaranto/s have exceuted and delivered to
Lender that certain Environmental Indemnity Agreement datedas of the date hercof (the
“Indemnity”) pursuant to which Mortgagor and the Guarantors-have indemnified Lender for
cnvironmental matters concerning the Premises, as more particularly described therein.  The
provisions of the Indemnity are herchy incorporated herein and this Mot gage shall secure the
obligations of Mortgagor thereunder.

37. Miscellancous.

v

(a) Successors and Assigns. This Mortgage and all provisions hereof shall be binding
upon and enforceable against Mortgag:m and its assigns and other successors. This Mortgage and
all provisions hereof shall inure 1o the benefit of Lender, its successors and assigns and any holder
or holders, from time to time, of the Note.

(b) Invalidity of Provisions: Goveming Law. In the event that any provision of this
Mortgage is deemed to be invalid by reason of the operation of law, or by reason of the
interpretation placed thereon by any administrative agency or any court, Mortgagor and Lender
shall negotiate an equitable adjustment in the provisions of the same in order to eftect, to the
maximum extent permitted by ldW the purpose of this Mortgage and the validity and Lniorceabllny
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of the remaining provisions, or portions or applications thereof, shatl not he affected thereby and
shall remain in full force and cffect. This Mortgage is te be construed in accordance with and
governed by the laws of the State of [linoss.

{c) Municipal Requirements.  Mortgagor shall not by act or omission permit any
building or other improvement on premises not subject to the hien of this Mortgage torely on the
Premiscs or any part thercof or any interest therein to fulfill any municipal or governmental
requirement. and Mortgagor hereby assigns to Lenderany and all rights to give consent for all or
any portion of the Premises or any interest therein to be so used. Similarly, no building or other
improvement on the Premises shall rely on any premises not subject to the lien of this Mortgage
or any interest therein to fulfilf any governmental or municipal requirement. Any act or omission
by Mortgagor-which would result in a violation of any of the provisions of this subsection shall be
void.

(d)  Rights of Tenants. Lender shall have the right and option to commence a civil
action to forcclose this Madgage and to obtain a decree of forectosure and sale subject to the rights
ol any tenant or tenants of tiie)Premises having an interest in the Premises prior to that of Lender.
The failure to join any such tenantor tenants of the Premises as party defendant ordefendants in
any such civil action or the failire of any decree of foreclosure and sale to foreclose their rights
shall not be asscried by Mortgager s a defense in any civil action instituted to collect the
Indebtedness, or any part thereof or any deficiency remaining unpaid after foreclosure and sale of
'the Premises, any Statute or rule of law alzhy time existing to the contrary notwithstanding.

(c) Option of Lender to Subordinate. At the option of Lender, this Mortgage shall
become subject and subordinate, in whole or in part (kot not with respect to priority of entitlement
to insurance proceeds or any condemnation or eminent 4omain award) to any and all leases ot all
or any part of the Premises upon the execution by Lenderofa unilateral declaration to that effect
and the recording thereof in the Office of the Recorder of Deeds 11y and for the county wherein the
Premises are situated. .

(H Mortgagee-in-Possession,  Nothing hercin  contamed —shall be construed as
constituting Lender a mortgagee-in-possession in the absence of the actual “aking of posscssion of
the Premises by Lender pursuant to this Mortgage.

(g) Relationship of Lender and Mottgagor. Lender shall in no cvent ke Construed for
any purpose to be a partner, joint venturer, agent or associate of Mortgagor or ov.any, lessec,
operator, concessionaire or licensee of Mortgagor in the conduct of their respeetive businesses,
and, without limiting the forcgoing, Lender shall not be deemed to be such partner, joint venturer,
agent or associate on account of Lender becoming a mortgagee-in-possession or exercising any
rights pursuant tothis Mortgage, any of the other Loan Documeénts, or othenvise. The relationship
of Mortgagor and Lender hereunder is solely that of debtor/ereditor.

