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HORTGAGE, SECURITY AGREEMENT,
FIXTURE FILINS AND ASSIGNMENT OF LEASES AND RENTS

THIS MORTGAGE, SECURITY AGREEMENT, FIXTURE FILING AND
ASSIGNMENT OF LEASES AND RENTS (this “Mortgage™) is made as of November 15,
2023, by 1650 FULLERTON LLC, an Ilfinis limited liability company (the “Borrower”), for the
benefit of ASSOCIATED BANK, NAT(ONAL ASSOCIATION, a national banking
association, its successors and assigns (the “Lender”).

WITNESSETE:

Lender is making a loan to Borrower (the “Loan”) m)an amount not to exceed Five
Million One Hundred Fifty Thousand and No/100 Dollars {$2,150,000.00) pursuant to that
certain Loan Agreement of even date herewith by and betwesn Borrower and Lender, the
provisions of which are incotporated herein by reference to the same exient as if fully set forth
herein (said Loan Agreement and any and all extensions and remewals thereof, amendments
thereto and substitutions or replacements therefor is referred to herein as th¢ “Loan Agreement”;
any terms not defined herein shall have the meanings ascribed to such teims.in the Loan
Agreement). The Loan is evidenced by that certain Promissory Note dated as-uf even date
herewith in the principal amount of $5,150,000.00 from Borrower to Lender (the “Tvoie™). The
Loan is due and payable in full on November 15, 2028 (the “Maturity Date”), except as such date
may be accelerated pursuant to the terms hereof or of any other Loan Document (as hereinafter
defined). This Mortgage encumbers certain real estate located in Cook County, Illinois, legally
described on Exhibit A attached hereto, and payment of the Note is secured by this Mortgage,
financing statements and other security documents (this Mortgage, the Note, the Loan
Agreement, the Interest Rate Protection Agreements (as defined below) and all other documents
evidencing or securing the Loan (as amended, modified, replaced or restated from time to time)
are collectively hereinafter referred to as the “Loan Documents”). As used herein, the term
“Interest Rate Protection Agreements” shall mean any agreement providing for payments which
are related to fluctuations of interest rates, exchange rates, forward rates, or equity prices,

Error! Unknown document property name.
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including, but not limited to, dollar-denominated or cross-currency interest rate exchange
agreements, forward currency exchange agreements, interest rate cap or collar protection
agreements, forward rate currency or interest rate options, puts and warrants, and any agreement
pertaining to equity derivative transactions (e.g., equity or equity index swaps, options, caps,
floors, collars and forwards), including without limitation, any [SDA Master Agreement between
Borrower and Lender, and any schedules, confirmations and documents and other confirming
evidence between the parties confirming transactions thereunder, all whether now existing or
hercafter arising, and in each case as amended, modified or supplemented from time to time. The
Loan bears interest at a variable rate of interest.

To secure (i) the payment when and as due and payable of the principal of and interest on
the Loan or 2o much thereof as may be advanced from time to time, and any and all late charges,
and all other indabtedness evidenced by or owing under the Note and any of the other Loan
Documents, togetrés with any extensions, modifications, renewals or refinancings of any of the
foregoing, (ii) the pasinent of all other indebtedness which this Mortgage by its terms secures,
(iii) the performance and observance of the covenants and agreements contained in this
Mortgage, the Loan Agre=iient, the Note and each of the other Loan Documents, and (iv) all
obligations and liabilities of 'the Borrower to Lender under the Interest Rate Protection
Agreements, if any (all of such'indsbtedness, obligations and liabilities identified in (i), (i), (iii)
and (iv) above being hereinafter referred to as the *Debt”), the Borrower does hereby GRANT,
SELL, CONVEY, MORTGAGE ana-ASSIGN unto the Lender, its successors and assigns, and
does hereby grant to Lender, its successers and assigns a security interest in, all and singular
Borrower’s right, title and interest in and #o-the properties, rights, interests and privileges
described in Granting Clauses I, II, III, IV,-V VI, VII and VIII below, all of same being
collectively referred to herein as the “Mortgaged Pioperty™

GRANTING CLAUSE I:

THE LAND located in Cook County, Illinois which is iegally described on Exhibit A
attached hercto and made a part hereof (the “Land”).

GRANTING CLAUSE II:

TOGETHER WITH all buildings, structures and improvements of every nature
whatsoever now or hercafter situated on the Land, including all exteusions, additions,
improvements, betterments, renewals, substitutions and replacements to or 4o1_any such
buildings, structures and improvements and all of the right, title and interest of the Benower now
or hereafter acquired in and to any of the foregoing (the “Improvements”);

GRANTING CLAUSE III:

TOGETHER WITH all easements, rights of way, strips and gores of land, streets, ways,
alleys, sidewalks, vaults, passages, sewer rights, waters, water courses, water drainage and
reservoir rights and powers (whether or not appurtenant), all estates, rights, titles, interesis,
privileges, liberties, tenements, hereditaments, easements, franchises, appendages and
appurtenances whatsoever, in any way belonging, relating or appertaining to the Land or the
Improvements, whether now owned ot hereafter acquired by the Borrower, including without
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limitation all existing and future mineral, oil and gas rights which are appurtenant to or which
have been used in connection with the Land, all existing and future water stock relating to the
Land or the Improvements, all existing and future share of stock respecting water and water
rights pertaining to the Land or the Improvements or other evidence of ownership thereof, and
the reversions and remainders thereof (the “Appurtenant Rights™),

GRANTING CLAUSE IV:

TOGETHER WITH all machinery, apparatus, equipment, fittings and fixtures of every
kind and nature whatsoever, and all furniture, furnishings and other personal property now or
hereafter owned by the Borrower and forming a part of, or used or obtained for use in connection
with, the Land or the Improvements or any present or future operation, occupancy, maintenance
or leasing therenf: including, but without limitation, any and all heating, ventilating and air
conditioning equipzaent and systems, antennae, appliances, apparatus, awnings, basins, bathtubs,
bidets, boilers, " bucksases, cabinets, carpets, communication systems, coolers, curtains,
dehumidifiers, dishweshess, disposals, doors, drapes, drapery rods, dryers, ducts, dynamos,
clevators, engines, equiprecat, escalators, fans, fittings, floor coverings, furnaces, furnishings,
furniture, hardware, heaters, Qumidifiers, incinerators, lighting, machinery, motors, ovens, pipes,
plumbing and electric equipinent,. pool equipment, pumps, radiators, ranges, recreational
facilities and equipment, refrigerators, screens, sprinklers, stokers, stoves, shades, shelving,
sinks, security systems, toilets, ventilators, wall coverings, washers, windows, window covering,
wiring and all extensions, renewals or repticements thereof or substitutions therefor or additions
thereto, whethet or not the same are or shail be-attached to the Land or the Improvements in any
manner (collectively, the “Fixtures™); it being. agreed that all of said property owned by the
Borrower and placed on the Land or on or in thé improvements (whether affixed or annexed
thereto or not) shall, so far as permitied by law, conclusively be deemed to be real property and
conveyed hereby for purposes of this Mortgage.

GRANTING CLAUSE V:

TOGETHER WITH the following (the “Personal Property”™).

