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MORTGAGE., SECURITY AGREEMENT AND FINANCING STATEMENT
(AND FIXTURE FILING)

This Mortgage, Security Agreement and Financing Statement (and Fixture Filing)
(hereinafter termed “Agreement” or “Mortgage™} is entered into the 74 /™ day of November, 2022 by
NEW LEGACY ADJ, LLC, an [llinois limited liability company (hereinafter termed “Mortgagor™)
whose mailing address is 6401 N. Lincoln Ave., Lincolnwood, Illinois 60712, to and for the benefit
of AMERICAN NATIONAL INSURANCE COMPANY, a Texas insurance company, whose
mailing address is Attn: Mortgage and Real Estate Investment Department, 2525 South Shore
Boulevard, Suite 207, League City, Texas 77573 (hereinafter termed “Mortgagee™).

NuW._ THEREFORE, for good and valuable consideration, the receipt and suffictency of
which are heéreuy acknowledged, Mortgagor agrees as follows:

Mortgagor 'iereby mortgages, grants, assigns, remises, releases, warrants and conveys to
Mortgagee, its successers and assigns, and grants a security interest in, the following described
property, rights and intercsts (referred to collectively herein as “Mortgaged Premises™), all of which
property, rights and interests 2.e tiereby pledged primarily and on a parity with the Real Estate (as
defined below) and not secondari'y:

A. THE REAL ESTATE iccated in the State of lilinois commonly known as 6401 N.
Lincoln Ave., Lincolnwood, [llinois 60712 nd legally described on Exhibit “A” attached hereto and
made a part hereof (“Real Estate”); and

B. TOGETHER WITH all improvemerds of every nature whatsoever now or hereafter
situated on the Real Estate, and all fixtures and personal przverty of every nature whatsoever now or
hereafter owned by Mortgagor and on, or used in comiection with the Real Estate or the
improvements thereon, or in connection with any construction thereon, including all extensions,
additions, improvements, betterments, renewals, substitutions-a:d replacements to any of the
foregoing and all of the right, title and interest of Mortgagor in and te-ary such personal property or
fixtures together with the benefit of any deposits or payments now or hereafter made on such
personal property or fixtures by Mortgagor or on its behalf (“Improvemeits”):

TO HAVE AND TO HOLD the Mortgaged Premises, unto Mortgagee, its successors and
assigns, forever, for the purposes and upon the uses herein set forth together with 2ll right to
possession of the Mortgaged Premises after the occurrence of any event of default; Mortgagor hereby
RELEASING AND WAIVING all rights under and by virtue of the homestead exemption laws of
the State of Illinois.

I DEFINITIONS

” “ ” [

A. The terms “attorneys’ fees”, “attorneys’ fees and expenses”, “costs and expenses
of enforcement” and other terms of s1m1lar import shall mean and include support staff costs as an

element of reasonable attorneys’ fees, and the amounts expended in litigation preparation and
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computerized research, telephone and telefax expenses, mileage, depositions, postage, photocopies,
process service, video tapes and the like as part of the reasonable costs of collection and
enforcement, and any and all costs associated with environmental testing, audits, reviews,
inspections, remediation and clean-up and any other costs associated with preparing the Mortgaged
Property for sale as part of the costs of foreclosure and/or enforcement.

B. The term “Collateral” shall mean and include: (1) all of the goods, articles of
personal property, accounts, general intangibles, instruments, documents, furniture, furnishings,
equipment and/or fixtures of every kind and nature whatever (including, without limitation, the items
described in subsection (2) - (8) below) now or hereafter owned by Mortgagor, in or hereafter placed
in, or used-or which may become hereafter used, in connection with or in the use, enjoyment,
ownership o1 aperation of the Mortgaged Premises (hereinafter defined), together with all additions
thereto, replagemients thereof, substitutions therefor and all proceeds thereof; (2) all rents, rentals,
payments, comyensations, revenues, profits, incomes, leases, licenses, concession agreements,
parking agreements, jusvrance policies, plans and specifications, contract rights, accounts; all
escrowed funds (includ'ng, without limitation, all funds held in the Replacement Reserve Escrow, as
defined below) accounts, and-general intangibles in any way relating to the Mortgaged Property or
used or useful in the use, enjoyrient, ownership or operation of the Mortgaged Property to the extent
Mortgagor has a right to grant a szcutity interest therein; (3) all names, trade names, signs, marks,
and trademarks under or by which th¢: Mortgaged Property may at any time be operated or known, all
rights to carry on business under any suchpumes, trade names, signs, marks and trade marks, or any
variant thereof, any goodwill in any way relating to which the Mortgaged Property, or any part
thereof, is known or operated and all of Mortgagor’s rights to carry on the business of Mortgagor or
the Hotel under all such names, trade names, signz,imarks and trade marks, or any variant thereof; (4)
all telephones, televisions, bedding, bed linens, towéls, window treatments, safety equipment and
tangible articles of personal property owned or leased oy Mortgagor used or useful in the use,
enjoyment, ownership or operation of the Mortgaged Property; all inventories of supplies used in
connection with the operation of the Mortgaged Property; all of the books, records, files, budgets,
projects, strategic plans, business plans and specifications, drawings test reports, inspections and
engineering reports, tenant registers, employment records (to the extenty emiitted by applicable law),
maintenance records, rental records, and any customer lists of Mortgagor ir connection with the use,
enjoyment, ownership or operation of the Mortgaged Property; (5) all governrienial permits relating
to construction on the Mortgaged Property, and all other consents, authorizat>or:s,. variances or
waivers, licenses, permits and approvals from any governmental or quasi-goverririeatal agency,
department, board, commission, bureau or other entity or instrumentality in respect to the Mortgaged
Property, held or used by Mortgagor relating to the Mortgaged Property under all such name or
names and any variant or variance thereof; (6) any and all deposits, awards, damages, payments,
escrowed monies, insurance proceeds, condemnation awards or other compensation, and interests,
fees, charges or payments accruing on or received from or to be received on any of the foregoing in
any way telating to the Mortgaged Premises, or the ownership, enjoyment or operation of the
Mortgaged Premises together with all proceeds of all of the foregoing described in this Section I(B);
(7) any and all cash, securities, uncertificated securities, investment property, securities accounts,
financial assets, deposit accounts, securities entitlements and other personal property now or
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hereafter in or coming into or being credited to, or represented by any account, including, without
limitation, all interest, dividends, rights, options, powers, splits and income thereon: and (8} any and
all products, proceeds, substitutions, renumberings and replacements of any of the collateral
described in this Section I(B).

C. The term “Indebtedness” shall mean and include:

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

{(b)  anyand all other sums becoming due and payable by Mortgagor to Mortgagee
including, but =t limited to, such sums as may hereafter be borrowed by Mortgagor from Mortgagee
(it being conternpiated that such future indebtedness may be incurred), including, but not limited to
advancements or expznditures made by Mortgagee pursuant to the terms and conditions of this
Agreement or any otheroocument evidencing, securing or relating to the Note;

(¢) any s .all advances made by Mortgagee for the payment of taxes,
assessments, insurance premiums or costs incurred for the protection and preservation of the
Mortgaged Property (as hereinafter dcfined) and all other sums due and payable by Mortgagor to
Mortgagee including, but not limited v advancements or expenditures made by Mortgagee pursuant
to the terms and conditions of this Agreemciii or any other document evidencing, securing or relating
to the Note (collectively with the Note, sometines the “Loan Documents” and individually a “Loan
Document™);

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

()  anyand all renewals, extensions, modifications, 1ncteases, consolidations and
rearrangements of any or all of the obligations of Mortgagor defined herein under the term
Indebtedness, whether or not Mortgagor executes any renewal, extension or othe: such agreement.

D. The term “Members’ Certificate” shall mean that certain Members™ Certificate of
even date herewith executed by the members of Mortgagor relating to the approval of thc Loan (as
defined herein) transaction.

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

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

G. Theterm “Mortgagor’s Principal” shall mean David M. Friedman, an individual.

H. The tern: “Note” shall mean that certain Promissory Note of even date herewith in the
principal sum of $3,000,000.00 executed by NEW LEGACY ADJ, LLC and payable to the order of
Mortgagee, payable with interési in installments as stipulated therein and providing for the right to
declare the unpaid principal balande due and payable upon the occurrence of an Event of Default and
otherwise as provided therein and providing for the reasonable attorneys’ fees, and all notes given in
renewal, extension, modification, increise, sonsolidation or rearrangement of said Promissory Note
or any portion thereof.

1L SECURITY

As security for the Indebtedness, Mortgagor horsby mortgages, grants, assigns, remises,
releases, warrants and conveys to Mortgagee, its successors «id assigns, and grants a security interest
in, all of Mortgagor’s right title and interest in the Mortgaged I renuises, all of which property, rights
and interests are hereby pledged primarily and on a parity with the Rsal Estate and not secondarily.

III. ADDITIONAL SECURITY

As security for the Indebtedness, Mortgagor hereby mortgages, greats. assigns, remises,
rcleases, warrants and conveys to Mortgagee, its successors and assigns, and grants 2 cecurity interest
in, all of Mortgagor’s right title and interest in the Mortgaged Premises, all of whicli nrcperty, rights
and interests are hereby pledged primarily and on a parity with the Real Estate and not'ss.ondarily.

A. Security Interest.

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

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

(3)  Mortgagor covenants and agrees that Mortgagor will furnish Mortgagee with
notice of any change in name, identity, Orgatizational structure, mailing address, residence, state of
formation or organization, principal place ¢ fbusiness or location (as that term is defined in the UCC)
thirty (30) days prior to the effective date of ariy such change. Mortgagor hereby authorizes the filing
of any financing statements or other instruments ceemed necessary by Mortgagee to prevent any filed
financing statement from becoming misleading or lozing its perfected status or to reinstate any lapsed
financing statement.

(4)  Mortgagor agrees that the filing of a financing statement in the records
normally having to do with personal property shall never be consirier! as in any way derogating from
or impairing the express declaration and intention of the parties herrin, hereinabove stated, that
everything used in connection with the production of income from the Matgaged Property and/or
adapted for use therein and/or which is described or reflected in this Mortgage s, and at all times and
for all purposes and in all proceedings, legal or equitable, shall be regardcd s real property
irrespective of whether: (a) any such item is physically attached to the real property o< improvements
thereon; (b) serial numbers are used for the better identification of certain equipmenu itans capable
of being thus identified in a recital contained herein or in any list filed with Mortgagee; or (c) any
such item is referred to or reflected in any such financing statement so filed at any time. Similarly,
the mention in any such financing statement of (x) rights in or to the proceeds of any fire and/or
hazard insurance policy, (y) any award in eminent domain proceedings for a taking or for loss of
value or (z) Mortgagor’s interest as lessor in any present or future leases or subleases or rights to
rents growing out of the use and/or occupancy of the Mortgaged Property, whether pursuant to lease
or otherwise, shall never be construed as in any way altering any of the rights of Mortgagee as
determined by this instrument or impugning the priority of this Mortgage or any other Loan

6
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Document, but such mention in the financing statement is declared to be for the protection of
Mortgagee in the event any court or judge shall at any time hold with respect to (x), (y), or (z) that
notice of Mortgagee’s priority of interest to be effective against a particular class of persons,
including, but not limited to, the federal government and any subdivision or entity of the federal
government, must be filed in the UCC records or otherwise perfected in the manner required by the
UCC.

B. Assignment of Condemnation Awards. To the extent of the full amount of the
Indebtedness secured hereby and of the cost and expenses (including reasonable attorneys’ fees)
incurred by Mortgagee in the collection of any award or payment, Mortgagor hereby assigns to
Mortgagee any and all awards or payments, including all interest thereon, together with the right to
receive the same, which may be made with respect to the Mortgaged Property as a result of (a) the
exercise of the night of eminent domain, (b) the alteration of the grade or of any street, or (c) any
other injury to.{r Jecreased value in the Mortgaged Property, as well as the right, but not the
obligation, to, at Morigzgor’s expense, participate in and make decisions concerning the progress of
any proceeding involving any such award or payment. Mortgagor shall give Mortgagee written
notice of any such action or proceeding immediately upon Mortgagor’s becoming aware of same.
All such damages, condemnarvion proceeds and consideration shall be paid directly and solely to
Mortgagee whether or not an Everit ot Default has at such time occurred, and after first applying said
sums to the payment of all costs and expenses (including reasonable attorneys’ fees) incurred by
Mortgagee in obtaining such sums, Msrigagee may, at its option, apply the balance on the
Indebtedness, in any order and whether or not.then due, without prepayment or penalty, or to the
restoration of the Mortgaged Property, or rel=ase the balance to Mortgagor. Said application or
release shall not cure or waive any default.