(hy  Time ol the Essence. Time is of the ¢ssence of the payment by Morigagor of all
amounts due and owing to Lender under the Note and the other Loan Documents and the
performance and observance by Mortgagor of all terms, conditions, obligations and agreements
contained in this Mortgage and the other Loan Documents.
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() No Merger. The partics hereto intend that the Mortgage and the lien hercof shall
not merge in fee simple title to the Premises, and if Lenderacquires any additional or other interest
in or to the Premises or the ownership thercof, then, unless a contrary intent is manifested by
Lender as evidenced by an express statement (o that effect in an appropriate document duly
recorded, this Mortgage and the lien hereof shall not merge in the fee simple title and this Mortgage
may be foreclosed as if owned by u stranger to the tee simple title,

0 Maxtmum_ Indebtedness.  Notwithstanding anything contained herein to the
contrary, in no event shall the Indebtedness exceed anamount equal to One Million Seven Hundred
Ten Theusand and no/100 Dollars (81,710,000.00); provided, however, in no event shall Lender
be obligated teadvance funds in excess of the fuce amount of the Note.

(kY  “CONSENT TO JURISDICTION. TO INDUCE LENDLER TO ACCEPT THE
NOTE, MORTGACOR IRREVOCABLY AGREES THAT, SUBJECT TO LENDER'S SOLE
AND ABSOLUTE ELECTION, ANY ACTIONS OR PROCEEDINGS ARISING OUT OF OR
RELATED THIS AGREEMENT WHICH ARE REQUIRED TO BE LITIGATED IN THE
STATE IN WHICH THE PROPERTY IS LOCATED, WILL BE LITIGATED IN COURTS
HAVING SITUS IN THE COUNTY IN WHICH THE PROPERTY IS LOCATED AND ALL
OTHER ACTIONS SHALL BE LAT:GATED IN COURTS HAVING SITUS IN CHICAGO
ILLINOIS. EXCEPT FOR ACTIONS REQUIRING LITIGATION IN THE COUNTY IN
WHICH THE PROPERTY IS LOCATED. MORTGAGOR HEREBY CONSENTS AND
SUBMITS TO THE JURISDICTION OF (ANY COURT LOCATED WITHIN CHICAGO,
ILLINOIS. WAIVES PERSONAL SERVICE(OF. PROCESS UPON MORTGAGOR, AND
AGREES THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE BY REGISTERED
MAILDIRECTED TO MORTGAGOR AT THE ADDRESSSTATED HEREIN AND SERVICE
SOMADLE WILL BE DEEMED TO BE COMPLETED UPON ACTUAL RECEIPT.

(h WAIVER OF JURY TRIAL. MORTGAGOR AND LENDER (BY
ACCEPTANCE HEREOF), HAVING BEEN REPRESENTED~RY COUNSEL EACH
KNOWINGLY AND VOLUNTARILY WAIVES ANY RIGHT TG A TRIAL BY JURY IN
ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS (A) UNDER
THIS MORTGAGE OR ANY RELATED AGREEMENT OR UNDER ANY A MENDMENT,
INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN THE
FUTURE BE DELIVERED IN CONNECTION WITH THIS MORTGAGE OR (13} ARISING
FROM ANY BANKING RELATIONSHIP EXISTING IN CONNECTION WAT!L THIS
MORTGAGE, AND AGREES THAT ANY SUCH ACTION OR PROCEEDING WILL BE
TRIED BEFORE A COURT AND NOT BEFORE A JURY. MORTGAGOR AGREES THAT
IT WILL NOT ASSERT ANY CLAIM AGAINST LENDER OR ANY OTHER PERSON
INDEMNIFIED UNDER THIS MORTGAGE ON ANY THEORY OF LIABILITY FOR
SPECTAL, INDIRECT, CONSEQUENTIAL. INCIDENTAL OR PUNITIVEE DAMAGES.