All personal property of every nature whatsoever now or hereafter owned by Borrower or
used in connection with the Land or the improvements thereon, including all extensions,
additions, improvements, betterments, renewals, substitutions and replacements thereof and all of
the right, title and interest of Borrower in and to any such personal property togethier with the
benefit of any deposits or payments now or hereafter made on such personal ‘pioperty by
Borrower or on its behalf, including without limitation, any and all Goods, Investment Property,
Instruments, Chattel Paper, Documents, Letter of Credit Rights, Accounts, Deposit Accounts,
Commercial Tort Claims and General Intangibles, each as defined in the Uniform Commetcial
Code of the State of Illinois (the “Code™) located on the Land or in the Improvements which are
now or in the future owned by the Borrower and used or obtained for use in connection with the
Land or the improvements or any present or future operation, occupancy, maintenance or leasing
thereof, or any construction on or at the Land or the Improvements;

All proceeds of the foregoing, including, without limitation, all judgments, awards of
damages and settlements hereafter made resulting from condemnation proceeds or the taking of
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the Land or improvements thereon or any portion thereof under the power of eminent domain,
any proceeds of any policies of insurance, maintained with respect to the Land or improvements
thereon or proceeds of any sale, option or contract to sell the Land or improvements thereon or
any portion thereof;

Any and all additions and accessories to all of the foregoing and any and all proceeds
(including proceeds of insurance, eminent domain or other governmental takings and tort
claims), renewals, replacements and substitutions of all of the foregoing;

All of the books and records pertaining to the foregoing;
GRANTING CLAUSE VI:

TOGETHEPR. WITH all right, title and interest which the Borrower hereafter may acquire
in and to all leasés-and other agreements now or hereafter entered into for the occupancy or use
of the Land, the Appuarierant Rights, the Improvements, the Fixtures and the Personal Property
or any portion thereof, whether written or oral (herein collectively referred to as the “Leases”),
and all rents, issues, incomes and profits in any manner arising thereunder (herein collectively
referred to as the “Rents”), and all right, title and interest which the Borrower now has or
hereafter may acquire in and to any' bank accounts, security deposits, and any and all other
amounts held as security under the Leas:s, reserving to the Borrower any statutory rights;

GRANTING CI.AUSE VII:

TOGETHER WITH any and all Awards and Insurance Proceeds, as cach are hereinafter
respectively defined, or proceeds of any sale, optior ¢ sontract to sell the Mortgaged Property or
any portion thereof (provided that no right, consent or authiority to sell the Mortgaged Property or
any portion thereof shall be inferred or deemed to exist/sy reason hereof); and, subject to the
terms of the Loan Agreement, Borrower hereby authorizes, direcis and empowers the Lender, at
its option, on the Borrower’s behalf, or on behalf of the successer=or assigns of the Borrower, to
adjust, compromise, claim, collect and receive such proceeds; to give zcquittances therefor; and,
after deducting expenses of collection, including reasonable atiormeys’ fees, costs and
disbursements, to apply the Net Proceeds, as hereinafter defined, to the extent not utilized for the
Restoration of the Mortgaged Property as provided in the Loan Agreement Leresf, to payment of
the Debt, notwithstanding the fact that the same may not then be due and payzvle or that the
Debt is otherwise adequately secured; and the Borrower agrees to execute and delver from time
to time such further instruments as may be requested by the Lender to confirm such azsignment
to the Lender of any such proceeds;

GRANTING CLAUSE VIII:

TOGETHER WITH all estate, right, title and interest, homestead or other claim or
demand, as well in law as in equity, which the Borrower now has or hereafter may acquire of, in
and to the Mortgaged Property, or any part thereof, and any and all other property of every kind
and nature from time to time hereafter (by delivery or by writing of any kind) conveyed, pledged,
assigned or transferred as and for additional security hereunder by the Borrower or by anyone on
behalf of the Borrower to the Lender;
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TO HAVE AND TO HOLD the Mortgaged Property, unto the Lender, and its successors
and assigns, IN FEE SIMPLE forever; subject, however, to those encumbrances which the
Lender has approved in the Loan Agreement or otherwise approved in writing (the “Permitted
Encumbrances™);

UPON CONDITION that, subject to the terms hereof and until the occurrence of an
Event of Default hereunder, the Borrower shall be permitted to possess and use the Mortgaged
Property;

SUBJECT to the covenants and conditions hereinafter set forth.

PRCVIDED, NEVERTHELESS, that if (i) the Borrower shall pay and perform in full
when due the Debt and shall duly and timely perform and observe all of the covenants and
conditions herein 2ad in the other Loan Documents required to be performed and observed by
the Borrower, and’ /i) the Lender shall have no further obligation to make any further
disbursements of the T.0z11 to or for the benefit of Borrower under the provisions of the Loan
Agreement, then the Lender shall execute and deliver to the Borrower such instruments as may
be reasonably requested by the Borrower which are sufficient to release this Mortgage.

THE BORROWER FURTHER COVENANTS AND AGREES AS FOLLOWS:

1. Representations of Borrover. Borrower hereby represents and warrants to the
Lender as follows:

(a)  Borrower (i) is a limited jiability company duly formed and validly
existing under the laws of the State of Iliindis and has complied with all conditions
prerequisite to its doing business in the State of [!linois; (ii) has the power and authority
to own its property and to carry on its business asnow being conducted; (iil) is qualified
to do business in every jurisdiction in which the nzfure of its business or its property
makes such qualification necessary; and (iv) is in complisnce with all laws, regulations,
ordinances and orders of public authorities applicable to it.

()  The Borrower has good and marketable title to an indefeasible fee simple
estate in the Mortgaged Property, subject to no liens, charges or encimbrances, other than
the Permitted Encumbrances; that it has good, right and lawful authority ¥+ mortgage the
Mortgaged Property in the manner and form herein provided; that this Morigage is and
shall remain a valid and enforceable lien on the Mortgaged Property subject auly to the
Permitted Encumbrances; that Borrower and its successors and assigns shall defend the
same and the priority of this lien forever against the lawful claims and demands of all
persons whomsoever, and that this covenant shall not be extinguished by any foreclosure
hereof but shall run with the Land.

(c)  The Borrower has and shall maintain title to the collateral for the Loan,
including any additions or replacements thereto, free of all security interests, licns and
encumbrances, other than the security interest hereunder and other than as permitted by
the Loan Documents.
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(d)  No person who owns twenty percent (20.00%) or more of the equity
interests in the Borrower, or otherwise controls the Borrower or any of its subsidiaries, is
listed on the Specially Designated Nationals and Blocked Person List or other similar
lists maintained by the Office of Foreign Assets Control (“OFAC™), the Department of
the Treasury or included in any Executive Orders, and the proceeds of the Loan will not
violate any of the foreign asset control regulations of OFAC or any enabling statute or
Executive Order relating thereto.

2. Borrower’s Covenants.

(a)  Payment of Deht. The Borrower shall, prior to the expiration of any grace
pericd, as applicable: (i) pay the Debt when due, and (ii) duly and punctually perform and
observs all of the covenants and conditions to be performed or observed by the Borrower
as provided in the Note, the Loan Agreement, this Mortgage and the other Loan

Documenits:

(b)  Repaiz/Maintenance. The Borrower shall (i) promptly repair, restore,
replace or rebuild ary portion of the Mortgaged Property which may be damaged or
destroyed whether or rot Insurance Proceeds (as hereinafter defined) are available or
sufficient for that purposc; (i) keep the Mortgaged Property in good condition and
repair, free from waste; (iii)_pay all operating costs and expenses of the Mortgaged
Property when due; (iv) comply with all legal requirements applicable to all or any
portion of the Mortgaged Property, or the use and occupancy, thereof (subject to the right
of the Borrower to contest the enforceability or applicability of any such legal
requirements in good faith, diligently and at its expense by appropriate proceedings
which shall not subject the Borrower or the L.énder to any risk of civil or criminal liability
and which shall operate during the pendency thereof to prevent the imposition or
foreclosure of any lien upon, or any interference-with.the availability, use or occupancy
of, the Mortgaged Property or any part thereof), and ebserve and comply with any
conditions and requirements necessary to preserve and ex‘end any and all rights, licenses,
permits (including without limitation zoning variances. special exceptions and
nonconforming uses), privileges, franchises and concessions tnat are applicable to all or
any portion of the Mortgaged Property or the use and occupancy tnerzof; (v) refrain from
any action, and correct any condition known to the Borrower, which-would materially
increase the risk of fire or other hazard to the Mortgaged Property or any portion thereof;
and (vi) cause the Mortgaged Property to be managed in a competent and professional
manner.

(c)  Alteration of Mortgaged Property. Without the prior written consent of
the Lender which consent shall not be unreasonably withheld, delayed or conditioned, but
in any event, subject to the terms and conditions of the Leases and any sublease at the
Mortgaged Property, the Borrower shall not cause, suffer or permit (i) any material
alteration of the Mortgaged Property, except as required by any applicable legal
requirement or as otherwise contemplated by the Loan Agreement; (i) any change in the
zoning classification or intended use or occupancy of the Morigaged Property, including
without limitation any change which would increase any fire or other hazard; (iii) any
change in the identity of the Borrower or the person or entity responsible for managing
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the Mortgaged Property; or (iv) any meodification of the licenses, permits, privileges,
franchises, covenants, conditions or declarations of use applicable to the Mortgaged
Property, except as required to operate the Mortgaged Property in the manner required
hereunder.