IV. ABSOLUTE ASSIGNMENT OF RENTS

A. Generally. In further consideration for the Indelitediizss, Mortgagor hereby absolutely
and unconditionally assigns to Mortgagee all rents, revenues, profits and incomes from the
Mortgaged Property or any portion thereof; provided, however, that'so iong as no Event of Default
has occurred, Mortgagor is hereby granted a license to collect and retain the currently accruing rents,
income and profits from the Mortgaged Property, but in no event may Mortgager collect same for
more than one (1) month in advance of the date upon which such rents becomia-:c. If an Event of
Default shall occur, however, thereupon, and at any time thereafter such default is continuing,
Mortgagee may terminate such license and may, without any liability to Mortgagor, takz possession
and control of the Mortgaged Property and/or receive and collect all rents, revenues, profits and
income, accrued or accruing thereafter so long as any of the Indebtedness remains unpaid, applying
so much thereof as may be collected, first to the expenses incident to taking possession and/or the
collection thereof, second to costs and expenses incident to the operation and or maintenance of the
Mortgaged Property and/or leases or other occupancy agreements relating thereto, third to the
payment of the Indebtedness other than the Note and fourth to the amount of the Note then remaining
unpaid, at Mortgagee’s discretion, either principal or interest, in any order, and whether then matured
or not, paying the balance, if any, to Mortgagor. It is intended by Mortgagor and Mortgagee that this
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assignment of rents constitutes an absolute assignment and not an assignment for additional security
only, and that Mortgagee shall be entitled to exercise its rights hereunder whether or not Mortgagee
is in possession or control of the Mortgaged Premises at such time. Mortgagor agrees to fulfill or
perform each and every covenant of any and all leases to which it is a party and enforce guaranties of
leases of the Mortgaged Property so as to keep all such leases and lease guaranties at all times in full
force and effect, including, without limitation, that certain Lease Agreement dated as of
between Mortgagor, as landlord, and F&F REALTY PARTNERS LLC, as tenant
(the “Key Tenant Lease™) and the unconditional guaranty of said Key Tenant Lease executed by
DAVID M. FRIEDMAN (“Key Lease Guaranty”). F&F REALTY PARTNERS LLC may
sometimes be referred to herein as the “Key Tenant™ and DAVID M. FRIEDMAN may sometimes
be referred (o herein as the “Key Lease Guarantor”. Except as expressly provided in this paragraph,
Mortgagor agzees not to enter into any new lease or license of the Mortgaged Property without the
prior written Cor.sent of Mortgagee, and not to make any material modification, consent to any
modification of; or cancel, terminate or consent to the surrender of any lease or license of all or any
part of the Mortgages-Property or any guaranty of such lease or license (including, without
limitation, the Key Terant Lease or Key Lease Guaranty) after such lease, license or guaranty has
been executed by Mortgagorand the lessee, licensor or guarantor, as applicable, without the prior
written consent of Mortgagee, aiot to be unreasonably withheld, conditioned or delayed (provided,
however, that Mortgagee may witaho.d consent to any reduction in any rent or the term of alease in
Mortgagee’s sole and absolute discretion), the failure to fulfill or perform any such covenant or the
making of or consent to any such mediiization or cancellation, termination or surrender shall be an
Event of Default. Nothing contained in thisAgreement or in any other Loan Documents shall
preclude Mortgagee from taking any action to.cure or remedy any default of the landlord or lessor
under any lease of all or any portion of the Mortgaged Property or any guaranty of lease, or any act,
omission or occurrence which but for the passage of timz, the giving of notice or both, would be a
default under any such lease or guaranty of lease or take ny other action in connection therewith and
any amounts expended by Mortgagee in connection with suchi cure or remediation (including,
without limitation, reasonable attorney’s fees and expenses) stizll be an advance under and secured
by this Mortgage, shall be included in the Indebtedness and shall be 12:d by Mortgagor to Mortgagee
on demand. The preceding sentence shall not be construed to obligatc viertgagee to cure any such
actual or potential lease defaults or any guaranty of lease defaults. Without 'imiting the generality of
the other provisions of this Section IV, Mortgagor agrees to provide Mortgage: with a subordination,
non-disturbance and attornment agreement in accordance with Mortgagee’s theii-current standard
form, executed by any tenant in recordable form, within thirty (30) days after writiei1 1equest from
time to time. In the event of any inconsistency between Article V of this Agreement and iliat certain
Absolute Assignment of Leases and Rents (“Assignment of Rents”) of even date executed by
Mortgagor in favor of Mortgagee, the Assignment of Rents will control.

B. No Limitation. Nothing contained in this Mortgage or any of the other Loan
Documents shall preclude Mortgagee from taking any action to cure or remedy any default under any
lease of all or any portion of the Mortgaged Property or any guaranty of lease, or any act, omission or
occurrence which but for the passage of time, the giving of notice, or both, would be a default under
any such lease or guaranty of lease or take any other action in connection therewith and any amounts

8

465660.5
10500-1030



UNOFFICIAL COPY

expended by Mortgagee in connection with such cure or remediation including, without limitation,
reasonable attorneys’ fees and expenses, shall be an advance under and secured by this Mortgage and
shall be included in the Indebtedness and shall be paid by Mortgagor to Mortgagee on demand. The
preceding sentence shall not be construed to obligate Mortgagee to cure any such actual or potential
lease defaults or any guaranty of lease defaults.

C. No Changes in Management Without Mortgagee Approval. There shall be no change
in management or control of Key Tenant without the prior written consent of Lender, which shall not
be unreasonably withheld, or, in the case of the death of an individual who manages or controls
Tenant, that Tenant provides a substitute manager who is reasonably acceptable to Noteholder within
the 30-day period immediately following such death. The foregoing restrictions shall be effective
and remain ia full force and effect throughout the term of the Loan (and any extensions or renewals
thereof). A brench of the terms of this Section IV(C) shall be and Event of Default under this
Mortgage.

V. MORTGAGOX’3 REPRESENTATIONS AND WARRANTIES

In order to induce Martzgee to lend the funds evidenced by the Note, Mortgagor represents
and warrants that:

A. Accurate Loan Informacon. All information and financial statements furnished or to
be furnished to Mortgagee by or on behait'cfMortgagor in connection with the Indebtedness secured
by this Agreement is or at the time of delivery wili be complete and accurate in all material respects.

B. Valid Title. Mortgagor is the lawfu! owner of the Mortgaged Property and has good
right and lawful authority to mortgage and pledge the'sare.

C. Freedom from Encumbrances. The Mortgaged rreperty is free from any and all liens
and encumbrances save and except only the Permitted Exceptivis; and Mortgagor does warrant and
will defend title to the Mortgaged Property against all claims or demard by third parties whatsoever
save and except only the Permitted Exceptions.

D. Maintenance of Lien Priority. Mortgagor shall take all steps neczssary to preserve
and protect the validity and priority of the liens on the Mortgaged Property tieated hereby.
Mortgagor shall execute, acknowledge and deliver such additional documents as‘viortgagee may
deem necessary in order to preserve, protect, continue, extend or maintain the liens @nd security
interests created hereby as first liens on the Mortgaged Property. All costs and expenses incurred in
connection with the protection, preservation, continuation, extension or maintaining of the security
interest and the liens herein created as valid first and subsisting liens shall be paid by Mortgagor.

(1)  Bonding, any lien that is not a contested lien or a Permitted Encumbrance
shall be promptly discharged by Mortgagor; provided, that if such lien is a lien claim arising under
Sections 1 or 21 of the Lien Act (as defined hereinafter) (“Lien Claim”) Mortgagor may substitute a

465660.5
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Bond (as defined hereinafter) in accordance with the [llinois Mechanics Lien Act (770 ILCS 60/38.1,
et seq) (the “Lien Act™) for such Lien Claim.

shall:

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

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

(i)  continue in effect until the complete satisfaction of the
adjudicated amount due under the lien claim or the payment of the full
amount ¢ the Bond or to a final determination and the expiration of all
appeal perioas that the Lien Claim is invalid, void has been released by the
lien claimaust, v the time to enforce the Lien Claim has expired without the
required action ty ihe lien claimant;

(iii)  be in ar amount equal to one hundred seventy-five percent
(175%) of the amount of *ie Lien Claim (the “Bond Amount™);

(iv)  have as its surcty, » company that (A) has a certificate of
authority from the Department of Insurance specifically authorizing the
company to execute surety bonds; (B} is reted by A.M. Best Company, Inc.
with (1) a current financial strength rating ¥ not less than “A” with no rating
modifier, (2) an outlook that is either “posiiive” or “stable”, and (3) a
financial size category of not less than IX; and (C) i the circuit court of Cook
County has its own list of approved sureties, is szecifically authorized to
issue surety bonds for the circuit court of Cook County hy order or rule
(collectively, A through C above is defined as, the “Sureiy”).

(b)  Mortgagor shall file a petition in accordance with the Liein Act with

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

(i) name and address of the Mortgagor and its attorney, if any;

10



465660.5
10500-1030

2232246140 Page: 12 of 49

UNOFFICIAL COPY

(i)  name and address of the lien claimant;

(iii)  if there is a suit to enforce the lien claim, the name of the
attorney of record for the lien claimant, or if no suit has been filed but a lien
claim has been recorded by the lien claimant, the name of the preparer of the
lien claim,;

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

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

(vi)  an attached copy of the proposed Bond;

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

(viii) ai-vdertaking by Mortgagor to replace the proposed bond
with another eligible Bziid in the event that the proposed Bond at any time
ceases to be an eligible Bond under the Lien Act.

(c)  Mortgagor shall eithei {i) personally serve, or (ii) send via certified

mail, return receipt requested, each Persoi whose name and address is in the Petition
and such Person’s attorney of recorded in a penziig action on the Lien Claim, a copy
of the Petition with the following notice (the “Notice”) attached thereto:

“PLEASE TAKE NOTICE that on [in-crt date], the undersigned,
[Mortgagor’s name], filed a petition to subs:iwute a bond for property
to a lien claim, a copy of which is attached to ‘nis notice.

PLEASE TAKE FURTHER NOTICE that if yov fail to file an
objection to the substitution of a bond for the lien clainiv.ith the clerk
of the circuit court of [County Name] County under general number
[insert general number] or case number [insert case number], within
30 days after you receive this notice or 33 days after this notice is
mailed by certified mail, whichever date is earlier, you will have
waived your right to object and an order will be entered substituting
the security of the bond for the property securing the lien claim and
discharging the property described in the petition as being subject to
the lien, such as the real estate and the money or other considerations
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due or to become due from the owner to the contractor under the
original contact giving rise to the lien claim.”

(d)  If all requirements of the Act are deemed met by the court in either
subsection (€) or (f) of Section 38.1 of the Act, and the court enters an order that: (i)
the Bond is substituted for the property securing the Lien Claim, and (ii) the lien
claimants right to recover on the Bond is substituted for the lien claimant’s causes of
action that could be asserted under Section 9, 27 or 28 of the Act (a “Bonded Lien”)
then such Bonded Lien shall be considered a Contested Lien under this Mortgage.

For the avoidance of doubt, (i) each Bond may represent only one (1) Lien Claim; (ii) in the
event a Bonid is insufficient to cover the applicable Lien Claim, Mortgagor shall remain at all times
responsible for any such additional amount; (iii) Agent may, if Mortgagor has not obtained a Bond
and submitted a Zetition for such Lien Claim, obtain a Bond and submit a Petition on behalf, and in
the name, of the Mortpagor; provided, that the cost of the Bond and all reasonable attorneys’ fees,
court fees, and any other costs or fees are at the expense of Mortgagor and shall be so much
additional Indebtedness, and shall become immediately due and payable by Mortgagor to Agent,
upon demand, and if not paic-within ten (10) days thereof shall bear interest at the applicable Default
Rate. This obligation on the part of Mortgagor under subsections (ii) and (iii) of this last paragraph
shall survive the closing of the Loan; tie repayment thereof and any cancellation of the Mortgage.

E. Value of the Mortgaged Property. Mortgagor acknowledges that the value of the
Mortgaged Property, as established by an appraisal submitted to Mortgagor, is substantially in excess
of the Indebtedness secured hereby. Mortgagor ackrowledges but for the Mortgaged Property having
a value in excess of the amount of the Indebtedness, Mertgagee would not make the loan evidenced
by the Note (the “Loan”) and advance the funds hereundrr. Mortgagor agrees that Mortgagee shall
at all times have the benefit of the Mortgaged Property-<s the security for the Indebtedness even
though the value thereof may now or in the future exceed the amount of the Indebtedness secured
hereby.

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

(1)  Mortgagor is an Illinois limited liability company created nader that certain
Articles of Organization dated July 21, 2022, and there are no amendments thereto!

(2)  The only Manager of Mortgagor is Michael Friedman, an individual (the
“Manager”), and the only members of Mortgagor are those persons or entities set forth in the
Members’ Certificate (being sometimes referred to individually as a “Member” and collectively as
the “Constituent Members™). Furthermore, David M. Friedman, an individual (the “Authorized
Signatory™), is the Authorized Signatory of Mortgagor.

(3)  Both the Authorized Signatory and the Manager (or either one of them acting
alone) are authorized to execute and deliver the Note, this Agreement, and all other documents which
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Mortgagee may now or from time to time hereafter require to be executed on behalf of Mortgagor in
conmection with the Note, this Agreement or the Indebtedness, including but not limited to renewals,
extensions, modifications, increases, consolidations and rearrangements of the Note and this
Agreement, and no signature or any other action of any other person or entity shall be required to
bind Mortgagor.

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

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

G. Consiruction and Materials. Mortgagor hereby warrants, represents and covenants
that all persons and entiiies who have provided labor or materials to or for the benefit of the
Mortgaged Property by;tirough or under Mortgagor or otherwise at Mortgagor’s direction or request
at any time prior to the date of fiis Agreement have been paid in full.

H. Hazardous Waste. Morteagor hereby represents and warrants that, except as disclosed
in the environmental report that has-bzen provided to Mortgagee by or on behalf of Mortgagor
concerning the Mortgaged Property (the “Liuvironmental Report™), Mortgagor is not aware of any
facts or circumstances which may give rise to uny 'itigation, proceedings, investigations, citations or
notices of violations resulting from the use, presedc, generation, manufacture, storage, discovery or
disposition of, on, under or about the Mortgaged Propcrty or the transport to or from the Mortgaged
Property of any Hazardous Materials, defined below. Morigagor hereby represents and warrants that
the Mortgaged Property is not in violation of and Mortg4zor covenants and agrees not to use ot
permit the use of the Mortgaged Property for any purpose which would be in viclation of, any
federal, state or local health or environmental statute, regulation, c<dinance or publication which is
presently in effect or that may be promulgated in the future, as such statizies, regulations, ordinances
and publications may be amended from time to time relating to Hazardeus Materials, including,
without limitation, with respect to industrial hygiene or to health or environrental conditions on,
under, or about the Mortgaged Property (including, but not limited to, scil.urd ground water
conditions) or with respect to the owner’s or occupant’s thereof. The foregoing representations and
warranties shall survive foreclosure under this Agreement and shall constitute -continuing
representations and warranties to Mortgagee, its successors and assigns, as to conditions existing
prior to foreclosure or in deed in lieu of foreclosure only. The term “Hazardous Materials”, as used
in this Agreement, shall include but not be limited to:

(1)  petroleum, petroleum based products and oil;

(2)  asbestos of any form which is or could become friable, urea formaldehyde
foam insulation, transformers or other equipment which contain dielectric fluid containing levels of
polychlorinated biphenyls (sometimes known as a “pcb™);
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(3)  tanks, whether empty, filled or partially filled with any substance, material,
chemical or other waste;

(4)  any substance, material, chemical or other waste including, without limitation
any explosive, flammable substances, explosives or radioactive materials, hazardous or toxic waste,
hazardous or toxic materials, hazardous, toxic or radioactive substances, contaminants or pollutants
and any of the preceding which are defined as or included in the definition of “Hazardous
Substance,” “Hazardous Waste,” “Hazardous Material” or “Toxic Substance” or other similar or
related terms under any applicable local, state or federal statute, regulation, ordinance or publication
including but not limited to (collectively referred to as the “Environmental Laws”):

(@  Resource Conservation and Recovery Act of 1976 (commonly referred
to as the Solid ‘Waste Disposal Act), 42 U.S.C. sec. 6901 et seq.;