(m)  Complete Agreement. This Mortgage, the Loan Agreement, the Note and the other
Loan Documents constitute the complete agreement between the parties with respect to the subject
matter hereof and the Loan Documents may not be modified, altered or amended except by an
agrecment i writing signed by both Mortgagor and Lender.
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[Signature Page Follows]
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IN WITNESS WHEREOF, Mottgagor has exccuted and delivered this Mortgage, Security
Agrcement, Assignment of Rents and Leases and Fixture Filing the day and ycar first above
written,

MORTGAGOR:

DGG INVESTMENTCO.,
an Hlinois corporation

By%
N el LA AR AT i
Tile:_ pr&¢ ¢ PEFH G
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STATE OF ILLINOIS )

COUNTY OF COOK )

The undersigned, a Notary Public in and for the said County, in the State atoresaid, DO
MEREBY CERTIFY that  DANEL G )L 3EN the  PResiogex
of DGG INVESTMENT CO.. an Illinois corporation , who is personatly known to me to be the
same person whose name is subscribed to the foregoing instrument as such ,
appeared before me this day in person and acknowledged that he/she signed and delivered the said
mstrumenc_as hisher own Itee and voluntary act and as the [ree and voluntary act of said
corporatiow, Lor the uses and purposcs therein set forth,

GIVENander my hand and notarial scal this 4™ day of August, 2022,

%g/;ﬂw W

Notary Public

OFFICIAL SEAL
MELINDA JOSEPHS

. NOTARY PUBLIC, STATE OF ILLINOIS

Y . MY COMMISSION EXPIRES: 0411212026

My Commission Expires:

f{//}; |20 26
AR
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LEGAL DESCRIPTION

Parcel 1: Lot 30 and the East 8-1/3 feet of Lot 29 in Wighiman's Subdivision of Block 8 in F, Harding's Subdivision
of the West 112 of the Norihwest 1/4 of Section 11, Township 39 North, Range 13, East of the Third Principal
Meridian, in Cook County, lllinois.

Commanly Known As: 3814 W Ohio Street; Chicago Hinois 60624-1135
PIN: 16-11-113-041-0000

Parcel 2 1444 i the Subdivision of Lots 9and 10 in Block 3 in Cook and Anderson’s Sutdivision of the West 1/2 of the Norheast 1/4 of
Seclion 24, Township 39 North, Range 13, East of the Third Principal Meridian, in Cook County, lllinois.

Cotmmaniy Finown As; 1342 S Fairfield Ave. Chicago [llinois 60698-1614
PIN: 16-24-206-065-0000

Parcet 3: Lot 25 in Block  ir! Talford's Subdivision of the East 10 acres of the West 1/2 of the Southeast 1/4 of
Seclion 23. Township 39 isorth, Range 13, East of the Third Principal Meridian, in Cook County, Winois,

Comymonly Known As: 182178 Trumbull Ave: Chicago Hinois 60623-3227
PIN: 16-23-418-023-0000

Parce! 4: Lol 63 in the Subdivision of Lats {io/6.and 11 to 14, inclusive.in Block 3, and Lots 1 ta 5 and 7 in Block 4
and Lots 3. 4 and 5 in Block 5 in Cook and Ancersbn’s Subdivision of the West 1/2 ofthe Northeast 1/4 of Section
24 Township 39 North, Range 13, Fast ofthe Thixd Frincipal Meridian, in Cook County, illinois,

Commonly Known As: 1350 S Fairfield Ave: Chicaye Illinois 60608-1614
PIN: 16-24-206-068-0000

Parcel 5 The North 1/2 of Lot @ in Block 3 in Bend's Addition to ChiCaga, being a Subdivision of the West 1/2 of the
Southeas! ¥ of the Northwest 1/4 of Section 23, Tewnship 39 North‘Rznoe 13, East of the Third Principal Meridian, in
Caok County, lllinois,

Commonly Known As: | 540 South Ridgeway Avenue: Chicago Hlinols 6046232020
PIN: 16-23-126-028-0000

Parcel 6: Lot 17 in LE. Ingall's Subdivision of that part of Blocks 5 and 6 in the Circuit Court-Partitien, being a
Subdivision ofthe West 1/2 of the Southwesl 1/4 of Section 14, Tewnship 39 North, Ranga 13, East of the Third
Principal Meridian, in Cook County, lliinois.

Commonly Known As: 3918 West Fillmore Street; Chicago Ilfinois 60624-4205
PIN: 16-14-319-014-0000
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EXHIBITB

PERMITTED EXCEPTIONS

General real estate taxes for the year 2022 and cach year thercafter not yet due and payable
lor all parcels referenced herein.

COOK COUNTY i
> RK ol

-ClA M
CHICAGO, 1 60602-1387
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