(d)  Compliance with Laws. The Borrower shall comply with all regulations,
rules, ordinances, statutes, orders and decrees of any governmental authority or court
applicable to the Borrower or to the Mortgaged Property or any part thereof; provided,
however, as used solely in this Section 2(d), any such reference to regulations, rules,
ordinances, statutes, orders and decrees shall expressly exclude any federal regulation,
rule, ordinance, statute, order and decree prohibiting the sale, processing, and distribution
of Lannabis and cannabis-related products, but only to the extent if otherwise in
compliaree with all other regulations, rules, ordinances, statutes, orders and decrees of
any govermnental authority or court applicable to the Borrower or to the Mortgaged
Property or auy part thereof.

3. Liens. Conisst and Defense of Title.

(a)  The Borzower shall not create or suffer or permit any lien, charge or
encumbrance to attach to or be filed against the Mortgaged Property or any part thereof,
or interest thercon, or any otne: rights and properties conveyed, mortgaged, transferred
and granted hereunder (except for 2<rmitted Encumbrances), whether such lien, charge or
encumbrance is on a parity, infericr or-superior to the lien of this Mortgage, including
liens for labor or materials with respec: to the Mortgaged Property (“Mechanic’s Liens™).

(b)  Notwithstanding paragraph (&} rf this Section, the Borrower may in good
faith and with reasonable diligence contest the validity or amount of any Mechanic’s
Liens and defer payment and discharge therecf durine the pendency of such contest,
provided that: (i} such contest shall prevent the sile or forfeiture of the Mortgaged
Property, or any part thereof or any interest therein, to satizfy such Mechanic’s Liens and
shall not result in a forfeiture or impairment of the lien of this'Mortgage; and (it) within
ten (10) days after the Borrower has been notified of the filirg £ any such Mechanic’s
Liens, the Borrower shall have notified the Lender in writing of iiie Berrower’s intention
to contest such Mechanic’s Liens, or to cause such other party to contest such Mechanic’s
Liens, and shall have obtained a title insurance endorsement over such Meshanic’s Liens
in form and substance reasonably satisfactory to the Lender, insuring the [.ender against
loss or damage by reason of such Mechanic’s Liens; provided that in lieu of such title
insurance endorsement the Borrower may deposit and keep on deposit with the Lender
(or such depositary as may be designated by the Lender) a sum of money sufficient, in
the judgment of the Lender, to pay in full such Mechanic’s Liens and all interest thereon.
Any such deposits are to be held without any allowance of interest and may be used by
the Lender in its sole discretion to protect the priority of this Mortgage. In case the
Borrower shall fail to maintain such title insurance or deposit, or to prosecute or cause the
prosecution of such contest with reasonable diligence, or to pay or cause to be paid the
amount of the Mechanic’s Lien, plus any interest finally determined to be due upon the
conclusion of such contest; then the Lender may, at its option, apply any money and
liquidate any securities then on deposit with the Lender (or other depositary designated
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by the Lender) in payment of or on account of such Mechanic’s Liens, or that part thereof
then unpaid, together with all interest thereon according to any written bill, notice or
statement, without inquiring into the amount, validity or enforceability thereof. If the
amount of money so deposited shall (in Lender’s reasonable judgment) be insufficient for
the payment in full of such Mechanic’s Liens, together with all interest thereon, then the
Borrower shall forthwith, upon demand, deposit with the Lender (or other depositary
designated by the Lender) the sum which shall (in Lender’s reasonable judgment, when
added to the funds then on deposit with Lender) be necessary to make such payment in
full (or such other security as shall be reasonably satistactory to Lender). If a Mechanic’s
Lien claim is ultimately resolved in the claimant’s favor, then the monies so deposited
shall he applied in full payment of such Mechanic’s Lien or that part thereof then unpaid,
togétiner with all interest thereon (provided no Event of Default shall then exist) when the
Lendei has been furnished with satisfactory evidence of the amount of payment to be
made. Any sxcess monies remaining on deposit with the Lender (or other depositary)
under this Section 3(b) shall be paid to the Borrower, provided that no Event of Default
shall then exist:

(c)  If the (lien-and security interest of the Lender in or to the Mortgaged
Property, or any part thersef, shall be endangered or shall be attacked, directly or
indirectly, the Borrower, upon Borrower obtaining knowledge thereof, shall immediately
notify the Lender and shall appess in and defend any action or proceeding purporting to
affect the Mortgaged Property, or any part thereof, and shall file and prosecute such
proceedings and take all actions necessary to preserve and protect such fitle, lien and
security interest in and to the Mortgaged Praperty.

4. Pavimetit and Centest of Taxes.

() The Borrower shall pay or cause’to be.paid when due and before any
penalty attaches, all general and special taxes, assessnients; water charges, sewer charges,
and other fees, taxes, charges and assessments of every kind and nature whatsoever
levied or assessed against the Mortgaged Property, or any part thereof, or any interest
therein, or any income or revenue therefrom, or any obligatior or instrument secured
hereby, and all installments thereof (collectively, the “Taxes”), oi or biefore the date such
Taxes are due, except to the extent Lender makes payments with Rerrowet’s deposits
under Section 23 hereof; and the Borrower shall discharge any claim ‘o Xen relating to
Taxes upon the Mortgaged Property. The Borrower shall provide the Lencer ith copies
of paid receipts for Taxes, if requested by the Lender, within ten (10) days-arter being
requested to do so by the Lender.

(b)  Notwithstanding paragraph (a) of this Section, the Borower may, in good
faith and with reasonable diligence, contest or cause to be contested the validity or
amount of any such Taxes, provided that: (i) such proceeding shall stay the collection of
the applicable Taxes from Borrower and from the Mortgaged Property or Borrower shall
have paid all of the applicable Taxes under protest, (i) such proceeding shall be
permitted under and be conducted in accordance with the provisions of any other
instrument to which Borrower is subject and shall not constitute a default thereunder,
(iii) neither the Mortgaged Property nor any part thereof or interest therein will be in
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danger of being sold, forfeited, terminated, cancelled or lost so long as the contest is
being pursued, and (iv) unless Borrower has paid all of the applicable Taxes under protest
(in which case this (iv) shall not apply), Borrower shall have deposited with Lender
adequate reserves for the payment of the applicable Taxes, together with all interest and
penalties thereon or Borrower shall have furnished such other security as may be
accepted by Lender, in its reasonable discretion, to insure the payment of any contested
Taxes, together with all interest and penalties thereon. If the Borrower fails to prosecute
such contest with reasonable diligence or fails to maintain sufficient funds as hereinabove
required, the Lender may, at its option, liquidate any securities and apply the monies then
on deposit with the Lender (or other depositary), in payment of, or on account of, such
Taxes, or any portion thereof then unpaid, including all penalties and interest thereon
accordiag to any written bill, notice or statement, without inquiry as to the amount,
validity or enforceability thereof. If the amount of money and any such security so
deposited snell (in the Lender’s reasonable judgment) at any time be insufficient for the
payment in failof such Taxes, together with all penalties and interest which are or might
become due théreon, the Borrower shall forthwith, upon demand, either deposit with the
Lender (or other 4epositary designated by the Lender) a sum (or such other security as
shall be reasonably satisfactory to the Lender) which when added to the funds then on
deposit, shall (in the Lende:'s, reasonable judgment) be sufficient to make such payment
in full, or, if the Lender (or-other depositary) has applied funds so deposited on account
of such Taxes, restore such aepssit to an amount reasonably satisfactory to the Lender.
After final disposition of such ¢zatest and upon the Borrower’s written request and
delivery to the Lender of an official biil Tor such Taxes, the Lender (or other depositary)
shall liquidate any securities and appiy e monies, if any, then on deposit under this
Section 4 to the payment of such Taxes or that part thereof then unpaid and the balance, if
any, in excess of the amount required to e an deposit with the Lender (or other
depositary) under Section 23 hereof shall be retunded to the Borrower after such final
disposition, provided that no Event of Default shall theq exist.

5. Change in Tax Laws.

(@) If, by the laws of the United States of Amerita, or of any state or
municipality having jurisdiction over the Lender, the Borrower~u: the Mortgaged
Property, any tax is imposed or becomes due in respect of the Note o2 this Mortgage
(excluding income, excise or franchise taxes imposed upon the Lender, except as
provided in Section 5(c) below), or any liens on the Mortgaged Property created thereby,
then the Borrower shall pay such tax in the manner required by such law.