(b)  Comprehensive Environmental Response, Compensation, and Liability
Act of 1980, 42 U.3.C. sec. 9601 et seq., as amended by the Superfund Amendments and
Reauthorization Act of 1986. Pub. L. No. 99-499, 100 Stat. 1613;

(¢)  CleurAir Act, 42 U.S.C. sec. 7401 et seq.;

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

(e) Hazardous Materials Transportation Act, 49 U.S.C. sec. 5101 et seq.;

H Federal Insecticide, Furgiride and Rodenticide Act, 7 U.S.C. sec. 136
et seq.;

(g)  Toxic Substances Control Act, 15 17.5.C. sec. 2601 et seq.;
(h)  Safe Drinking Water Act, 42 U.5.C. ser 300(f) et seq.;

(i)  anyand all applicable statute, rule, regulation or-cider now in effect or
enacted in the future in the State of Illinois,

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

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

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

The Mortgaged Premises has never been used, and the Mortgaged Premises will not be used,
for any activities which, directly or indirectly, involve the use, generation, treatment, storage,
transportation or disposal of any Hazardous Materials. No Hazardous Materials exist now, and no
Hazardous Materials will hereafter exist, on or under the Mortgaged Premises or in any surface
waters or graundwaters on or under the Project. The Mortgaged Premises and its existing and prior
uses havé ata!l times complied with and will comply with all Environmental Laws, and Mortgagor
has not violatrd, and will not violate, any Environmental Laws;

There are no facilities on the Mortgaged Premises which are subject to reporting under any
State laws or Section 217 of the Federal Emergency Planning and Community Right-to-Know Act
of 1986 (42 U.S.C. sec. 11022), and federal regulations promulgated thereunder. The Mortgaged
Premises does not contain axnv-underground storage tanks;

NOTWITHSTANDING ANY NON-RECOURSE LANGUAGE OF THE NOTE OR THIS
AGREEMENT, Mortgagor hereby agrecs to INDEMNIFY AND HOLD HARMLESS Mortgagee, its
directors, officers, employees, attorneys, co'itractors and agents, and any successors and assigns, their
directors, officers, employees, and agents (in¢ividually and collectively the “Indemnitees”), from
and against any and all loss, damage, expense or liubility (including reasonable attorneys fees and
investigatory expenses) incurred arising out of the use, occurrence, generation, storage,
transportation or disposal of Hazardous Materials on orakont the Mortgaged Property by Mortgagor,
its present tenants or any future tenants, any prior ownd, onerator or tenant of the Mortgaged
Property, or any third party, including, without limitation, (i) all irreseeable and all unforeseeable
consequential damages, directly or indirectly arising out of the use; 9:currence, generation, storage,
transportation or disposal of Hazardous Materials by Mortgagor, yasi, present or future tenants,
owners or operators of the Mortgaged Property, or any third party, and (1) tis cost of any required or
necessary repair, cleanup or detoxification, claimed, threatened or assert<d against any such
Indemnitee; SUCH INDEMNITY AND HOLD HARMLESS SPECIFICALLY (MCLUDES ANY
LOSS, DAMAGE, EXPENSE OR LIABILITY CAUSED BY OR ATTRIBUTARLE TG THE
ORDINARY OR SIMPLE NEGLIGENCE, AS OPPOSED TO THE GROSS NEGLIGENCE, OF
AN INDEMNITEE AND FOR ANY ACTION OR OCCURRENCE FOR WHICH THE
INDEMNITEE MAY INCUR STRICT LIABILITY, but such indemnity and hold harmless shall not
apply with respect to any Hazardous Substances which first occurred on the Mortgaged Property
after any foreclosure of this Agreement or conveyance in lieu thereof or to the extent that such loss,
damage, expense or liability is caused by or attributable to such Indemnitee’s gross negligence or
willful misconduct. Mortgagor’s obligations pursuant to the foregoing indemnity and hold harmless
shall survive any termination of the estate created by this Agreement whether as a result of the
exercise by Mortgagee of any default remedies available to it at law or in equity or otherwise.
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Mortgagor acknowledges and agrees that as a condition precedent to making the Loan to Mortgagor
evidenced by the Note secured by this Agreement, Mortgagee has required that Mortgagor provide to
the Indemnitees the indemnity set forth herein and that Mortgagee would not consummate the Loan
without this indemnity and hold harmless and that the indemnity and harmless contained herein is a
material inducement for Mortgagee’s agreement to make the Loan. Further, Mortgagor agrees that
the foregoing indemnification is separate, independent of and in addition to its undertakings as
Maker under the Note, as Mortgagor under this Agreement, as Maker under the Absolute
Assignment of Leases and Rents and any and all other documents, agreements and undertakings
executed by Mortgagor in favor of Mortgagee pursuant to the Note. Mortgagor agrees that a separate
action may be brought to enforce the provisions of this indemnification and hold harmless, which
shall in no-way be deemed to be an action on the Note or under this Agreement, whether or not
Mortgagee wruld be entitled to a deficiency judgment following a foreclosure sale of the Mortgaged
Property.

L Patriol Act.

(1)  As of the date of this Agreement, Mortgagor is and, during the term of this
Agreement shall remain, in fuli compliance with all the applicable laws and regulations of the United
States of America that prohibit, regulate or restrict financial transactions, including but not limited
to, conducting any activity or failing o conduct any activity, if such action or inaction constitutes a
money laundering crime, including a1v money laundering crime prohibited under the Money
Laundering Control Act, 18 U.S.C. 1956, 1357, or the Bank Secrecy Act, 31 U.5.C. sec. 5311 et seq.
and any amendments or successors thereto and any applicable regulations promulgated thereunder.

(2)  Mortgagor represents and ‘warzants that: (a) neither it, nor any of its
Constituent Owners (as defined below), or any officer, director, member, manager, partner or
employee, is or will become named as a “Specially Decignated National and Blocked Person” as
designated by the United States Department of the Treasury’s Officz of Foreign Assets Control or as
a person, group, entity or nation designated in Presidential Executive Order 13224 as a person who
commits, threatens to commit, or supports terrorism; (b) it is not owrad or controlled, directly or
indirectly, by the government of any country that is subject to a United Stawes Embargo; (c) it is not
acting, directly or indirectly, for or on behalf of any person, group, entity or-iiation named by the
United States Treasury Department as a “Specially Designated National and Bieck . Person,” or for
or on behalf of any person, group, entity or nation designated in Presidential Executive Order 13224
as a person who commits, threatens to commit, or supports terrorism; and that it is sotengaged in
this transaction directly or indirectly on behalf of, or facilitating this transaction directly or indirectly
on behalf of, any such person, group, entity or nation; (d) no funds will be used to make any
payments due hereunder or pursuant to the Note which were obtained directly or indirectly from a
Specially Designated National and Blocked Person or otherwise derived from a country that is
subject to a United States Embargo; and () no current or future tenant of any portion of the
Mortgaged Property, nor any officer, director, member, manager, partner or Constituent Owner of
such tenant, is or will become named a Specially Designated National and Blocked Person; provided
that, in the event that a tenant of any portion of the Mortgaged Property is a publicly-traded company
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whose shares are listed on a national stock exchange, such representation and warranty shall not
apply to shareholders of such tenant.

(3)  Mortgagor acknowledges that it understands and has been advised by legal
counsel on the requirements of the applicable laws referred to above, including the Money
Laundering Control Act, 18 U.S.C. sec. 1956, 1957, the Bank Secrecy Act, 31 U.5.C. 5311 et seq.,
the applicable regulations promulgated thereunder, and the Foreign Assets Control Regulations, 31
C.F.R. sec. 500 et seq.

(4)  Mortgagor shall notify Mortgagee immediately upon receipt of any
informatiop indicating a breach of this Section V(1) or if Mortgagor or any officer, director, member,
manager, manber, employee or Constituent Owner of Mortgagor is custodially detained on charges
relating to mor.ey laundering, whereupon Mortgagee shall be entitled to take all actions necessary so
that Mortgagee is in compliance with all Anti-Money Laundering Regulations. Any and all loss,
damage, liability, penalty, fine or expense (including reasonable attorney’s fees and investigatory
expenses) incurred by Mortgagee in connection therewith, including but not limited to attorney’s
fees, shall be included in the Indebtedness secured hereunder and shall immediately be due and
payable by Mortgagor to Morigagee.

VI. ADDITIONAL COVENANTS OF MORTGAGOR

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

A. Payment of Indebtedness. Morigpgor will pay the Indebtedness promptly when due
and payable.

B. Payment of Taxes and Other Assessmenis.

(1)  Mortgagor will pay all taxes, assessments p:id other governmental, municipal
or other public dues, charges, fines, or impositions imposed or levied zpon the Mortgaged Property
or on the interest created by this Agreement, or any tax or excise on renis or other tax, however
described (such amounts, collectively, the “Taxes and Assessments”), assessed or levied by any
state, federal or local taxing authority as a substitute, in whole or in part, for taxes assessed or
imposed on the Mortgaged Property or on the interest created by this Agreement, 204t least ten (10)
days before said taxes, assessments and other governmental charges are due will‘exhibit receipts
therefor to Mortgagee. If any Taxes and Assessments (other than income tax) are levied, assessed or
imposed on Mortgagee as a legal holder of the Note or any interest in the Loan Documents by any
governmental authority, then unless all such taxes are paid by Mortgagor as they become due and
payable and in the opinion of counsel of Mortgagee, such payment by Mortgagor is lawful and does
not place Mortgagee in viclation of any law, Mortgagee may, at its option, declare the Indebtedness
immediately due and payable.

(2)  Mortgagor may in good faith contest, by proper legal proceedings, the validity
or amount of any Taxes and Assessments which Mortgagor has agreed to pay pursuant to the
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provisions of this Agreement and may delay payment, performance or discharge thereof during the
period in which the same is being contested; provided, however, that if payment, performance or
compliance is delayed: (2) such proceedings shall suspend the collection thereof from Mortgagor
and/or Mortgagee, and the Mortgaged Property; (b) in any such event Mortgagor shall deposit with
Mortgagee, as security for the payment or discharge of such contested item, an amount equal thereto
plus interest, penalties, and costs; (c) such contested item and all costs and penalties, if any, shall
have been paid at least thirty (30) days before the date on which the Mortgaged Property, or any
portion thereof, may be sold in order to satisfy any such contested items; and (d) in the case of any
matter described in for which criminal or civil liability might accrue to Mortgagor or Mortgagee,
neither Mortgagor nor Mortgagee would be in any danger of any criminal or civil liability for failure
to comply therewith.

C. Insurance. Mortgagor shall keep the Mortgaged Property insured against loss or
damage by fire, wvindstorm, special form causes of loss, coverage perils, flood (in the event any of
the Mortgaged Premises is within a one hundred (100) year flood plain and flood insurance is
available pursuant to tie United States Flood Disaster Protection Act of 1973 or any similar or
successor statute or successer-governmental authority, as the same may be amended from time to
time), vandalism, malicious myschief and such other hazards, casualties or other contingencies and in
such amounts (but in no event less thun the greater of the amount of the Indebtedness from time to
time secured hereby or the full replacerient value of the Mortgaged Property) as from time to time
may be required by Mortgagee, and maintuizi rents or rental value insurance coverage, in an amount
at least adequate to cover twelve (12) months’ principal and interest installments on the Note and
together with twelve (12) months® property taxes and insurance premiums, with respect to the
Mortgaged Property covering the risk of loss duets the occurrence of any of the foregoing hazards,
in each case and in such amounts, in such manner anc 11 such companies as Mortgagee may approve,
and all such policies shall contain a waiver of subrogrtion and provide that any losses payable
thereunder shall (pursuant to standard mortgagee clauses without contribution, including one
providing that such insurance as to the interest of Mortgagee shall not be invalidated by any act or
omission or neglect of Mortgagor, to be attached to each policy}. be payable to Mortgagee.
Mortgagor shall cause duplicate originals or certified copies of any and sli such insurance policies to
be deposited with Mortgagee. Mortgagor will also carry public liability insurance, in such form,
amounts and with such companies as Mortgagee may from time to time rezsonibly require, with
Mortgagee included thereon as a named insured. Each insurance policy or endsrs=ment required
herein shall be written by an insurer having a rating of “A-X" or better Best’s Rating 2ccording to the
most current edition of Best’s Key Rating Guide as determined at the time of the initial oolicy and at
all times during the term hereof. All policies shall indicate that notices related to such insurance
shall be sent to Mortgagee at:

American National Insurance Company

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

League City, TX 77573
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Any or all of such policies may be provided under a blanket policy or policies provided such blanket
policies allocate the amount of insurance required hereunder to the Mortgaged Property. Mortgagor
shall cause duplicate originals of any and all such insurance policies to be deposited with Mortgagee,
or certificates of the insurers under such policies evidencing same. At least ten (10) days prior to the
date the premiums on each such policy or policies shall become due and payable, Mortgagor shall
furnish to Mortgagee evidence of the payment of such premiums. Each of such policies shall contain
an agreement by the insurer that the same shall not be cancelled or modified without at least ten (10)
days’ prior written notice to Mortgagee. In the event of loss under any such policy, Mortgagor shall
give immediate written notice to the insurance carrier and to Mortgagee. With respect to all
insurance policies except public liability insurance, Mortgagee is hereby authorized, but not required,
on behalf o7 and at the expense of Mortgagor, whether or not an Event of Default has then occurred,
to make proofof loss, to collect for, adjust or compromise any losses under any insurance policy on
the Mortgaged P.operty, to appear in and prosecute any action arising from any of such insurance
policies, and to-apriy, at Mortgagee’s option, the loss proceeds (less expenses of collection) on the
Indebtedness without nienayment penalty, in any order and whether due or not, or to the restoration
of the Mortgaged Property.or to be released to Mortgagor, but any such application or release shall
not cure or waive any defaul’. In case of a sale pursuant to the foreclosure provision hereunder, or
any conveyance of all or any peit of the Mortgaged Property in extinguishment of the Indebtedness,
complete title to all insurance policies on or related to the Mortgaged Property, and the uneamned
premiums of same shall pass to and sest.in the purchaser or grantee of the Mortgaged Property.