(b) If any law, statute, rule, regulation, order or court decree effects a
deduction from the value of the Mortgaged Property for the purpose of taxation by
creating any lien thereon, or imposing upon the Lender any liability for the payment of all
or any part of the Taxes required to be paid by the Borrower, or changing in any way the
laws relating to the taxation of mortgages or deeds of trusts or debts secured by
mortgages or deeds of trust or the interest of the Lender in the Mortgaged Property, or the
manner of collection of Taxes so as to adversely affect this Mortgage, the Debt, or the
Lender, then, and in any such event, the Borrower, upon demand by the Lender, shall pay
such Taxes, or reimburse the Lender therefor on demand, unless the Lender determines,



UNOFFICIAL COPY

in the Lender’s reasonable judgment, that such payment or reimbursement by the
Borrower is unlawful or that the payment might, in the Lender’s reasonable judgment,
constitute usury or render the Debt wholly or partially usurious; in which event the
Lender may elect to declare the Debt to be due and payable within the lesser of (i) one
hundred twenty (120) days after written notice, or (ii) such shorter period as may be
required to ensure compliance by Lender with applicable law.

(¢c)  Nothing contained herein shall require the Borrower to pay any income,
franchise or excise tax imposed upon the Lender, excepting only such income, franchise
or excise tax which may be levied against the income of the Lender as a complete or
partial substitute for Taxes required to be paid by the Borrower hereunder.

0. insurance Coverage. For so long as this Mortgage is in effect, Borrower shall
continuously maiittain or cause to be maintained insurance in accordance with the provisions of
the Loan Agreement

7. The Lender s Performance of the Borrower’s Obligations.

(a)  During tré continuance of an Event of Default hereunder, the Lender may,
but without any obligationto co so, upon simultaneous notice to the Borrower, make any
payment or perform any act which the Borrower is required to make or perform
hereunder or under any other Lcar Document (whether or not the Borrower is personally
liable therefor) in any form and law:ul manner deemed expedient to the Lender, including
without limitation, the right to enter into possession of the Mortgaged Property, or any
portion thereof, and to take any action (in<luding without limitation the release of any
information regarding the Mortgaged Propeity ~the Borrower and the obligations secured
hereby) which the Lender deems necessary or desitable in connection therewith, all at the
sole cost and expense of the Borrower. The Lencer, in addition to any rights or powers
granted or conferred hereunder but without any obligation to do so, may complete
construction of, rent, operate, and manage the Mortgages Property, or any part thereof,
including payment of management fees and other operating costs and expenses, of every
kind and nature in connection therewith, so that the Moitgeged Property shall be
operational and usable for their intended purposes. All monies paid,-and all reasonable
expenses paid or incurred in connection therewith, including but not limited to reasonable
costs of surveys, evidence of title, court costs and reasonable atiorieys’ fees and
expenses and other monies advanced by the Lender to protect the Mortgaged Property
and the lien hereof, to complete construction of, rent, operate and manage the Mortgaged
Property or to pay any such operating costs and expenses thereof or to keep the
Mortgaged Property operational and usable for their intended purposes shall be so much
additional Debt, and shall become immediately due and payable on demand, and with
interest thereon at the Default Rate.

(b)  The Lender, in making any payment, may do so according to any written
bill, notice, statement or estimate, without inquiry into the amount, validity or
enforceability thereof.

10
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(c)  Nothing contained herein shall be construed to require the Lender to
advance or expend monies for any purpose mentioned herein, or for any other purposes.

8. Security Asreement,

(@  Grant of Security Interest. Borrower hereby grants to Lender a security
interest in the Personal Property to secure the Debt. This Mortgage constitutes a security
agreement with respect to all Personal Property in which Lender 1s granted a security
interest hereunder, and Lender shall have all of the rights and remedies of a secured party
under the Code, as well as all other rights and remedies available at law or in equity.

(b)  Perfeciion. Borrower hereby consents to any instrument that may be
requested by Lender to publish notice or protect, perfect, preserve, continue, extend, or
maintai £z security interest and lien, and the priority thereof, of this Mortgage or the
interest ot -Lender in the Mortgaged Property, including, without limitation, deeds of
trust, security agreszments, financing statements, continuation statements, and instruments
of similar character; and Borrower shall pay or cause to be paid (i) all filing and
recording taxes and {evs_ incident to each such filing or recording, (i) all expenses,
including without limitation, actual attorneys’ fees and costs (of both in house and
outside counsel), incurréd by Lender in connection with the preparation and
acknowledgement of all suth’ instruments, and (iii) all federal, state, county and
municipal stamp taxes and othe: taxes, duties, imposts, assessments, and charges arising
out of or in connection with the deliverr-of such instruments. Borrower hereby consents
to, and hereby ratifies, the filing of any financing statements relating to the Loan made
prior to the date hereof. Borrower hereby iirevocably constitutes and appoints Lender as
the attorney-in-fact of Borrower, to file witli the appropriate filing office any such
instruments. In addition, Borrower hereby authorizes Lender to cause any financing
statement ot fixture filing to be filed or recorded withent the necessity of obtaining the
consent of Borrower.

(c) Place of Business. Borrower maintains its-chief executive office as set
forth as the address of Borrower in Section 28 below, and Boriower will notify Lender in
wiiting of any change in its place of business within five (5) days-of such change.

(d)  Fixture Filing. This Mortgage is intended to be a finaucing statement
within the purview of Section 9-502(b) of the Code and will be recorded as a "fixture
filing" in accordance with the Code.

(¢)  Representations and Warranties. The Borrower represents and warrants
that: (i) the Borrower is the record owner of the Mortgaged Property; (ii) the Borrower’s
chief executive office is located in the State of Illinois; (iii) the Borrower’s state of
formation is the State of Illinois; (iv) the Borrower’s exact legal name is as set forth on
Page 1 of this Mortgage; (v) the Borrower’s organizational identification number in the
State of Illinois is 01039547, (vi) Borrower is the owner of the Personal Property subject
to no liens, charges or encumbrances other than the lien hereof, (vii) the Personal
Property will not be removed from the Mortgaged Property without the consent of the
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Lender, and (viii) no financing statement covering any of the Personal Property or any
proceeds thereof is on file in any public office except pursuant hereto.

9. Restrictions on Transfer. For the purpose of protecting the Lender’s security, and
keeping the Mortgaged Property free from subordinate financing liens, the Borrower agrees that
it, the members of Borrower, and the members, partners or stockholders of any entity controlling,
directly or indirectly, Borrower, will not:

(a)  sell, assign, transfer, hypothecate, grant a security interest in or convey
title to (i) the Mortgaged Property or any part thereof, or (ii) any membership interest in
Borrower, or (iii) any membership interest, partnership interest or stock in any entity
contioliing, directly or indirectly, Borrower;

(h) - obtain any financing, all or a part of which, will be secured by (i) the
Mortgaged-Praperty, or (ii) any membership interest in Borrower, or (iii) any
membership fnfétest, partnership interest or stock in any entity controlling, directly or
indirectly, Borrower;or

(c)  converl the Borrower from one type of legal entity into another type of
legal entity,

without, in each instance, the Lender’s prisr written consent. Any violation of this Section 9
shall be deemed a “Prohibited Transfer.”

10.  Events of Default. Any one or niote of the following events shall constitute an
“Bvent of Default” under this Mortgage:

(a)  If the Borrower shall fail (i) to make-any payment of principal or interest
under the Note when due (except upon Maturity or acceleration), (ii) to make any other
payment under the Loan Documents within five (5) days of the date when due or, if no
date is stated, five (5) days after demand (or such shorier period as may be expressly
provided for herein or therein), or (iii) repay in full all principal, interest and other
amounts due under the Loan Documents on the Maturity Date or upon acceleration
thereof; or

(b)  If a Prohibited Transfer shall occur; or

(c)  Borrower fails to perform or cause to be performed any other obligation or
observe any other condition, covenant, term, agreement or provision required to be
performed or observed by Borrower contained in this Mortgage and not specifically
referred to elsewhere in this Section 10; provided, however, that if such failure by its
nature can be cured, then so long as the continued operation and safety of the Mortgaged
Property, and the priority, validity and enforceability of the liens created by this
Mortgage or any of the other Loan Documents and the value of the Mortgaged Property
are not impaired, threatened or jeopardized, then Borrower shall have a petiod (“Cure
Period”) of thirty (30) days after Borrower obtains actual knowledge of such failure or
receives written notice of such failure to cure the same and an Event of Default shall not
be deemed to exist during the Cure Period (provided, however, such period shall be
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limited to ten (10) days if such failure can be cured by the payment of money), provided
further that if Borrower commences to cure such failure during the Cure Peried and 1s
diligently and in good faith attempting to effect such cure, the Cure Period shall be
extended for thirty (30) additional days, but in no event shall the Cure Period be longer
than sixty (60) days in the aggregate; or

(d)  If any Event of Default occurs under any other Loan Document.