D. Escrow for Taxes and Insaranze. The requirements for escrows for taxes and
insurance have been conditionally waived by Mortgagee so long as no Termination of Escrow
Waiver Event occurs. A “Termination of Escrysv Waiver Event” means one or more of the
following: (1) an Event of Default has occurred and is‘continuing; (2) any Taxes and Assessments
are not paid prior to delinquency or any premium tc/maintain the insurance required in this
Agreement is not paid when due; or (3) Mortgagor does not owirthe Mortgaged Property unless the
subject loan has been assumed by a borrower approved in writn:g by Mortgagee, in Mortgagee’s sole
and absolute discretion. If a Termination of Escrow Waiver Event acours, thereafter Mortgagor shall
pay, in addition to the installments payable under the Note, on the sam¢ Jay as such installments are
due and payable, a sum equal to 1/12th of the estimated annual taxes, hezard and rental insurance
premiums, and special assessments, if any, next due on the Mortgaged Propcrty. If the amount so
paid is not sufficient to pay such taxes, insurance premiums and assessments sien due, then
Mortgagor will immediately deposit with Mortgagee amounts sufficient to pay thesame. Funds
deposited by Mortgagor pursuant to this provision shall be used to pay such taxes, insurance
premiums and assessments when due, provided that Mortgagor has furnished Mortgagee with all tax
statements, premium notices and other such notices at least thirty (30) days prior to the date that any
such taxes, premiums and assessments may be due. If there is an Event of Default under this
Agreement, Mortgagee may elect, at any time after default, to apply the funds accumulated under this
provision against the Indebtedness in any manner or order. No interest shall accrue or be allowed on
any payments under the provisions of this paragraph. Mortgagee shall not be required to deposit or
hold monies in an account special or separate from its general funds. Mortgagor expressly releases
Mortgagee from any liability to Mortgagor arising out of the maintenance by Mortgagee of an escrow
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as provided herein or for payment of any sums out of such escrow. Mortgagor further indemnifies
Mortgagee against claims arising out of payment of taxes or insurance premiums where Mortgagor
has failed to provide Mortgagee with tax statements and premium notices as required hereby. The
maintenance by Mortgagee of an escrow for Taxes and Assessments and insurance shall not relieve
Mortgagor of its obligations under this Agreement respecting Taxes and Assessments and insurance
on the Mortgaged Property if such escrow is insufficient or otherwise applied as provided in
accordance with this Agreement. A charge of $200.00 per month for administration expenses shall
be assessed against Mortgagor for each successive month that all paid tax receipts and insurance
policies are not delivered to Mortgagee within thirty (30) days after notice to Mortgagor of failure to
deliver such documents.

E. Reserved.

F. W as:e, Demolition, Alteration or Replacement. Mortgagor will cause the Mortgaged
Property and every part thereof to be maintained, preserved and kept in safe and good repair,
working order and condition, will not commit or permit waste thereon, will not remove, demotlish or
alter the design or struciural character of any building now or hereafter erected on the Mortgaged
Premises, without the prior-wriiten consent of Mortgagee, and will comply with all laws and
regulations of any governmental authority with reference to the Mortgaged Property and the manner
and use of the same, and will from tim= to time make all necessary and proper repairs, renewals,
additions and restorations thereto so thet fie'value and efficient use thereof shall be fully preserved
and maintained. Mortgagor agrees not to remove any of the fixtures or personal property included in
the Mortgaged Property without the prior wiitten consent of Mortgagee and unless immediately
replaced with like property of at least equal value; r:evided that Mortgagor may remove and replace
fixtures or petsonal property in the ordinary course st Gneration of the luxury apartment complex
located on the Mortgaged Premises. Mortgagor shall zcr as necessary to continue or cause the
continuance of such income producing activity as is prescatly ~oenducted upon or contemplated for
the Mortgaged Property.

G. Inventory of Personal Property. Upon request of Morcgnsee, Mortgagor shall deliver
to Mortgagee an inventory describing and showing the make, model, seriai number and location of
all fixtures and personal property owned by Mortgagor and from time {o-time used in the
management, maintenance and operation of the Mortgaged Property (other-chan inventory or
property, if any, expressly excluded from the operation of this Agreement by scrarate written
agreement) with a certification by Mortgagor that said inventory is a true and completeschedule of
such fixtures and personal property owned by Mortgagor and used in the management, maintenance
and operation of the Mortgaged Property and that such items specified in the inventory constitute all
of the fixtures and personal property required in the management, maintenance and operation of the
Mortgaged Property and that such items are owned by Mortgagor free and clear of security interests,
liens, conditional sales contracts or title retention arrangements. Mortgagor hereby grants to
Mortgagee a security interest in all such items of fixtures and personal property owned by Mortgagor
under the terms and conditions of this Agreement.
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H. Financial Statement. April 30% of each and every year is the “Financial Statement
Due Date”. The requirement for escrows for certified financial statements has been conditionally
waived by Mortgagee so long as no Termination of Certified Statement Waiver Event occurs. A
“Termination of Certified Statement Waiver Event” means one or more of the following: (1) an
Event of Default has occurred and is continuing; or (ii) on or before the Financial Statement Due
Date, Mortgagor has not furnished Mortgagee within any applicable grace or cure peried (a) annual
operating information relating to the Mortgaged Property for each calendar year in the form required
by the most recent version of the CRE Finance Council Investor Reporting Package, (or such other
form as required by Mortgagee from time to time), signed by an executive officer of Mortgagor or
Mortgagor’s manager and which includes the certification that, to Mortgagor’s knowledge, during
the period 7 time covered by the particular statement, (1) no activity has been conducted upon the
property in vislation of any state, federal or local law, ordinance or regulation pertaining to toxic or
hazardous malerials, industrial hygiene or environmental conditions, and {2) the Mortgaged Property
complies in all‘rasizsial respects with the Americans with Disabilities Act of 1990, as it may be
amended from time ic‘ime (“ADA”™), or any state equivalent statute and (b) a detailed listing of all
tenants leasing space in/the Mortgaged Property which listing evidences the rate, the term, the
amount of space, annual rent, any other reimbursements paid by each tenant, and, where appropriate,
sales information provided by such tenant on the form attached hereto as Exhibit “C” attached
hereto and incorporated herein for ali purposes (or such other form a required by Mortgagee from
time to time) signed by an executive offzer of Mortgagor or Mortgagor’s manager. If a Termination
of Certified Statement Waiver Event occor=, thereafter Mortgagor shall furnish to Mortgagee on or
before Financial Statement Due Date until the indebtedness secured hereby has been fully paid,
annual certified financial statements prepared by, or for Mortgagor pertaining to Mortgagor’s
operation of the Mortgaged Property, each such staiement prepared in accordance with generally
accepted accounting principles, unless otherwise agiesd by Mortgagee in its sole and absolute
discretion, and each such statement prepared and signzd by an independent certified public
accountant approved by and acceptable to Mortgagee. The finaricial statements referenced herein
shall also contain Mortgagor’s certification that, during the perios of time covered by the particular
statement, to Mortgagor’s knowledge, (1) no activity has been condncted upon the Mortgaged
Property in violation of any state, federal or local law, ordinance or regulation pertaining to
Hazardous Materials, industrial hygiene or environmental conditions and (2 the Mortgaged Property
complies in all material respects with the ADA, or any state equivalent statufe.

In addition to any other right or remedy of Mortgagee for failure timely dchiver any of the
operating statements, lists, certifications or other documents and information requir2d in this
paragraph, if Mortgagor does not deliver the financial statements as and when required by this
paragraph, there shall be added to the Indebtedness and Mortgagor agrees to pay upon demand
$200.00 for each calendar month or part thereof until the required financial statements are delivered
to Mortgagee.

L. Restrictions upon Sale, Transfer or Mortgaging the Mortgaged Property or the Interest
in Mortgagor. Mortgagor acknowledges that Mortgagee is relying on the credit worthiness and skill

of Mortgagor in advancing sums secured hereby. Except for a “Permitted Transfers”, (defined
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below): (i) if Mortgagor should sell, trade, convey, transfer, mortgage, assign, exchange, pledge or
encumber (including, without limiting these provisions or any similar references in this Agreement,
the granting of a security interest in) all or any part of the Mortgaged Property, or any interest of
Mortgagor therein, absolutely or as security for a debt or other obligation, whether done in a direct or
indirect method or enter into any contractual arrangements to do so, or (ii) if a shareholder, partner,
member, trustee or beneficiary of Mortgagor (sometimes, a “Tier Two Owner”) or if any
shareholder, partner, member, trustee or beneficiary of any shareholder, partner, trustee or
beneficiary of a Tier Two Owner (any and all of the preceding a “Constituent Owner™) should sell,
trade, convey, transfer, mortgage, assign, exchange, pledge or encumber (including, without limiting
these provisions or any similar references in this Agreement, the granting of a security interest in) all
or any partOfits interest in Mortgagor or if such shareholder, partner, member, trustee or beneficiary
in or of Mortzagor shall otherwise be diluted, or (iii) if Mortgagor shall in any way, voluntanly or
involuntarily be divested of title or of any interest in the Mortgaged Property, then Mortgagee, at its
option, may eléet 13- accelerate the maturity of the Note and declare the entire amount of the
Indebtedness immedizielv due and payable whereupon Mortgagor shall have thirty (30) days to pay
the full sum of the Indeot:dness including, without limitation, principal and interest, whether or not
any such sale, trade, conveyziice, transfer, mortgage, assignment, exchange, pledge, or encumbrance
might diminish the value of the security for the Indebtedness or increase the likelihood of an Event of
Default or increase the likelihocd of Mortgagee having to resort to any other security for the
Indebtedness after default or add or remieve liability of any party for payment or performance of the
Indebtedness. Mortgagor further agrees thi=t the foregoing restriction shall be effective and remain in
full force and effect throughout the term of this-Agreement and shall be applicable to Mortgagor,
each shareholder, partner, member, trustee and bzneficiary and each Constituent Owner and their
respective heirs, executors, administrators, successo:s and assigns. The consent by Mortgagee to any
one such sale, trade, conveyance, transfer, mortgage, 2ssiznment, exchange, pledge, or encumbrance
(one or more of the preceding a “Transaction”) shall nct yvaive or forfeit the right of Mortgagee to
elect to accelerate the Indebtedness to maturity as to any otlier, Transaction. Mortgagor further
covenants and agrees to give written notice to Mortgagee in the event there occurs any Transaction
which would violate the terms and conditions of this provision. - 1%i¢ term “Transaction” shall
include any voluntary or involuntary act or omission of Mortgagor. Nothing herein contained shall
prevent Mortgagee from accelerating the Note at any time in the event Mor:gagor enters into such a
transaction and does not notify Mortgagee of same. Mortgagor may request Mort zagee to waive the
right to declare the entire amount of the Indebtedness immediately due and payabls and Mortgagee
may, in its reasonable discretion, consent or refuse to consent to the Transaction (other than a
Permitted Transfer). As a condition of consenting to the Transaction (other than a Permitted
Transfer), Mortgagee may, in its absolute discretion, make one or more of the following
requirements:

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

(2)  that a transfer fee, in an amount determined by Mortgagee, be paid;
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(3)  that a principal payment be made against the Note;

(4)  that the proposed transferee execute an assumption agreement or other
document as Mortgagee may reasonably require; or

(5)  that any other requirement reasonably deemed appropriate by Mortgagee 1s
satisfied.

No Transaction pursuant to the foregoing provisions of this Section VI(I) or described in
Section VIII(A)(5) below shall in any way release Mortgagor or any other party liable on any of the
Indebtedness or liable under any document securing, evidencing or relating to the Indebtedness from
any such-liakility, unless such release is approved by Mortgagee in writing. In the case of a
Permitted Tiansfer, the transferor shall automatically be released from liability related to the
Indebtedness and te Loan Documents that arises after the effective date of the transfer.

Notwithstanding the above provisions of this Section VI(I), any partner or member of
Mortgagor and/or any ctlier Constituent Owner shall be permitted to make the following transfers,
which shall not be a default Lerézader and which shall be, individually a “Permitted Transfer” and
collectively “Permitted Transfers”, provided, however, that any change in control or management
of the Tenant which occurs in conniection with such Permitted Transfer shall require the prior written
consent of Lender, which shall not be urreasonably withheld, or, in the case of the death of an
individual who manages or controls Teuetii, that Tenant provides a substitute manager who is
reasonably acceptable to Noteholder within thz 30-day period immediately following such death: (i)
a natural person’s transfer by will or applicable state intestacy laws or a similar transfer upon the
death of a natural person pursuant to the terms of a “‘iving trust” created for estate planning purposes
by such person, or a transfer of beneficial interests of a Covtituent Owner, and (if) transfers between
and among the Constituent Owners.

L. Delivery of Substitute Note. Mortgagor will, if th< ote is mutilated, destroyed, lost
or stolen, deliver to Mortgagee, in substitution therefor, a new promissory note containing the same
terms and conditions as the Note with a notation thereon of the unpaid principal and accrued but
unpaid interest. Mortgagor shall be furnished with satisfactory evidince-of the mutilation,
destruction, loss or theft of the Note, and also such security or indemnity 2s riay be reasonably
requested by Mortgagor; provided, however, that if the original mortgagee named herein is the then-
mortgagee under this Agreement, an unqualified indemnity from the original notcholder named
herein shall be deemed to be satisfactory security or indemnification.

K. Compliance with Covenants, Conditions, Restrictions and Recorded Documents.
Mortgagor shall, and shall cause the Mortgaged Property, to fully and timely comply with all
restrictions covenants, conditions and agreements benefiting, burdening or imposed on the
Mortgaged Property or any portion thereof or the owner of all or such portion of the Mortgaged
Property.
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L. ERISA. As of the date hereof and throughout the term of this Agreement, (i)
Mortgagor is not and will not be ar: “employee benefit plan™ as defined in Section 3(3) of Employee
Retirement Income Security Act, as may be amended (“ERISA™), which is subject to Title I of
ERISA: (ii) the assets of Mortgagor do not and will not constitute “plan assets” of one or more such
plans for purposes of Title I of ERISA.: (iii) Mortgagor is not and will not be a “governmental plan™
within the meaning of Section 3(3) of ERISA; (iv) transactions by or with Mortgagor are not and will
not be subject to state statutes applicable to Mortgagor regulating investments of fiduciaries with
respect to governmental plans; and (v) Mortgagor shall not engage in any transaction which would
cause any obligation, or action taken or to be taken, hereunder (or the exercise by Mortgagee of any
of its rights under this Agreement, the Note, or the other loan documents evidencing, securing or
relating to e Note) to be a non-exempt (under a statutory or administrative class exemption)
prohibited trzesaction under ERISA. Mortgagor further agrees to deliver to Mortgagee such
certifications or other evidence of compliance with the provisions of this section as Mortgagee may
from time to tirae zeguest.