11.  Remedies. Upon the occurrence of an Event of Default (regardless of the
pendency of any proceeding which has or might have the effect of preventing Borrower from
complying with the terms of this instrument), and in addition to such other rights as may be
available vude’ any other Loan Document or under applicable law, but subject at all times to any
mandatory legal raquirements:

(a) - < Acceleration. Lender may declare the outstanding principal balance of the
Note and all tzpaid indebtedness of Borrower hereby secured, including interest then
accrued thereon, t be forthwith due and payable, whereupon the same shall become and
be forthwith due and payable, without other notice or demand of any kind; provided,
however, if the Event of Default js under Section 8(e) of the Loan Agreement, all unpaid
indebtedness of Borrower hereby secured shall be immediately due and payable without
any action by Lender.

(b)  Uniform Commercicl Cede. Lender shall, with respect to the Personal
Property, have all the rights, options ‘and remedies of a secured party under the Code,
including without limitation, the right to ‘the possession of any such property or any part
thereof, and the right to enter with legal precess any premises where any such property
may be found. Any requirement of said Code ior reasonable notification shall be met by
mailing written notice to Borrower at its address sct forth in Section 28 hereof at least ten
(10) days prior to the sale or other event for which such notice is required. Any such sale
may be held as part of and in conjunction with any foreciosire sale of the other propetties
and rights constituting the Mortgaged Property in order that the Mortgaged Property,
including the Personal Property, may be sold as a single parcel ifithe Lender elects. The
Borrower hereby agrees that if the Lender demands or attempts 10 tako.possession of the
Personal Propetty or any portion thereof in exercise of its rights and reryedies hereunder,
the Borrower will promptly turn over and deliver possession thereof to.ihe Lender, and
the Borrower authorizes, to the extent the Borrower may now or hereafter lawfully grant
such authority, the Lender, its employees and agents, and potential bidders or-purchasers
to enter upon the Mortgaged Property or any other office, building or propetty where the
Personal Property or any portion thereof may at the time be located (or believed to be
located) and the Lender may (i) remove the same therefrom or render the same inoperable
(with or without removal from such location); (ii) repair, operate, use or manage the
Personal Property or any portion thereof; (iii} maintain, repair or store the Personal
Property or any portion thereof; (iv) view, inspect and prepare the Personal Property or
any portion thereof for sale, lease or disposition; (v) sell, lease, dispose of or consume the
same or bid thereon; or (vi) incorporate the Personal Property or any portion thereof into
the Land or the Improvements or Fixtures and sell, convey or transfer the same. The
expenses of retaking, selling and otherwise disposing of the Personal Property, including

13



UNOFFICIAL COPY

reasonable attorneys’ fees and legal expenses incurred in connection therewith, shall
constitute so much additional Debt and shall be payable upon demand with interest at the
Default Rate.

(¢)  Foreclosure. Lender may proceed to protect and enforce the rights of
Lender hereunder (i) by any action at law, suit in equity or other appropriate proceedings,
whether for the specific performance of any agreement contained herein, or for an
injunction against the violation of any of the terms hereof, or in aid of the exercise of any
power granted hereby or by law, or (ii) by the foreclosure of this Mortgage. In any suit to
foreclose the lien hereof, there shall be allowed and included as additional Debt in the
decrer of sale, all expenditures and expenses authorized by the Illinois Mortgage
Foréclosure Law, 735 ILCS 5/15-1101 et. seq., as from time to time amended (the “Act”)
and ali other expenditures and expenses which may be paid or incurred by or on behalf of
Lender {07 icasonable attorney’s fees, appraiser’s fees, outlays for documentary and
expert evideack. stenographer’s charges, publication costs, and costs (which may be
reasonably estimaied as to items to be expended after entry of the decree) of procuring all
such abstracts of titie, title searches and examinations, title insurance policies, and similar
data and assurance with respect to title as Lender may deem reasonably necessary either
to prosecute such suit or t& cvidence to bidders at sales which may be had pursuant to
such decree the true conditions-of the title to or the value of the Mortgaged Property. All
expenditures and expenses of flic nature mentioned in this paragraph, and such other
expenses and fees as may be incwired in the protection of the Mortgaged Property and
Rents and income therefrom and the riaintenance of the lien of this Mortgage, including
the reasonable fees of any attorney emiploysd by Lender in any litigation or proceedings
affecting this Mortgage, the Note or tie /Mortgaged Property, including bankruptcy
proceedings, or in preparation of the commeiciment or defense of any proceedings or
threatened suit or proceeding, or otherwise in dzeiing specifically therewith, shall be so
much additional Debt and shall be immediately dvé and payable by Borrower, with
interest thereon at the Default Rate until paid.

(d)  Appointment of Receiver. Lender shall, asn-matter of right, without
notice and without giving bond to Borrower or anyone claiming by, under or through it,
and without regard to the solvency ot insolvency of Borrower or fiie then value of the
Mortgaged Property, be entitled to have a receiver appointed pursuantic’the Act of all or
any part of the Mortgaged Property and the Rents, issues and profits thezeof, with such
power as the court making such appointment shall confer, and Borrower herelsy consents
to the appointment of such receiver and shall not oppose any such appointment. Any
such receiver may, to the extent permitted under applicable law, without notice, enter
upon and take possession of the Mortgaged Property or any part thereof by summary
proceedings, ejectment or otherwise, and may remove Borrower or other persons and any
and all property therefrom, and may hold, operate and manage the same and receive all
earnings, income, Rents, issues and proceeds accruing with respect thereto or any part
thereof, whether during the pendency of any foreclosure or until any right of redemption

shall expire or otherwise.

(6)  Taking Possession, Collecting Rerits, Etc. Upon demand by Lender,
Borrower shall surrender to Lender and Lender may enter and take possession of the
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Mortgaged Property or any part thereof personally, by its agent or attorneys or be placed
in possession pursuant to court order as mortgagee in possession or receiver as provided
in the Act, and Lender, in its discretion, personally, by its agents or attorneys or pursuant
to court order as mortgagee in possession or receiver as provided in the Act may enter
upon and take and maintain possession of all or any part of the Mortgaged Property,
together with all documents, books, records, papers, and accounts of Borrower relating
thereto, and may exclude Borrower and any agents and servants thereof wholly therefrom
and may, on behalf of Borrower, or in its own name as Lender and under the powers
herein granted:

(1) hold, operate, manage and control all or any part of the Mortgaged
Property and conduct the business, if any, thereof, either personally or by its
agents, with 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 Rents, issues, deposits, profits, and avails of the Mortgaged Property,
includitg ithout limitation actions for recovery of rent, actions in forcible
detainer, 27id actions in distress for rent, all without notice to Borrower,

(i)  cancel-or terminate any lease or sublease of all or any part of the
Mortgaged Property for any cause or on any ground that would entitle Borrower
to cancel the same;

(iii) elect to disaifirr:-any lease or sublease of all or any part of the
Mortgaged Property made subseanent to this Mortgage without Lender’s prior
written consent;

(iv)  extend or modify any then existing Leases and make new Leases
of all or any part of the Mortgaged Property, which extensions, modifications, and
new Leases may provide for terms to expire, cr foroptions to lessees to extend or
renew terms to expire, beyond the Maturity Date ci the Loan and the issuance of a
deed or deeds to a purchaser or purchasers at «a_loreclosure sale, it being
understood and agreed that any such Leases, and the aptions or other such
provisions to be contained therein, shall be binding upon Beirower, all persons
whose interests in the Mortgaged Property are subject to the licn-hereof, and the
purchaser or purchasers at any foreclosure sale, notwithstandirig any redemption
from sale, discharge of the Debt, satisfaction of any foreclosure decree, or
issuance of any certificate of sale or deed to any such purchaser;