M.  Segregaceu Parcel. The Mortgaged Premises shall be taxed separately as distinct tax
parcels without inclusion of iy other real estate, and each such parcel, as described on Exhibit “A”,
shall constitute a legally subdivided lot under all applicable statutes, regulations, ordinances or
publications and for all purposes may be mortgaged, conveyed and otherwise dealt with as an
independent parcel.

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

(1)  Limited Purpose. The sole puirese conducted by Mortgagor is to engage in
the following activities:

(a)  toacquire, own, hold, lease, op=ratc. manage, maintain, develop and
improve the Mortgaged Premises (or an undivided interest therein)and to contract for the operation,
maintenance, management and development of the Mortgaged Prernscs;

(b)  enter into and perform its obligations unde; the Loan Documents;

(¢) to sell, transfer, service, convey, dispose of, pledge, assign, borrow
money against, finance, refinance or otherwise deal with the Mortgaged Premises to the extent
permitted under the Loan Documents; and

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

24

463660.5
10300-1030



2232246140 Page: 26 of 49

UNOFFICIAL COPY

(2)  Limitations on Debt, Actions. Notwithstanding anything to the contrary in the
Loan Documents or in any other document govemning the formation, management or operation of
Mortgagor, Mortgagor shall not:

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

(b)  engage, directly or indirectly, in any business other than as required or
permitted to be performed under this Section VI(N);

(c)  incur, create or assume any debt other than (i) the loan evidenced by
the Note and (i), unsecured trade payables incurred in the ordinary course of its business that are
related to the owzieiship and operation of the Mortgaged Premises and which shall (A) not exceed
two percent (2%) of the outstanding balance of the loan evidenced by the Note, (B) not be evidenced
by a note, (C) be payable in full within thirty (30) days and (D) otherwise be expressly permitted
under the Loan Documziits;

(d)  makeur permit to remain outstanding any loan or advance to, or own
or acquire any stock or securities ¢f -any other entity, except that Mortgagor may invest in those
investments permitted under the Loan ocuments;

(e)  fullest extent permitted by law, engage in any dissolution, liquidation,
consolidation, merger, sale or other transfer vf-avy of its assets outside the ordinary course of
Mortgagor’s business;

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

(g)  form, acquire or hold any subsidiary{wl:ether corporate, partnership,
limited liability company or other) or own any equity interest in any dine: entity;

(h)  own any asset or property other than the Mortgaged Premises (or an
undivided interest therein) and incidental personal property necessary for the ownzrsliin or operation
of the Mortgaged Premises; or

(i) take any action under any bankruptcy or debtor relief law without the
unanimous written approval of all shareholders of Mortgagor.

(3)  Separateness Covenants. In order to maintain its status as a separate entity and
to avoid any confusion or potential consolidation with any other entity, Mortgagor represents and
warrants that in the conduct of its operations since its organization it has observed, and covenants
that it will continue to observe, the following covenants:
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(a)  maintain books and records and bank accounts separate from those of
any other entity,

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

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

(d}  hold itself out to creditors and the public as a legal entity separate and
distinct from any other entity;

(e}  separate financial statements, showing its assets and liabilities separate
and apart fromri{rose of any other entity and not have its assets listed on any financial statement of
any other entity; except that Mortgagor’s assets may be included in a consolidated financial
statement so long as‘arpropriate notation is made on such consolidated financial statements to
indicate the separateness ot Mortgagor and to indicate that Mortgagor’s assets and credit are not
available to satisfy the debts auciother obligations of any other entity;

()  prepare-and file its own tax returns separate from those of any other
entity to the extent required by applicaric law, and pay any taxes required to be paid by applicable
law;

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

(h)  not enter into any transactio1 with other entities except on an arm’s-
length basis on terms which are intrinsically fair and no less favirable than would be available for
unaffiliated third parties, and pursuant to written, enforceable agreements;

(1) conduct business in its own name, and us< scparate stationery, invoices
and checks;

()  not commingle its assets or funds with those o1 any other entity,

(k)  not assume, guarantee or pay the debts or obligations =7 any other
entity;

) any known misunderstanding as to its separate identity;

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

(n)  not make loans or advances to any other entity;
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(0)  pay its liabilities and expenses out of and to the extent of its own
funds;

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

(Q)  maintain adequate capital in light of its contemplated business purpose,
transactions and liabilities; provided, however, that the foregoing shall not require any equity owner
to make additional capital contributions to Mortgagor; and

(D) cause the managers, officers, employees, agents and other
representatives of Mortgagor to act at all times with respect to Mortgagor consistently and in
furtherance of ‘iz foregoing and in the best interests of Mortgagor.

0.  No District Inclusion. To Mortgagor’s knowledge, the Mortgaged Premises is not
within the boundaries of any quasi-governmental entity, including without limitation, any special
district or metropolitan disirict, with the power to assess taxes or assessments against the Mortgaged
Premises, except as identifiad j= the Permitted Exceptions or as identified on the tax certificate
provided to Mortgagee or its counsel in connection with the Loan as evidenced by the Note.

P. Approvals; Condemnatioi, Mortgagor represents and warrants to Mortgagee that
Mortgagor (1) has obtained all necessa: ~certificates, licenses, permits, and other approvals,
governmental and otherwise, necessary for the construction and operation of the Mortgaged
Premises, and the occupancy and operation therest, and the conduct of its business and all required
zoning, building code, land use, environmental ani ether similar permits or approvals have been
obtained, and all of them are in full force and effeci as =f the date hereof and none of them are
subject to any pending or anticipated revocation, suspensicz;, forfeiture, or modification, and (2) to
Mortgagor’s best knowledge and belief there is no proceedir g pinding (or written notice of such
proceeding received by Mortgagor) for the total or partial cendemnation of, or affecting, the
Mortgaged Premises.

Q.  Compliance with Law. Mortgagor represents and warrams to Mortgagee that the
Improvements and remainder of the Mortgaged Premises and the present and con.emplated use and
occupancy thereof are, and Mortgagor covenants and agrees to cause the Mortgaged I remises and the
use and occupancy thereof at all times to remain, in compliance in all material respec’s vith all laws,
statutes, ordinances, regulations and other governmental or quasi-governmental requireinents and
recorded covenants and restrictions now or hereafter relating to the ownership, construction, use,
operation, and leasing of the Mortgaged Property.

VII. RELEASE OF MORTGAGE

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

VIII. EVENTS OF DEFAULT

A. Acts Constituting Default. Mortgagor wilt be in default under this Agreement upon
the happening of any of the following events or conditions, or the happening of any other Event of
Default as Aefined elsewhere in this Agreement (herein collectively referred to as an “Event of
Default”):

(13 ) Mortgagor fails to make when due any payment of principal or interest or
installment of prin¢ipal and interest under the Indebtedness.

(2)  Mortgagor fails to keep or perform any of the covenants, conditions or
stipulations contained in this A;p-zement, the Note or in any other documents securing, evidencing or
relating to the Indebtedness other ian any event or condition specified in Sections VIII(A)(1), (3),
(4), (5), (6), (7), (8), (9) or (10}, witkin thirty (30) days of receipt of written notice of same from
Mortgagor.

(3)  Any warranty or represeniation made in this Agreement by Mortgagor is
determined by Mortgagee to be untrue in any mzienal respect.

(4)  Any person, corporation or other 2ptity that (a) is Mortgagor or Mortgagor’s
Principal, (b) is liable for the payment of all or any part of thc Indebtedness, (c) is a guarantor of all
or any part of the Indebtedness, or (d) the Key Lease Guarantor () admits in writing its inability to
pay its debts generally as they become due, (i) files a petition or aziswer in bankruptcy as a Debtor or
seeking reorganization or an arrangement or otherwise to take advziirge of any State or Federal
bankruptcy or insolvency law, (iii) makes an assignment for the bencfit of creditors, (iv} files a
petition for or consents to the appointment of a receiver for its assets ¢e'anv vart thereof, or (v)
without its consent has a petition filed in any bankruptcy or insolvency procerding or an order,
decree or judgment entered by a court of competent jurisdiction appointing p/15ceiver of the
Mortgaged Property or approving a petition filed against it seeking reorganization or 4n arrangement
of it or its assets or debts under any bankruptcy or insolvency law and such petition, oraer, dectree or
judgment is not dismissed, vacated, set aside or stayed within sixty (60) days from the date of entry.

(5)  Except for Permitted Transfers, Mortgagor sells, trades, conveys, transfers,
mortgages, assigns, exchanges, pledges or encumbers (including, without limiting these provisions or
any similar references in this Agreement, the granting of a security interest in) the Mortgaged
Property, the Collateral or any portion thereof or interest therein, or, except for Permitted Transfers,
Mortgagor or any shareholder, partner, member, trustee or beneficiary of Mortgagor or a Constituent
Owner sells, trades, conveys, transfers, mortgages, assigns, exchanges, pledges or encumbers
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(including, without limiting any of the provisions of this subparagraph, the granting of a security
interest in) any part of its interest in Mortgagor or any Constituent Owner, except for Permitted
Transfers, or any such event occurs involuntarily to Mortgagor or such shareholder, partner, member,
trustee or beneficiary of Mortgagor or any shareholder, partner, member, trustee or beneficiary of any
Constituent Owner, all without the prior written consent of Mortgagee.

(6)  The corporate authority and right of Mortgagor to do business in the State of
Illinois is terminated, withdrawn, cancelled or modified.

(7)  Mortgagor’s existence as a legal entity for any reason, by operation of law or
otherwise, iz modified in any way adverse to Mortgagee or terminates and is not reinstated within
sixty (607 days thereafter.

{(#*) ) Except as a result of Permitted Transfers, any Constituent Owner ceases to
own at least the sanieJirect and indirect aggregate amount ownership of Mortgagor that such party
owns on the date hereof.

(9)  The deuts of Key Lease Guarantor, unless within the 30-day period
immediately following such death {A) Mortgagor provides substitute a guarantor of the Key Tenant
Lease whose creditworthiness is roasanably acceptable to Noteholder, and (B) Maker, Noteholder
and such substitute guarantor execui¢ a written a guaranty in favor of Noteholder in form and
substance substantially similar to the Key Lease Guaranty or otherwise reasonably satisfactory to
Noteholder;

(10) Mortgagor’s existence as a lega! entity for any reason, by operation of law or
otherwise, is modified in any way adverse to Mortgages o« terminates and is not reinstated within
ninety (90) days thereafter.

B. [INTENTIONALLY RESERVED]

IX. RIGHTS OF MORTGAGEE UPON DEFAULT

A.  Acceleration of Indebtedness. Upon occurrence of an Event of De‘ault or at any time
thereafter, Mortgagee may at its option and without demand or notice to Mortgago~, accelerate the
maturity of the Note and declare the Indebtedness secured hereby immediately dus-and payable.
Unless otherwise provided herein, Mortgagor hereby waives presentment for payment, protest and
demand, notice of protest, demand, dishonor and default, notice of intent to declare the Indebtedness
immediately due and payable and notice of the declaration that the Indebtedness is immediately due
and payable, and any and all rights Mortgagor may have to a hearing before any judicial authority
prior to the exercise by Mortgagee of any of its rights under this Agreement or any other agreements
securing or executed in connection with the Indebtedness, all to the extent authorized by law.

B. Operation of Property by Mortgagee. Upon the occurrence of an Event of Default, or
at any time thereafter, in addition to all other rights herein conferred on Mortgagee, Mortgagee (or
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any person, firm or corporation designated by Mortgagee) may, but will not be obligated to, enter
upon and take possession of any or all of the Mortgaged Property, exclude Mortgagor therefrom, and
hold, use, administer, manage and operate the same to the extent that Mortgagor could do so. Ifthe
Mortgaged Property includes any type of business enterprise, Mortgagee may operate and manage
such business without any liability of Mortgagee to Mortgagor resulting therefrom (excepting failure
to use ordinary care in the operation and management of the Mortgaged Property); and Mortgagee or
Mortgagee’s designee may collect, receive and receipt for all proceeds accruing from such operation
and management, and, at Mortgagor’s expense, make repairs and purchase needed additional
property, and exercise every power, right and privilege of Mortgagor with respect to the Mortgaged
Property. When and if the expenses of such operation and management have been paid and the
Indebtedness has been paid, the Mortgaged Property shall be returned to Mortgagor (providing there
has been no twreclosure sale). This provision is a right created by this Agreement and cumulative of,
and is not in ary. way to affect, the right of Mortgagee to the appointment of a receiver given
Mortgagee by law.

C. Judicial P:oceedings. Upon the occurrence of an Event of Default, or at any time
thereafter, or upon the breach of any covenant, term or condition herein contained, Mortgagee may
proceed by suit for a foreclosise of its lien on the Mortgaged Property, or to sue Mortgagor for
damages on, arising out of said lefault or breach, or for specific performance of any provision
contained herein, or to enforce any cther appropriate legal or equitable right.

D. Foreclosure; Expense of Li‘igation.

(1)  When all or any part of th2 Indebtedness shall become due, whether by
acceleration or otherwise, Mortgagee shall have ih< cight to foreclose the lien hereof for such
Indebtedness or part thereof and/or exercise any right, porver or remedy provided in this Mortgage ot
any of the other Loan Documents in accordance with the Iliinois Mortgage Foreclosure Act (Chapter
735, sec. 5/15-1101 et seq., lllinois Compiled Statutes) (as may be amended from time to time,
the “Act”). In the event of a foreclosure sale, Mortgagee is hereby awhorized, without the consent of
Mortgagor, to assign any and all insurance policies to the purchaser at s7ich sale or to take such other
steps as Mortgagee may deem advisable to cause the interest of such purchzser to be protected by any
of such insurance policies.

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

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

E. Appointment of Receiver. Upon or at any time after the filing of a complaint to
foreclose this Murt;age, the court in which such complaint is filed shall, upon petition by Mortgagee,
appoint a receiver for (he Mortgaged Property in accordance with the Act. Such appointment may be
made either before or «tter sale, without notice, without regard to the solvency or insolvency of
Mortgagor at the time of arplication for such receiver and without regard to the value of the
Mortgaged Property or wheibsr the same shail be then occupied as a homestead or not and
Mortgagee hereunder or any other holder of the Note may be appointed as such receiver. Such
receiver shall have power to collect the vents, issues and profits of the Mortgaged Premises (i) during
the pendency of such foreclosure suit, (1) case of a sale and a deficiency, during the full statutory
period of redemption, whether there be recemption or not, and (iii) during any further times when
Mortgagor, but for the intervention of such rezeiver, would be entitled to collect such rents, issues
and profits. Such receiver also shall have all otl.er rowers and rights that may be necessary or are
usual in such cases for the protection, possessior;, zontrol, management and operation of the
Mortgaged Property during said period, including, to tlie €tent permitted by law, the right to lease
all or any portion of the Mortgaged Property for a teiin thet-extends beyond the time of such
receiver’s possession without obtaining prior court approval ¢f suh lease. The court from time to
time may authorize the application of the net income received by ‘he receiver in payment of (a) the
Indebtedness, or by any decree foreclosing this Mortgage, or any tax, snaciel assessment or other lien
which may be or become superior to the lien hereof or of such decree, pro /1ded such application is
made prior to foreclosure sale, and (b) any deficiency upon a sale and deficicncy.

G. Mortgagee’s Right of Possession in Case of Default. At any time'alrer an Event of
Default has occurred, Mortgagor shall, upon demand of Mortgagee, surrender io-Mortgagee
possession of the Mortgaged Property. Mortgagee, in its discretion, may, with process of law, enter
upon and take and maintain possession of all or any part of the Premises, together with all
documents, books, records, papers and accounts relating thereto, and may exclude Mortgagor and its
employees, agents or servants therefrom, and Mortgagee may then hold, operate, manage and control
the Mortgaged Property, either personally or by its agents. Mortgagee shall have full power to use
such measures, legal or equitable, 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 Mortgaged Property, including
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actions for the recovery of rent, actions in forcible detainer and actions in distress for rent. Without
limiting the generality of the foregoing, Mortgagee shall have full power to:

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

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

(3)  extend or modify any then existing leases and to enter into new leases, which
extensions, modifications and leases may provide for terms to expire, or for options to lessees to
extend orrenzw 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 leases. unil the options or other such provisions to be contained therein, shall be binding
upon Mortgagor ara !l persons whose interests in the Mortgaged Property are subject to the lien
hereof and upon the purznaser or purchasers at any foreclosure sale, notwithstanding any redemption
from sale, discharge of the Indebtedness, satisfaction of any foreclosure judgment, or issuance of any
certificate of sale or deed to axv purchaser;

(4)  make anyrepaivs, renewals, replacements, alterations, additions, betterments
and improvements to the Premises as hortgagee deems are necessary;

(5) insure and reinsure the iMortgaged Property and all risks incidental to
Mortgagee’s possession, operation and manageient thereof; and

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

H. Application of Income Received by Mortgages. Mortgagee, in the exercise of the
rights and powers hereinabove conferred upon it, shall have full rower to use and apply the avails,
rents, issues and profits of the Mortgaged Property to the payment of' 0:-on account of the following,
in such order as Mortgagee may determine:

(1)  tothe payment of the operating expenses of the Mortgagad Froperty, including
cost of management and leasing thereof (which shall include compensation to Mecigagee and its
agent or agents, if management be delegated to an agent or agents, and shall alse-include lease
commissions and other compensation and expenses of seeking and procuring tenants 4iv] entering
into leases), established claims for damages, if any, and premiums on insurance hereinabove
authorized;

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

(3)  tothepayment of any Indebtedness, including any deficiency which may result
from any foreclosure sale.
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L Compliance with Illinois Mortgage Foreclosure Law.

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

(2)  If any provision of this Mortgage shall grant to Mortgagee (including
Mortgagee acting as a mortgagee-in-possession) or a receiver appointed pursuant to the provisions of
Section IX(F) 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 Mortgagee or in such receiver under the Act in the absence of said
provision, Mo (gagee and such receiver shall be vested with the powers, rights and remedies granted
in the Act to the 'l extent permitted by law.

(3) ~ Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee which are ¢f the type referred to in Sec. 5/15-1510 or 5/15-1512 of the Act, whether
incurred before or after any de<r<¢ or judgment of foreclosure, and whether or not enumerated in this
Mortgage, shall be added to the Inaeitedness and/or by the judgment of foreclosure.

J. Waiver of Rights. Moitzagor hereby covenants and agrees that it will not at any time
insist upon or plead, or in any manner cizim or take any advantage of, any stay, exemption or
extension law or any so-called “Moratorium Law’! now or at any time hereafter in force providing for
the valuation or appraisement of the Mortgaged Przmises, or any part thereof, prior to any sale or
sales thereof to be made pursuant to any provisions herein contained, or to decree, judgment or order
of any court of competent jurisdiction; or, after such salz ¢\ sales, claim or exercise any rights under
any statute now or hereafter in force to redeem the property o sold, or any part thereof, or relating to
the marshalling thereof, upon foreclosure sale or other enforcement hereof; and without limiting the
foregoing:

(1)  Tothe fullest extent allowed by law, Mortgagor liereby expressly waives any
and all rights of reinstatement and redemption, if any, under any order or deiree 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 of Mortgagor and of all other nersons are and
shall be deemed to be hereby waived to the full extent permitted by the provisions-of Illinois
Compiled Statutes 735 ILCS 5/15 - 1601 or other applicable law or replacement statuies;

(2)  Tothe fullest extent allowed by law, 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 granted or delegated to Mortgagee but will suffer and permit the execution of
every such right, power and remedy as though no such law or laws had been made or enacted; and

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

X. USE OF INSURANCE PROCEEDS

A. Holding of Proceeds. Notwithstanding the provisions of Section VI(C) herein, any
insurance proceeds paid to Mortgagee will be first applied in payment of the expenses, if any,
incurred by Mortgagee in the collection of said insurance proceeds and the balance, if any, will be
held and disbursed by Mortgagee in accordance with the following provisions:

(1)  Should (a) there exist an Event of Default at the time of the casualty or should
there occur at 2iiy time thereafter an Event of Default; (b) any insurance proceeds be remaining after
the completion o1 2l] restoration work; or {c) Mortgagor fail to comply with the requirements for
disbursing the insuran e proceeds, then in any of the said events, Mortgagee may, at its sole option,
apply the insurance prozends (or any portion thereof) to the Indebtedness, in any order and whether
due or not, and/or to the testoration of the Mortgaged Property, and/or release the insurance proceeds
(or any portion thereof) to Merigagor, but any such application or release shall not cure or waive any
such Event of Default,

(2)  Ifsubparagrapiif1)isnot applicable or the insurance proceeds have not been
disbursed under the provisions of subparag aph (1) hereof, or if under subparagraph (1) Mortgagee
elects to permit the insurance proceeds to be used for restoration of the Mortgaged Property, the
proceeds will be held and disbursed as follows:

(@)  Should the insurance procezds be less than One Hundred Thousand
and No/100 Dollars ($100,000.00), Mortgagor shall immeriaiely commence and complete the work
of restoring the damaged property and Mortgagee will disburs¢: the portion of the insurance proceeds
to pay actual costs to replace, repair and restore the damages property to Mortgagor upon
(i) completion of the restoration work to a condition satisfactory to Morigagee, (ii) submission of a
written report by Mortgagor that all restoration work has been corpleted, and (iii) receipt by
Mortgagee of such evidence as Mortgagee may require that all contractors, laborers and suppliers
performing work or supplying materials for the repair or restoration work have been fully paid.

(b)  Should the insurance proceeds equal or be in excess o Cne Hundred
Thousand and No/100 Dollars ($100,000.00), but less than Two Hundred Fifty Thousand and
No/100 Dollars ($250,000.00), Mortgagor shall cause plans and specifications (“Plans”) for the
restoration of the damaged property to be submitted to Mortgagee for approval. Such approval, or
Mortgagee’s requirements for obtaining such approval, shall be given within five (5) business days
after receipt of the Plans by Mortgagee. Upon receipt of Mortgagee’s approval, Mortgagor shall
forthwith commence and complete the restoration of the damaged property in accordance with the
approved Plans. Mortgagee will disburse the portion of the insurance proceeds to pay the actual
costs to repair and restore the damaged property to Mortgagor upen (i) completion of the restoration
work to a condition satisfactory to Mortgagee, (ii) submission of a written report by Mortgagor that
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all restoration work has been completed, and (iii) receipt by Mortgagee of such evidence as
Mortgagee may require that all contractors, laborers and suppliers performing work or supplying
materials for the restoration work have been completely paid. Mortgagee shall allow partial draws of
the proceeds (not to exceed three (3) draws) as portions of the work are completed, based on costs
incurred by Mortgagor.

(¢)  Iftheinsurance proceeds are equal or in excess of Two Hundred Fifty
Thousand and No/100 Dollars ($250,000.00): (i) Plans for the restoration of the damaged property
and a cost estimate will both be prepared by an architect employed by Mortgagor and acceptable to
Mortgagee. The Plans and cost estimates will be submitted to Mortgagee for approval. Such
approval, or Mortgagee’s requirements for obtaining such approval, shall be given within five (5)
business days of receipt of the Plans by Mortgagee. Upon receipt of Mortgagee’s approval,
Mortgagor wi'i rromptly commence and diligently pursue the restoration work in accordance with
the approved Plans. £ii) If prior to the commencement of, or at any time during the restoration work,
Mortgagee shall dewermine that the total cost of the restoration work shall exceed the balance of the
insurance proceeds held in its possession, Mortgagor shall immediately pay, in cash, to Mortgagee
the amount of such excess cosiz or shall be required to pay such excess costs using Mortgagor’s own
funds on a “first-in” basis toward the restoration work. Until the amount of said excess costs is paid
to Mortgagee or is expended by Mortgagor on restoration costs, Mortgagee shall not be obligated to
disburse any of the insurance proceeds held by it. The insurance proceeds and the amount of excess
costs paid by Mortgagor are hereinafter c2j'ed “Construction Funds”. The amount of such excess
costs paid by Mortgagor to Mortgagee shell be-disbursed prior to the disbursement of any of the
insurance proceeds held by Mortgagee. (iii) The Construction Funds will be made available to
Mortgagor as restoration repair work progresses puisuant to certificates of the architect approved by
Mortgagee, submitted not more than once every thiitv (30) days. There shall be delivered to
Mortgagee such other evidences as Mortgagee may reascazoly request, from time to time, during the
restoration work, as to the progress of the work, the compliance with the approved Plans, the total
cost of restoration work to date of request, the total cost needed to complete the restoration work,
lien waivers or evidence of no liens against the Mortgaged Propert,. if at any time during the course
of the restoration work, Mortgagee learns of facts concemning the resioration work which is
materially adverse to Mortgagee, or payment or nonpayment of mechanics and materialmen, or
inaccuracy of any information furnished with respect to it, Mortgage: may withhold the
disbursement of funds until such time as it is prudent to continue to disburse the Corstruction Funds
or, after written notice to Mortgagor and the failure of Mortgagor to cure such advcrse condition to
Mortgagee’s reasonable satisfaction within thirty (30) days, may determine not to mak aay further
disbursements of the Construction Funds and instead to apply all such funds remaining to the
payment of the Indebtedness then outstanding, whether due or not at such time and in such order as
determined by Mortgagee.

B.  No Duty to Segregate Funds. Mortgagee shall not be required to hold any funds
received by it described in this Article X in any account special or separate from Mortgagee’s general
account. No such funds shall be required to be placed in any interest beating account, and any
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interest earned thereon shall constitute additional insurance proceeds to be applied as provided in this
Agreement.

XI. SPECIAL CONDITIONS
This Agreement is expressly made subject to the following special conditions.

A. Jury Trial Waiver. MORTGAGOR RECOGNIZES THAT DISPUTES ARISING
OUT OF THE LOAN TRANSACTION SECURED BY THIS MORTGAGE ARELIKELY TO BE
COMPLEX AND WISHES TO STREAMLINE AND MINIMIZE THE COST OF THE DISPUTE
RESOLUTION PROCESS BY AGREEING TO WAIVE ITS RIGHT TO JURY TRIAL.
MORTGAGOR HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ALL RIGHT
TO TRIAL BY IURY IN ANY ACTION, SUIT, PROCEEDING, OR COUNTERCLAIM THAT
RELATES TO GRARISES OUT OF ANY OF THE LOAN DOCUMENTS OR THE ACTS OR
FAILURE TO AC(1 JF OR BY MORTGAGEE IN THE ENFORCEMENT OF ANY OF THE
TERMS OR PROVISIZNS OF THIS MORTGAGE OR THE OTHER LOAN DOCUMENTS.

B. Successors and Assigns. This Mortgage and all provisions hereof shall be binding
upon and enforceable against Mor*gagor and its assigns and other successors. This Mortgage and all
provisions hereof shall inure to the beuefit of Mortgagee, its successors and assigns and any holder or
holders, from time to time, of the Noie,

C. Waiver and Election. The exercise of any right or remedy by Mortgagee shall not be
considered as a waiver of any right or remedy norshall any acceptance by Mortgagee of Mortgagor’s
partial payment or partial performance of obligations nnder the Note or hereunder, nor shall any
failure or delay by Mortgagee in exercising any of itstigiis or remedies as to any Event of Default
which may occur, operate as a waiver by Mortgagee ot j's-rights or remedies with respect to the
occurrence of any other or further Event of Default or to the re surrznce of the same Event of Default.

The filing of a suit to foreclose the mortgage lien granted by this 2 greement either on any matured
portion of the Indebtedness or for the whole of the Indebtedness, shall never be considered an
election so as to preclude foreclosure under power of sale after a dismissal of the suit; nor shall the
filing of the necessary notices for foreclosure, as provided in this Agreement, nreclude the exercise
by Mortgagee of any other right or remedy including, without limitation, the presecution of a later
suit thereon.

D. Landlord-Tenant Relationship. Any sale of the Mortgaged Propert;. under this
Agreement shall, without further notice, create the relationship of landlord and tenant at sufferance
between the purchaser and Mortgagor and any person or entity claiming an interest in the Mortgaged
Property through Mortgagor or otherwise occupying any of the Mortgaged Property, upon failure to
surrender possession thereof, Mortgagor and all such persons and entities may be removed by a writ
of possession upon suit by the purchaser.