(v)  make all necessary or proper repairs, rencwals, replacements,
alterations, additions, betterments, and improvements in connection with the
Mortgaged Property as may seem judicious to Lender in its commercially
reasonable judgment, to insure and reinsure the Mortgaged Property and all risks
incidental to Lender’s possession, operation and management thereof, and to
receive all Rents, issues, deposits, profits, and avails therefrom;

(vi)  apply the net income, after allowing a reasonable fee for the
collection thereof and for the management of the Mortgaged Property, to the
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payment of Taxes, Premiums and other charges applicable to the Mortgaged
Property, or in reduction of the Debt in such order and manner as Lender shall
select, in its sole discretion; and

(vil) receive and collect the Rents, issues, profits and revenues of the
Mortgaged Property personally or through a receiver so long as an Event of
Default shall exist and during the pendency of any foreclosure proceedings and
during any redemption period, and the Borrower agrees to consent to a receiver if
it is believed necessary or desirable by the Lender to enforce its rights under this
subsection. The collection of Rents, issues, profits or revenues of the Mortgaged
Property by the Lender shall in no way waive the right of the Lender to foreclose
this Mortgage in the event of any said Event of Default.

Nothing herein coriained shall be construed as constituting Lender a mortgagee in possession in
the absence of the aciial taking of possession of the Mortgaged Property. The right to enter and
take possession of the'Martgaged Property and use any Personal Property therein, to manage,
operate, conserve and imrrove the same, and to collect the Rents, issues and profits thereof, shall
be in addition to all other riglits'or remedies of Lender hereunder or afforded by law, and may be
exercised concurrently therewiih or-independently thereof or under the other Loan Documents.
The expenses (including any receiver’'s fees, reasonable counsel fees, costs and agent’s
compensation) incurred pursuant to the powers herein contained shall be secured hereby which
expenses Borrower promises to pay upoi-demand together with interest thercon at the Default
Rate. Lender shall not be liable to account *o-Borrower for any action taken pursuant hereto
other than to account for any costs actually incurred and Rents actually received by Lender.
Without taking possession of the Mortgaged Prope:ty, Lender may, in the event the Morigaged
Property become vacant or are abandoned, take sucti steps as it deems appropriate to protect and
secure the Mortgaged Property (including hiring watchriea therefor) and all costs incurred in so
doing shall constitute so much additional Debt payable upon cemand with interest thereon at the
Default Rate.

(D Indemnity. The Borrower hereby agrees to ind<mnify, defend, protect and
hold harmless the Lender and its employees, officers and agents fiom and against any and
all liabilities, claims and obligations which may be incurred, assertca or imposed upon
them or any of them as a result of or in connection with any use, opsiziinn, or lease of
any of the Mortgaged Property, or any part thereof, or as a result of the Liender seeking to
obtain performance of any of the obligations due with respect to the Mortgaged Property;
provided, however, that the foregoing indemnity shall not extend to such liabilities,
claims or obligations as result from the gross negligence or intentional misconduct of the
Lender, any receiver, its employees, officers or agents.

12.  Compliance with [llinois Mortgage Foreclosure Law,

(a)  Inthe event that any provision in this Mortgage shall be inconsistent with
any provision of the Act, the provisions of the Act shall take precedence over the
inconsistent 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.
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(b)  If any provision of this Mortgage shall grant to Lender any rights or
remedies upon the occurrence of an Event of Default which are more limited than the
rights that would otherwise be vested in Lender under the Act in the absence of said
provision, Lender shall be vested with the rights granted in the Act to the full extent
permitted by law.

()  Without limiting the generality of the foregoing, all expenses incurred by
Lender to the extent reimbursable under Sections 5/15-1510 and 5/15-1512 of the Act,
whether incurred before or after any decree or judgment of foreclosure, and whether
enumerated in Sections 11(c) or 14 of this Mortgage, shall be added to the Debt and shall
be immediately due and payable by Borrower, with interest thereon at the Default Rate
untii peid or shall be included in the judgment of foreclosure.

13. Waiver of Right to Redeem - Waiver of Appraisement, Valuation, Etc. Borrower
shall not and will tict.zpply for or avail itself of any appraisement, valuation, stay, extension or
exemption laws, or any so-called “Moratorium Laws,” now existing or hereafter enacted in order
to prevent or hinder the =iforcement or foreclosure of this Mortgage, but hereby waives the
benefit of such Moratorium Lavvs.. Borrower for itself and all who may claim through or under it
waives any and all right to have the property and estates comprising the Mortgaged Property
marshalled upon any foreclosure ¢f the lien hercof and agrees that any court having jurisdiction
to foreclose such lien may order the Mortgaged Property sold as an entirety. In the event of any
sale made under or by virtue of this insiriment, the whole of the Mortgaged Property may be
sold in one parcel as an entirety or in separate lois or parcels at the same or different times, all as
the Lender may determine in its sole discreiion. Lender shall have the right to become the
purchaser at any sale made under or by virtue of itis instrument and Lender so purchasing at any
such sale shall have the right to be credited upon the amount of the bid made therefor by Lender
with the amount payable to Lender out of the net proceeds of such sale. In the event of any such
sale, the outstanding principal amount of the Loan and the othzs Debt, if not previously due, shall
be and become immediately due and payable without demand.or'notice of any kind. Borrower
acknowledges that the Mortgaged Property does not constitute agricultural real estate, as defined
in Section 5/15-1201 of the Act, or residential real estate, as defined.in-S=ction 5/15-1219 of the
Act. To the fullest extent permitted by law, Borrower, on behalf of Ecrrower, and each and
every person acquiring any interest in, or title to the Mortgaged Properiy described herein
subsequent to the date of this Mortgage, and on behalf of all other persons to the ¢xfent permitted
by applicable law, hereby voluntarily and knowingly waives (i) any and all rights of redemption
pursuant to Section 5/15-1601(b) of the Act, and (ii) any and all rights of reinstatenieni.

14, Cosis and Gxpenses of Foreclosure. In any suit to foreclose the lien hereof there
shall be allowed and included as additional indebtedness in the decree for sale all commercially
reasonable expenditures and expenses which may be paid or incurred by or on behalf of Lender
for appraiser’s fees, outlays for documentary and expert evidence, stenographic charges,
publication costs and costs (which may be estimated as to items to be expended after the entry of
the decree) of procuring all such abstracts of title, title searches and examination, guarantee
policies, and similar data and assurances with respect to title as Lender may deem to be
reasonably necessary either to prosecute any foreclosure action or to evidence to the bidder at
any sale pursuant thereto the true condition of the title to or the value of the Mortgaged Property,
and reasonable attorneys® fees, all of which expenditures shall become so much additional Debt
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which Borrower agrees to pay and all of such expenditures shall be immediately due and payable
with interest thereon from the date of expenditure until paid at the Default Rate.

15. Protective Advances.

(a)  Advances, disbursements and expenditures made by Lender for the
following purposes, whether before and during a foreclosure, and at any time prior to
sale, and, where applicable, after sale, and during the pendency of any related
proceedings, for the following purposes, shall, in addition to those otherwise authorized
by this Mortgage, constitute “Protective Advances”:

() all advances by Lender in accordance with the terms of this
Mortgage to: (A) preserve or maintain, repair, restore or rebuild the
immrovements upon the Mortgaged Property; (B) preserve the lien of this
Mrtgage or the priority thereof; or (C) enforce this Mortgage, as referred to in
Subsection (b)(5) of Section 5/15-1302 of the Act;

(iy _payments by Lender of: (A) when due, installments of principal,
interest or othcr obligations in accordance with the terms of any prior lien or
encumbrance; (B) when due, installments of Taxes and assessments, general and
special and all other Taxes and assessments of any kind or nature whatsoever
which are assessed or imposed upon the mortgaged real estate or any part thereof;
(C) other obligations authorized by this Mortgage; or (D) with court approval, any
other amounts in connectiol with other liens, encumbrances or interests
reasonably necessary to preserve the status of title to the Mortgaged Property, as
referred to in Section 5/15-1503 of the Act;

(i)  advances by Lender in set!lsinent or compromise of any claims
asserted by claimants under any prior liens;