E. Usury. Notwithstanding any provision in this Agreement to the contrary, it is
expressly provided that in no case or event should the aggregate amounts, which by applicable law
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are deemed to be interest with respect to this Agreement, the Note or any document securing the
Note ever exceed the “Maximum Nonusurious Rate” or the “Maximum Lawful Rate” (as either term
is defined in the Note). In this connection, it is expressly stipulated and agreed that it is the intention
of Mortgagee and Mortgagor to contract in strict compliance with applicable usury laws of the State
of Tllinois and/or of the United States (whichever permits the higher rate of interest) from time to
time in effect. Nothing in this Agreement, the Note or any document securing, evidencing or relating
to the Note shall ever be construed to create a contract to pay, as consideration for the use,
forbearance or detention of money, interest at a rate in excess of the Maximum Nonusurious Rate. If
under any circumstances the aggregate amounts contracted for, charged or paid with respect to the
Note which by applicable law are deemed to be interest, would produce an interest rate greater than
the Maximuam Nonusurious Rate, Mortgagor and any other person obligated to pay the Note,
stipulates thatthe amounts will be deemed to have been paid, charged or contracted for as a result of
an error on tke yart of Mortgagor, any other person obligated for the payment of the Note and
Mortgagee and upron-discovery of the error or upon notice thereof from Mortgagor or the party
making such payment, Mortgagee or the party receiving such excess payment shall, at its option,
refund the amount of such cxcess payment or credit the excess payment against any other amount
due under the Note without yr¢payment penalty. In addition, all sums paid or agreed to be paid to
the holder of the Note for th¢ use, forbearance or detention of monies shall be, to the extent
permitted by applicable law, amor‘ized, prorated, allocated and spread through the term of the Note.

F. Enforceability. If any provision hereof'is presently or at any time becomes invalid or
unenforceable, the other provisions hereof shall-remain in full force and effect, and the remaining
provisions hereof shall be construed in favor of Mortgagee to effectuate the provisions hereof.

G.  Application of Payments. Ifthe lien v liens created by this Agreement are invalid or
unenforceable as to any part of the Indebtedness or if sucli)ien or liens are invalid or unenforceable
as to any part of the Mortgaged Property, the unsecured or-partially unsecured portion of the
Indebtedness shall be completely paid prior to the payment of the reinaining and secured or partially
secured portion of the Indebtedness and all payments made on the lndebtedness, whether voluntary
or under foreclosure or other enforcement action or procedures, shall be 2ersidered to have been first
paid on and applied to the full payment of that portion of the Indebtedness which is not secured or
not fully secured by the lien or liens created herein.

H. Meaning of Particular Terms. Whenever used, the singular numbei sb2!l include the
plural, the plural the singular and the use of any gender shall include all genders. “The words
“Mortgagor” and “Mortgagee” shall include their heirs, executors, administrators, successors and
assigns, and the word “Trustee”, if any, shall include his or her successors and substitute trustees.
For convenience of drafting the following groups of words, and derivations thereof, are used
interchangeably and any reference to one or more shall include the others notwithstanding anything
seemingly to the contrary: (a) the words “act”, “omission” and “oceurrence”; and (b) “instrument™
and “document”.
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L Advances by Mortgagee. If Mortgagor shall fail to comply with the provisions with
respect to the securing of insurance, payment of taxes, assessments, and other charges, the keeping of
the Mortgaged Property in repair, or any other term or covenant herein contained, Mortgagee may,
but shall not be obligated to, incur such expenses as deemed necessary by Mortgagee, and make
advances to perform such provisions, terms or covenants, and where necessary enter the Mortgaged
Property for the purpose of performing any such term or covenant. Mortgagee is further empowered,
but not obligated, to make advances for any expenditure deemed advisable by Mortgagee for the
preservation of the Mortgaged Property or for the continuation of the operation thereof. Mortgagor
agrees to repay all sums so advanced or expended, and all expenses incurred by Mortgagee in
connection with the exercise of any of its rights under this Agreement, upon demand, with interest
from the date such advances or expenditures are made, determined on the same basis as matured
principal in the Note and all sums so advanced or expended, with interest, shall be secured hereby.

1. Release or Extension by Mortgagee. Mortgagee, without notice, may release any part
of the Mortgaged Picpsrty or any person liable for the Indebtedness without in any way affecting the
liens hereof on any part o’ the Mortgaged Property not expressly released and may agree in writing
with any party with an interestin the Mortgaged Property to extend the time for payment of all or any
part of the Indebtedness or to.waive the prompt and full performance of any term, condition or
covenant of any document securing, evidencing or relating to the Indebtedness.

K.  Partial Payments. Acceptaice by Mortgagee of any payment of less than the amount
due on the Indebtedness shall be deemed aceptance on account only and the failure to pay the entire
amount then due shall be and continue to be a default; and at any time thereafter and until the entire
amount due on the Indebtedness has been paid, Mortgagee shall be entitled to exercise all rights
conferred on it by the terms of this Agreement uporrih:c occurrence of an Event of Defauit.

L. Titles not to be Considered. All secticii, suhsection, paragraph or other titles
contained in this Agreement are for reference purposes only and this Agreement shall be construed
without reference to said titles.

M.  Construction of Agreement. This Agreement may be constried as a mortgage, deed
of trust, chattel mortgage, conveyance, assignment, security agreement, pledge; rinancing statement,
hypothecation or contract, or any one or more of them, in order fully to effectuatethe lien hereof and
the purposes and agreements herein set forth.

N.  Additional Taxes and Indemnification. Mortgagor agrees that if any stais, federal or
municipal government, or any of its subdivisions having jurisdiction, shall levy, assess or charge any
tax, assessment or imposition upon this Agreement or the credit or indebtedness secured hereby or
the Note or the interest of Mortgagee in the Mortgaged Premises or upon Mortgagee by reason of any
of the foregoing (excepting therefrom any income tax on interest payments on the principal portion
of the Indebtedness secured hereby) then, Mortgagor shall pay all such taxes to or for Mortgagee as
they become due and payable, and provided further that in the event of passage of any law or
regulation permitting, authorizing or requiring the tax, assessment or imposition to be levied,
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assessed or charged, which law or regulation prohibits Mortgagor from paying the tax, assessment or
imposition, to or for Mortgagee, then all sums hereby secured shall become immediately due and
payable at the option of Mortgagee. Mortgagor agrees to exhibit to Mortgagee at any time upon
request, official receipts showing payment of all taxes, assessments and charges which Mortgagor is
required or elects to pay hereunder. Mortgagor agrees that if the United States Government or any
department or bureau thereof shall at any time require revenue stamps to be affixed to the Note or
this Agreement, Mortgagor will upon demand pay for stamps in the required amount and deliver
them to Mortgagee and Mortgagor agrees to INDEMNIFY and HOLD HARMLESS Mortgagee
against loss, damage, liability or expense (including reasonable attorney’s fees and investigatory
expenses)on account of such revenue stamps, whether such loss, damage, liability or expense arises
before or 2{ter payment of the Note and any termination of the estate created by this Agreement
whether as a result of the exercise by Mortgagee of any default remedies available to it at law or in
equity or otheiwise; SUCH INDEMNITY AND HOLD HARMLESS SPECIFICALLY INCLUDES
ANY LOSS, DAM~GE, EXPENSE OR LIABILITY CAUSED BY OR ATTRIBUTABLE TO THE
ORDINARY OR Sitviri.E NEGLIGENCE, AS OPPOSED TO THE GROSS NEGLIGENCE, OF
AN INDEMNITEE, but s1»ch indemnity and hold harmless shall not apply to the extent that such
loss, damage, expense or lizolity is caused by or attributable to Mortgagee’s gross negligence or
willful misconduct.

0.  Indemnification. MORTGAGOR AGREES TO INDEMNIFY AND HOLD
HARMLESS MORTGAGEE FROM ‘ALL LOSS, DAMAGE AND EXPENSE, INCLUDING
REASONABLE ATTORNEYS® FEES AND.INVESTIGATORY EXPENSES, INCURRED IN
CONNECTION WITH ANY SUIT OR PROCEENING IN OR TO WHICH MORTGAGEE MAY
BE MADE A PARTY FOR THE PURPOSE OF PROTECTING THE LIEN OF THIS
AGREEMENT, EVEN IF SUCH LOSS, COST, LIARILITY OR EXPENSE RESULT FROM OR
ARE ATTRIBUTABLE TO THE NEGLIGENCE OF MGR TGAGEE, EXCEPT TO THE EXTENT
CAUSED BY THE GROSS NEGLIGENCE OR WILLFUL MiZCONDUCT OF MORTGAGEE;
SUCH INDEMNITY AND HOLD HARMLESS SPECIFICALLY INCLUDES ANY LOSS,
DAMAGE, EXPENSE OR LIABILITY CAUSED BY OR ATTRIRUTABLE TO THE ORDINARY
OR SIMPLE NEGLIGENCE, AS OPPOSED TO THE GROSS NEGLICENCE, OF MORTGAGEE,
but such indemnity and hold harmless shall not apply to the extent that such 'oss, damage, expense or
liability is caused by or attributable to Mortgagee’s gross negligence or wi'lful misconduct.
Mortgagor’s obligations pursuant to the foregoing indemnity and hold harmless'siall survive any
termination of the estate created by this Agreement whether as a result of the exercise 0y Mortgagee
of any default remedies available to it at law or in equity or otherwise.

P. Additional Documents. Mortgagor agrees that upon request of Mortgagee it will from
time to time execute, acknowledge and deliver all such additional documents and further assurances
of title and will do or cause to be done all such further acts and things as may be reasonably
necessary fully to effectuate the intent of this Agreement. Mortgagor, within ten (10) days upon
request in person or by mail, will furnish a duly acknowledged written statement setting forth the
amount of the debt secured by this Agreement, the date to which interest has been paid and stating
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either that no offsets or defenses exist against the debt secured hereby, or, if such offsets or defenses
are alleged to exist, the nature thereof,

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

R. Subrogation. In the event the Note is given for money advanced in the payment of a
sum owing upon another note or indebtedness, Mortgagor hereby acknowledges that it has requested
and does hereby request Mortgagee to advance the money necessary to pay such note or
indebtedress, whether or not a release or transfer of said other note or indebtedness has been or will
be executed by the owner and holder thereof, and Mortgagor hereby agrees that Mortgagee and
Mortgagee’s assigrs shall be, and are hereby, subrogated to any and all the rights, liens, remedies,
equities, superior title 2nd benefits held, owned, possessed or enjoyed at any time by any owner or
holder of said other not« or indebtedness, to secure payment to Mortgagee of the Note hereby secured
and, accordingly, any such ether note and indebtedness, and all liens securing same are hereby
extended to the maturity date 0¥ the Note hereby secured in order to additionally secure such Note.
Nothing in this Section XI(R) shail al:er any obligation of Mortgagor hereunder or under the Note.

S. Time. Time is of the esser.cz of this Agreement.

T. Multiple Counterparts. This A.grezment may be executed in multiple counterparts,
each of which shall be an original document and which, taken together, constitutes one and the same
agreement.

U. Notices. All notices, demands, requests/ and other communications desired or
required to be given hereunder or in any other Loan Document { herzinafter individually referred to as
a “Notice” and collectively referred to as the “Notices™) shall be i« writing and shall be given by:
(1) hand delivery to the address for Notices; or (2) delivery by oveérnight courier service to the
address for Notices. All Notices shall be deemed given and effective upon the earliest to occur of:
(y) the hand delivery of such Notice to the address for Notices; and (z) one{1) business day after the
deposit of such Notice with an overnight courier service by the time deadline for next day delivery
addressed to the address for Notices. All Notices shall be addressed to the addresses contained on
the first paragraph of this Mortgage or to such other person or at such other place as any rarty hereto
may by Notice designate as a place for service of Notice in place of such person or adaress upon at
least thirty (30) days prior Notice to the other party.

V. Governing Law. This Mortgage and all of the other Loan Documents shall be
interpreted, construed and enforced in accordance with the internal laws of the State of Illinois,
without regard to Illinois law with respect to conflict of laws.
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W.  Business Loan. The Loan as evidenced by the Note is a business loan within the
purview of the Illinois Interest Act, 815 ILCS 205/4(1)(c) and a loan secured by a mortgage on real
estate within the purview of 815 ILCS 205/4(1)(1).

XI1. LIMITATION OF LIABILITY

A. Except as otherwise specifically provided herein, in the event of a default in the
payment of the Note by Mortgagor, or any default under this Agreement or any other document
securing, evidencing or relating to the Note, Mortgagee’s sole recourse shall be against the
Mortgaged Property described in this Agreement and such other documents securing, evidencing or
relating to the Note, and Mortgagee shall not be entitled to recover any deficiency judgment against
Mortgagor if the foreclosure or recovery of such Mortgaged Property is not sufficient to pay the
amount owed b Mortgagor hereunder. Notwithstanding the foregoing limitation of liability,
Mortgagor shall oe fully liable (a) for fraud or misrepresentation made in or in connection with the
Note or any documericz=curing, evidencing or relating to the payment of the Note or the apparent
purpose of which is to deprive Mortgagee of the security for the Note; (b) for failure to pay taxes,
assessments, charges for laber or materials or any other charges which can create liens on any portion
of the Mortgaged Property; (¢} Tor the misapplication of (i) proceeds of insurance covering any
portion of the Mortgaged Property, or(ii) proceeds of the sale or condemnation of any portion of the
Mortgaged Property, or (iii) rentals @nd security deposits received by or on behalf of Mortgagor
subsequent to the date on which Mortgagre gives written notice of the posting of foreclosure notices
or the exercise of Mortgagee’s assignment of rents; (d) for failure to maintain, repair or restore the
Mortgaged Property in accordance with any document securing, evidencing or relating to the
payment of the Note; (¢) for any act or omission knowingly or intentionally committed or permitted
by Mortgagor which results in the waste, damage or desuniction to the Mortgaged Property, but only
to the extent such events are not covered by insurance preceeds which are received by Mortgagee; (f)
for the return to Mortgagee of all unearned advance rentais anr security deposits paid by tenants of
the Mortgaged Property or any guarantors of the leases of such ienants which are not rightfully
refunded to or which are forfeited by such tenants or guaraniors; (g) for the return of, or
reimbursement for, all personal property taken from the Mortgaged i*zoperty by or on behalf of
Mortgagor; (h) for any liability of Mortgagor pursuant to the provision contained in this Agreement
pertaining to hazardous or toxic materials or substances; (i) for any liability of Moitgagor pursuant to
the Certificate and Indemnity Regarding Hazardous Substances executed by Morigag<r and delivered
to Mortgagee in connection with the indebtedness evidenced by the Note; (j) for sy delay after a
default which is not cured, in deeding over the Mortgaged Property to Mortgagee wr failure to
cooperate in a consensual foreclosure, within ninety (90) days of Mortgagee’s request; (k) for failure
to maintain or alter the Mortgaged Property in compliance with the ADA; and (1) for all court costs
and reasonable attorneys’ fees incurred in connection with the enforcement of one or more of the
above subparagraphs (a) through (k), inclusive. Additionally, the limitations on liability provided for
in this paragraph shail not apply to any current or future guarantor of all or any portion of the
indebtedness evidenced by this Note, and the liability of such party shall be governed in all respects
by the terms and conditions of the guaranty agreement executed by such party.
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B. CONSENT TQ JURISDICTION. TO INDUCE MORTGAGEE TO ACCEPT
THE NOTE, MORTGAGOR IRREVOCABLY AGREES THAT, SUBJECT TO
MORTGAGEE’S SOLE AND ABSOLUTE ELECTION, ANY ACTIONS OR
PROCEEDINGS ARISING OUT OF ORRELATED TO THIS MORTGAGE WHICH ARE
REQUIRED TO BE LITIGATED IN THE STATE IN WHICH THE MORTGAGED
PROPERTY IS LOCATED, WILL BE LITIGATED IN COURTS HAVING SITUS IN
COOK COUNTY, ILLINOIS AND ALL OTHER ACTIONS SHALL BE LITIGATED IN
COURTS HAVING SITUS IN COOK COUNTY, ILLINOIS. MORTGAGOR HEREBY
CONSENTS AND SUBMITS TO THE JURISDICTION OF ANY COURT LOCATED
WITHIN COOK COUNTY, ILLINOIS, WAIVES PERSONAL SERVICE OF PROCESS
UPON MERTGAGOR, AND AGREES THAT ALL SUCH SERVICE OF PROCESS MAY
BE MADE Y REGISTERED MAIL DIRECTED TO MORTGAGOR AT THE ADDRESS
STATED HERLIN, AND SERVICE SO MADE WILL BE DEEMED TO BE COMPLETED
UPON ACTUALPECEIPT.