(iv)  reasonable attorneys’ fees and othei- costs incurred: (A) in
connection with the foreclosure of this Mortgage as ¢efeired to in Section 5/15-
1504(d)(2) and 5/15-1510 of the Act; (B) in connection with any action, suit or
proceeding brought by or against the Lender for the enforcenient of this Mortgage
or arising from the interest of the Lender hereunder or under-any.of the other
Loan Documents; or (C) in the preparation for the commencemeri-or defense of
any such foreclosure or other action;

(v)  Lender’s fees and costs, including reascmable attorneys’ fees,
arising between the entry of judgment of foreclosure and the confirmation hearing
as referred to in Subsection (b)(1) of Section 5/15-1508 of the Act;

(vi)  advances of any amount required to make up a deficiency in
deposits for installments of Taxes and assessments and insurance Premiums as
may be authorized by this Mortgage;

(vii) expenses deductible from proceeds of sale as referred to in
Subsections (a) and (b) of Section 5/15-1512 of the Act; and
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(viil) expenses incurred and expenditures made by Lender for any one or
more of the following: (A) Premiums for casualty and liability insurance paid by
Lender whether or not Lender or a receiver is in possession, if reasonably
tequired, in reasonable amounts, and all renewals thereof, without regard to the
limitation to maintaining of existing insurance in effect at the time any receiver or
mortgagee takes possession of the mortgaged real estate imposed by Subsection
(c)(1) of Section 5/15-1704 of the Act; (B) repair or Restoration of damage or
destruction in excess of available Insurance Proceeds or condemnation awards;
(C) payments required or deemed by Lender to be for the benefit of the
Mortgaged Property under any grant or declaration of easement, easement
agreement, agreement with any adjoining land owners or instruments creating
covenants or restrictions for the benefit of or affecting the Mortgaged Property;
(2) shared or common expense assessments payable to any association or
corporation in which the owner of the mortgaged real estate is a member in any
way ‘aflecting the Mortgaged Property; (E) pursuant to any lease or other
agreement jor occupancy of the mortgaged real estate.

(b)  All Piotictive Advances shall be so much additional Debt, and shall
become immediately due and payable without notice and with interest thereon from the
date of the advance until paid at the Default Rate.

(¢)  This Mortgage shait-be a lien for all Protective Advances as to subsequent
purchasers and judgment creditors fromthe time this Mortgage is recorded pursuant to
Subsection (b)(5) of Section 5/15-1302.0f the Act.

(d)  All Protective Advances shail; sxcept to the extent, if any, that any of the
same is clearly contrary to or inconsistent with the provisions of the Act, apply to and be
included in the:

(1) determination of the amount of D¢t st any time;

(i)  indebtedness found due and owing to the Lender in the judgment
of foreclosure and any subsequent supplemental judgments, orders, adjudications
or findings by the court of any additional indebtedness becoming. due after such
entry of judgment, it being agreed that in any foreclosure judgmeni..the court may
reserve jurisdiction for such purpose;

(ii))  determination of amounts deductible from sale proceeds pursuant
to Section 5/15-1512 of the Act;

(iv)  application of income in the hands of any receiver or mortgagee in
possession; and

(v)  computation of any deficiency judgment pursuant to
Subsections (b)(2) and (¢) of Section 5/15-1508 and Section 5/15-1511 of the Act.

16.  Application of Proceeds. The proceeds of any foreclosure sale of the Mortgaged
Property or of any sale of property pursuant to Section 11(c) hereof shall be distributed in the
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following order of priority: First, on account of all costs and expenses incident to the foreclosure
or other proceedings including all such items as are mentioned in Sections 11(c) and Section 14
hereof; second, to all items, other than principal and interest evidenced by the Note, which under
the terms hereof constitute Debt with interest thereon as herein provided; third, to all unpaid
interest on the Note; fourth, to all unpaid principal on the Note; fifth, to whomsoever shall be
lawfully entitled to the same.

17.  Righis Cumulative.

(a)  Each right, power and remedy herein conferred upon the Lender is
cumulative and in addition to every other right, power or remedy, express or implied,
now on, hereafter provided by law or in equity, and each and every right, power, and
remedy herein set forth or otherwise so existing may be exercised from time to time
concurrenty or independently and as often and in such order as may be deemed
expedient by fus Lender.

(b) By accepting payment of any sums secured by this Mortgage after the due
date thereof, by acceriing performance of any of the Borrower’s obligations hereunder
after such performance 15 due, or by making any payment or performing any act on behalf
of the Borrower which the Borrower was obligated but failed to perform or pay, the
Lender shall not waive, nor (o¢’ deemed to have waived, its rights to require payment
when due of all sums secured héreoy” and the due, punctual and complete performance of
the Botrower’s obligations under th.s Marigage, the Note, and all other Loan Documents.
No waiver or modification of any of the terms of this Mortgage shall be binding on the
Lender unless set forth in writing signéd. oy the Lender and any such waiver by the
Lender of any Event of Default by the Borro:wes under this Mortgage shall not constitute
a waiver of any other Event of Default under tlie’same or any other provision hereof. If
the Lender holds any additional security for any oi the obligations secured hereby, it may
pursue its rights or remedies with respect to such cecurity at its option either before,
contemporaneously with, or after a sale of the Mortgaged Iroperty or any portion thereof.

(c)  No act or omission by the Lender shall release, discharge, modify, change
or otherwise affect the liability of Borrower under the Note, this Morteage, or any of the
other Loan Documents, or any other obligation of the Borrower, or any subsequent
purchaser of the Mortgaged Property or any part thereof, or any inuksr, co-signer,
endorser, surety or guarantor, or preclude the Lender from exercising any right. power or
privilege herein granted or intended to be granted in the event of any Even: of Default
then made or of any subsequent Event of Default, or alter the security interest or lien of
this Mortgage or any of the other Loan Documents except as expressly provided in an
instrument or instruments executed by the Lender. The exercise of one right, power or
remedy shall not be a waiver of the right to exercise at the same time or thereafter any
other right, power or remedy; and no delay or omission of the Lender in the exercise of
any right, power or remedy accruing hereunder or under any of the other Loan
Documents or arising otherwise shall impair any such right, power or remedy, or be
construed to be a waiver of any Event of Default or acquiescence therein. Except as
otherwise specifically required herein, notice of the exercise of any right, remedy or
power granted to the Lender by this Mortgage is not required to be given.
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18. Successors and Assigns: Assignment.

(a)  This Mortgage and each and every provision hereof shall be binding upon
the Borrower and its successors and assigns (including, without limitation, each and
every record owner from time to time of the Mortgaged Property or any other person
baving an interest therein), and shall inure to the benefit of the Lender and its successors
and assigns.

(b)  All of the covenants of this Mortgage shall run with the Land and be
bind“ag on any successor owners of the Land. In the event that the ownership of the
Mortgaged Property or any portion thereof becomes vested in a person or persons other
than th¢_Ferrower, the Lender may, without notice to the Borrower, deal with such
successor or saccessors in interest of the Botrower with reference to this Mortgage and
the Debt in the same manner as with the Borrower without in any way releasing or
discharging the ‘Borrower from its obligations hereunder. The Borrower will give
immediate written notice to the Lender of any conveyance, transfer or change of
ownership of the Mortgsged Property, but nothing in this Section shall vary or negate the
provisions of Section 9 herzof.

(c) The rights and odligaiions of Borrower under this Mortgage may not be
assigned and any purported assignment by Borrower shall be null and void. Lender shall
have the right to sell, assign or transfer portions of its right, title and/or interest in and to
this Mortgage and the other Loan Documents (including the sale of participation interests
therein), without the consent or approval of Posrower, and Borrower agrees to cooperate
in all respects with Lender in connection therewith, including, without limitation, the
execution of all documents and instruments rezsonably requested by Lender or such
transferee provided that such documents and instruments do not materially adversely
affect any of Borrower’s duties or obligations under this<iMortgage and the other Loan
Documents. Any such sale of participation interests in and to this Mortgage and the othet
Loan Documents by Lender shall be at no cost to Borrower.