C. Maximirm Indebtedness. Notwithstanding anything contained herein to the
contrary, in no event shall %ii2 Indebtedness exceed an amount equal to two (2) times the face
value of the Note; provided, powever, that in no event shall Mortgagee be obligated to advance
funds in excess of the face amount of the Note.

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

MORTGAGOR:

NEW LEGACY ADJ, LLC,
an Illinois limited liability company

David M., Friedman, Autl*ﬁrized Signatory
STATE OF ILLINGIS )
) 8%
COUNTY OF COOK )
I, tinddA A, MAGLAE 8 Notary Public in and for said County, in the State

aforesaid, do hereby certify that Diavid M. Friedman, the Authorized Signatory ef NEW LEGACY
ADI, LLC, an [Hinois limited liability company (“Company™} who is personally known to me to be
the same person whose name is subscrited to the foregoing instrument as such Authorized
Signatory, appeared before me this day in persca and acknowledged that he/she signed and defivered
the said instrument as his/her own free and veluniawy act and as the free and voluntary act of said
Company for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal, this 3*” /day of November 2022.

M—r '{: %b\g_}-—f

NOTARY PUBLIC v

(SEAL)

LINDA A NAGLE

NOTARY PURLIC STATE OF ILLINOIS
MY CORMMISSION EXPIRES 082772028

Sigratore Page o Mortgage, Security Agreement and Financing Staiement (znd Fixture Filing)
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EXHIBIT “A”

MORTGAGED PROPERTY
PARCEL 1:

THAT PART OF LOT 2 LYING SOUTH OF THE SOUTH LINE OF ALLEY DEDICATED BY
PLAT RECORDED AUGUST 10, 1927 IN THE RECORDER'S OFFICE OF COOK COUNTY
ILLINOIS IN BOOK 247 OF PLATS, PAGE 34 AS DOCUMENT 9743779 AND LOTS 3, 4, 5
AND 6 (EXCEPT THOSE PARTS TAKEN FOR WIDENING OF LINCOLN AVENUE AND
DEVON AYVENUE) TOGETHER WITH VACATED ALLEY LYING BETWEEN SAID LOTS 2
AND 3 ALLIN BLOCK 6 IN ENDERS AND MUNO'S SUBDIVISION OF PART OF THE
SOUTHEAST 1/4.0F SECTION 35, TOWNSHIP 41 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

LOTS 106, 107, 108 AND 108 (EXCEPT THE SOUTHWESTERLY 17 FEET OF SAID LOTS
TAKEN FOR WIDENING LINCOLN AVENUE) IN PROESEL'S LINCOLN AVENUE
SUBDIVISION BEING A SUBDIVISION OF LOTS 1, 2, 3,4,20,21 AND 22 IN JOHN PROESEL
ESTATE PARTITION SUBDIVISION-OF THE SOUTH 1/2 OF THE SOUTHWEST 1/4 OF
SECTION 35, TOWNSHIP 41 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIC

PARCEL 3: (THE STREET)

THE NORTH AND SOUTH PORTION OF 66 FOOT CENTRAL PARK AVENUE BOUNDED
ON THE NORTH BY THE WESTERLY EXTENSION OF THE SOUTH LINE OF AN ALLEY
DEDICATED PER DOCUMENT 9743779, AND ON THE SOUTH Y THE NORTHERLY LINE
OF 100 FOOT LINCOLN AVENUE, ALL IN THE SOUTH 1/2 OF THE SOUTHEAST 1/4 OF
SECTION 35, TOWNSHIP 41 NORTH, RANGE 13, VILLAGE OF LTIJCOLNWOOD, COOK
COUNTY, ILLINOIS.

PARCEL 4: (THE ALLEY)

THAT PART OF THE 16 FOOT PUBLIC ALLEY LYING NORTH OF AND ADJACENT TO
LOTS 4, 5, AND 6 OF OWEN AND CLOSIUS LINCOLN AND DEVON AVENUE
SUBDIVISION OF BLOCKS 5 AND 6 IN ENDERS AND MUNO'S SUBDIVISION, BEING
BOUNDED ON THE EAST BY THE WEST LINE OF 66 FOOT DRAKE AVENUE, AND ON
THE WEST BY THE NORTHEASTERLY EXTENSION OF THE NORTHWESTERLY LINE OF
SAID LOT 4 AND THE SOUTHERLY EXTENSION OF THE EAST LINE OF LOT 2 OF THE
AFOREMENTIONED SUBDIVISION, ALL IN THE SOUTH 1/2 OF THE SOUTHEAST 1/4 OF

Exhibit “A” to Mortgage, Security Agreement and Financing Statement (and Fixture Filing)
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SECTION 35, TOWNSHIP 41 NORTH, RANGE 13, VILLAGE OF LINCOLNWOOD, COOK
COUNTY, ILLINOIS.

PARCEL 5:

THAT SOUTH 57.93 FEET OF LOT 1 IN OWEN AND CLOSIUS LINCOLN AND DEVON
AVENUE SUBDIVISION OF BLOCKS 5 AND 6 IN ENDERS AND MUNQ'S SUBDIVISION OF
PART OF THE SOUTHEAST 1/4 OF SECTION 35, TOWNSHIP 41 NORTH, RANGE 13, EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PROPERTY ADDRESS: 6401 NORTH LINCOLN AVENUE, LINCOLNWOOQOD, IL 60712
PINS: 10-35-332.020-0000 (affects Parcel 2)

10-35-412+54-0000 (affects Parcel 5)
10-35-418-012-G200 (affects Parcels 1, 3, and 4)
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EXHIBIT “B”

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

2) RIGHTS OF THE MUNICIPALITY, STATE OF ILLINOIS, THE PUBLIC AND
ADJOINING OWNERS IN AND TO SAID VACATED CENTRAL PARK AVENUE AND IN
AND TO THE VACATED ALLEY.

3) RIGI1TS OF THE MUNICIPALITY, STATE OF ILLINOIS, THE PUBLIC AND
ADJOQINING OV/NERS IN AND TO SAID VACATED CENTRAL PARK AVENUE PURSUANT
TO THE ORDIMANCE APPROVED BY THE VILLAGE OF LINCOLNWOOD ON FEBRUARY
6, 2003, A COPY OF *WHICH WAS RECORDED ON FEBRUARY 18, 2003 AS DOCUMENT
0030226772.

4) RIGHTS OF THE MUNICIPALITY, STATE OF ILLINOIS, THE PUBLIC AND
ADJOINING OWNERS IN AND'TO SAID VACATED ALLEY PURSUANT TO THE
ORDINANCE APPROVED BY 1BE VILLAGE OF LINCOLNWOOD RECORDED ON
SEPTEMBER 22, 1960 AS DOCUMEN(17970890.

5) RIGHTS OF PUBLIC OR QUASI-PUBLIC UTILITIES, IF ANY, IN SAID VACATED
STREET FOR MAINTENANCE THEREIN Or.7'OLES, CONDUITS, SEWERS AND OTHER
FACILITIES. (AFFECTS VACATED CENTRAL?APK AVE)

6) EASEMENT IN FAVOR OF THE VILLAGE OF LINCOLNWOOD FOR THE PURPOSE
OF A VILLAGE GATEWAY SIGN, AS CONTAINED II1L.T'E VACATION ORDINANCE
RECORDED FEBRUARY 18, 2003 AS DOCUMENT 0030220772 AFFECTING THE LAND,
AND THE TERMS AND PROVISIONS CONTAINED THEREIN.

7) EASEMENT IN FAVOR OF THE ILLINOIS BELL TELEPHONE COMPANY AND THE
COMMONWEALTH EDISON COMPANY, AND ITS/THEIR RESPECTIivE SUCCESSORS
AND ASSIGNS, TOINSTALL, OPERATE AND MAINTAIN ALL EQUIPMENT NECESSARY
FOR THE PURPOSE OF SERVING THE LAND AND OTHER PROPERTY, TOGET RER WITH
THE RIGHT OF ACCESS TO SAID EQUIPMENT, AND THE PROVISIONS RELATING
THERETO CONTAINED IN THE GRANT RECORDED AS DOCUMENT 18400619,
AFFECTING THE PORTION WITHIN DOTTED LINES AND MARKED "EASEMENT" OF THE
LAND.

8) EASEMENT, OR CLAIM OF EASEMENT, TO MAINTAIN STORM SEWERS
LOCATED ON THE LAND AS REFERENCED ON SURVEY BY W-T LAND SURVEYING
INC. DATED APRIL 13, 2001 NUMBER 5§99083.

Exhibit “B” to Mortgage, Security Agreement and Financing Statement (and Fixture Filing}
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9 THE FOLLOWING MATTERS AS REFERENCED ON SURVEY BY GREMLEY &
BIEDERMANN, DATED JANUARY 4, 2021; ORDER NO. 2020-28488-001

A.) ENCROACHMENT OF THE TWO STORY BUILDING, CONCRETE PAD WITH AIR
CONDITIONER AND CONCRETE PAVEMENT LOCATED ON THE LAND OVER AND
ONTO THE VILLAGE OF LINCOLNWOOD EASEMENT AREA PER DOCUMENT
RECORDED AS 0030228772.

B.) RIGHTS OF ACCESS AND FOR MAINTENANCE TO THE TRANSFORMER LOCATED
ALONG THE NORTH LINE OF PARCEL 5.

10)  RESTRICTIONS CONTAINED IN THE WARRANTY DEED FROM FIFTH THIRD
BANK TO ADJ, LLC DATED FEBRUARY 19, 2021 AND RECORDED FEBRUARY 24, 2021
AS DOCUMENT 2105522000 AS FOLLOWS:

. NIGHT CLUB;

2. COCKTAIL LOUNGE, BAR OR ANY OTHER ESTABLISHMENT THAT SELLS
ALCOHOLIC BEVERAGES FOR ON-PREMISES CONSUMPTION (HOWEVER, THIS SHALL
NOT PROHIBIT ANY SUCH BUSINESS OPERATED IN CONNECTION WITH A
RESTAURANT PROVIDED THE :EVENUE DERIVED FROM THE SALE OF ALCOHOLIC
BEVERAGES DOES NOT EXCEED 56%0F THE GROSS REVENUES OF SUCH BUSINESS);
3.  POOL HALL OR BILLIARD PARLCK;

4.  MASSAGE PARLOR;

5.  ESTABLISHMENT PROVIDING NUDE R TOPLESS ENTERTAINMENT OR WAIT
STAFF, OR ANY ESTABLISHMENT SELLING 'OR EXHIBITING PORNOGRAPHIC
MATERIALS (INCLUDING, WITHOUT LIMITATiCN, ADULT BOOKS OR VIDEOS).
MATERIALS SHALL BE CONSIDERED “ADULT” OR “PORNOGRAPHIC” UNDER THIS
PARAGRAPH IF THE SAME ARE NOT AVAILABLE FOR $4%£ OR RENTAL TO CHILDREN
UNDER 18 YEARS OLD BECAUSE THEY EXPLICITLY- BEAL WITH OR DEPICT
SEXUALITY;

6.  MORTUARY OR FUNERAL HOME;

7. FIREARMS SALES;

8. LIQUOR STORES;

9.  GAMBLING, BINGO OR SIMILAR GAMES OF CHANCE;

10.  ANY MOBILE HOME PARK, TRAILER COURT, LABOR CAMP, JUNKYARD, OR
STOCKYARD;

1.  ANY DUMPING, DISPOSING, INCINERATION, OR REDUCTION OF GARBAGE; OR
12, ANY OTHER USE WHICH CONSTITUTES A PUBLIC OR PRIVATE NUISANCE OR
WHICH CAUSES LOUD NOISES OR NOXIOUS OR OFFENSIVE SMOKE OR ODORS.

NOTE: IF ANY DOCUMENT REFERENCED HEREIN CONTAINS A COVENANT, CONDITION OR
RESTRICTION WHICH IS IN VIOLATION OF 42USC 3604(C), SUCH COVENANT, CONDITION OR
RESTRICTION, TO THE EXTENT OF SUCH VIOLATION, IS HEREBY DELETED.
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EXHIBIT “C”

Form of Detailed Listing of Tenants and Lease and Rental Information

(This form must be submitted with each loan appliceiion except where enlire pruperty is owner-occupisd.)

Loan Applicationof: .. Property Address :
Naime of Lessee or Tenant and guannior, if any (Where Cuaranteed  |Acwal Annual |[Numberof Guemniced
applicable, list natipnal tenanis first, then regional Typeof  |Date Lesse  |Mmnimsam Ovemsge Rent {59, Fu Reni per Has Lease
then local) Business |Bwires AnnuslRent {{If any} Lensed 5q. Fi. Been Signed?

}

|

—

|
Toial 4
Mumber ofunits not leased . Total square feet noi leased . Dotenants pay auy pui-fexpenses? (Bxplain if yes),
Remarks: L s
The above information is correct and this information is to be made a parnt of our morgage loan applicatitn. We gree to
assign all of the above leases and any additional leases 1o American National [nsurance Compeny as addiiioral ~ccority.
Date: oo b By: )
Presadent
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