19.  Execution of Separaie Security Agreements, Financing Statements Fic.; Estoppel
Corrective Documents.

(a) The Borrower will do, execute, acknowledge and deliver oricaase to be
done, executed, acknowledged and delivered all such further acts, conveyances, notes,
mortgages, security agreements, financing statements and assurances as the Lender shall
reasonably require for the better assuring, conveying, mortgaging, assigning and
confirming unto the Lender all property mortgaged hereby or property intended so to be,
whether now owned by the Borrower or hereafter acquired. Without limitation of the
foregoing, the Borrower will assign to the Lender, upon request, as further security for
the Debt, its interest in all agreements, contracts, licenses and permits affecting the
Mortgaged Property, such assignments to be made by instruments reasonably satisfactory
to the Lendet, but no such assignment shall be construed as a consent by the Lender to
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any agreement, contract, license or permit or to impose upon the Lender any obligations
with respect thereto.

(b)  From time to time, the Borrower will furnish, within ten (10) days after
request from the Lender, a written and duly acknowledged statement of the amount due
under the Note and this Mortgage and whether any alleged offsets or defenses exist
against the Debt.

(¢)  The Borrower and the Lender shall, at the request of the other, promptly
cortect any defect, error or omission which may be discovered in the contents of this
Mortgage or in the execution or acknowledgment hereof or in any other instrument
exesuted in connection herewith or in the execution or acknowledgment of such
instrurient and will execute and deliver any and all additional instruments as may be
requested o7 the Lender or the Borrower, as the case may be, to correct such defect, error
Or OMISSION:

20.  Subrogation - If any part of the Debt is used directly or indirectly to pay off,
discharge or satisfy, in wholeor in part, any prior lien or encumbrance upon the Mortgaged
Property or any part thereof, then by advancing the monies to make such payment, the Lender
shall be subrogated to the rights «f the holder thereof in and to such other lien or encumbrance
and any additional security held by uch holder, and shall have the benefit of the priority of the
same.

21.  Governing Law. The validity, enforcement and interpretation of this Mortgage
shall for all purposes be governed by and constiued. in accordance with the laws of the State of
Illinois, without reference to the conflicts of law prigeivles of that State, and applicable United
States federal law, and is intended to be performed in sccordance with, and only to the extent
permitted by, such laws.

22. Business Loan.

(@)  The Borrower declares, represents, certifies and agrees that the proceeds
of the Note will be used solely for business purposes and that'the loan is exempt from
interest limitations pursuant to the provisions of 815 ILCS 205/4 an¢ is an exempted
transaction under the Truth in Lending Act, 15 U.S.C. Section 1601 et szo:

(b)  All rights, remedies and powers provided by this Mortgage may be
exercised only to the extent that the exercise thercof does not violate any applicable
provisions of law, and all the provisions of this Mortgage are intended to be subject to all
applicable mandatory provisions of law which may be controlling and to be limited to the
extent necessary so that they will not render this Mortgage invalid or unenforceable under
the provisions of any applicable law.

23.  Escrow Deposits. Upon Lender’s request following the occurrence of an Event of
Default, and without limiting the effect of Sections 4 and 5 hereof, the Lender may require that
the Borrower pay to the Lender on the first business day of each calendar month an amount equal
to one-twelfth (1/12th) of what the Lender estimates is necessary to pay, on an annualized basis
all Taxes and to enable the Lender to pay same at least five (5) days before the Taxes would

22



UNOFFICIAL COPY

become delinquent, and, on demand, from time to time shall pay to the Lender additional sums
necessary to pay the Taxes. No amounts so paid shall be deemed to be trust funds, but may be
commingled with the general funds of the Lender, and no interest shall be payable thereon. In
the event that the Borrower does not pay such sums for Taxes, then the Lender may, but shall not
be obligated to, pay such Taxes and any money so paid by the Lender shall constitute additional
Debt hereunder and shall be payable by Borrower to Lender on demand with interest thereon
from the date of disbursement by Lender at Default Rate until repaid to Lender. During the
continuance of an Event of Default, the Lender shall have the right, at its election, to apply any
amounts so held under this Section 23 against all or any part of the Debt, or in payment of the
Taxes for which the amounts were deposited. The Borrower will furmish to the Lender bills for
Taxes not less than fifteen (15) days before Taxes become delinquent.

24. 7 pAssignment of Leases and Other Agreements Affecting the Mortgaged Property.
In order to furthet secure payment of the Debt and the observance, performance and discharge of
the Borrower’s obligations under the Loan Documents, the Borrower hereby assigns to the
Lender all of the Borrow<i’s right, title, interest and estate in, to and under all of the Leases and
in and to all of the Rents «id Profits (defined as all rents, income, 1ssues and profits arising from
any Leases, or other agreemercs-affecting the use, enjoyment or occupancy of the Mortgaged
Property now or hereafter made 2ffecting the Mortgaged Property or any portion thereof), as
more particularly described in that certain Assignment of Leases and Rents dated as of even
herewith from Borrower to and for the Uznefit of Lender. Unless and until an Event of Default is
continuing, the Borrower shall be entiticd te collect the Rents and Profits (except as otherwise
provided in this Mortgage) as and when i{ncy become due and payable. Neither these
assignments nor Lender’s enforcement of the-previsions of these assignments (including the
receipt of the Rents) will operate to subordinate tiielien of this Mortgage to any of the rights of
any tenant of all or any part of the Mortgaged Propeity, or to subject Lender to any liability to
any such tenant for the performance of any obligatioas of Borrower under any such Leases
unless and until Lender agrees to such subordination or assuries such liability by an appropriate
written instrument.

25.  Inspection of Morteaged Property and Records. Upon reasonable advance notice
to Mortgagor, except in the case of an emergency when no advance nofice is required, but in all
cases subject to the terms and conditions of the Leases and any subleascs applicable to the
Mortgaged Property, the Lender and its representatives and agents shall have-th<right to inspect
the Mortgaged Property and all books, records and documents relating thereto «af-all reasonable
times, after giving reasonable notice to the Borrower, and access thereto, subject te flig rights of
tenants pursuant to Leases and any subleases applicable to the Mortgaged Property. The Lender
shall use reasonable efforts to avoid disturbing business operations on the Mortgaged Property
during such inspections. The Borrower or the Lender thereof shall keep and maintain full and
correct books and records showing in detail the income and expenses of the Mortgaged Property
and upon reasonable advance notice to Mortgagor, except in the case of an emergency when no
advance notice is required, permit the Lender or its agents to examine such books and records
and all supporting vouchers and data at any time and from time to time on request at its offices at
the address hereinafter identified or at such other location as may be mutually agreed upon.

26.  Financial Statements. The Borrower represents and warrants that the financial
statements for the Borrower and the Mortgaged Property previously submitted to the Lender are
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true, complete and correct in all material respects, disclose all actual and contingent liabilities of
the Borrower or relating to the Mortgaged Property and do not contain any untrue statement of a
material fact or omit to state a fact material to such financial statements. No material adverse
change has occurred in the financial condition of the Borrower or the Mortgaged Property from
the dates of said financial statements until the date hereof. The Borrower shall furnish to the
Lender the following financial information regarding the Borrower. the Mortgaged Property and
any guarantor of the Loan as the Lender may from time to time reasonably request, which shall
include, without any further request therefor, (i) annual financial statements for the Mortgaged
Property including a balance sheet, statement of income and rent roll for the Mortgaged Property
(if applicable), no later than forty-five (45) days after the end of each semi-annual period of each
calendar year, all in form, scope and detail reasonably satisfactory to the Lender and certified by
the chief filiancial officer or other appropriate officer, partner or member of the Borrower, (i)
annual unaudiied financial statements for the Borrower and the Mortgaged Property, (iii) as soon
as available, bui-inno event later than fifteen (15) days after the applicable filing date for the tax
reporting period endec, Borrower’s Federal and other governmental tax returns (including all
Schedule K-1°s), preparcd by an accountant reasonably satisfactory to Lender, (iv)annual
financial statements for.exch guarantor of the Note certified by such guarantor to be fairly and
accurately presenting the inforrastion contained therein, in each case, no later than within sixty
(60) days of the annual anniversary-of such guarantor’s then current personal financial statement
held by Lender, which shall include. without limitation, financial statements supporting such
guarantor’s net worth and liquidity, evidence of such guarantor’s global cash flow, and a list of
such guarantor’s contingent liabilities, a2 2n operating budget for the Mortgaged Property for
the next year, and (v) as soon as available, byt in no event later than fifteen (15) days after the
applicable filing date for the tax reporting period ended, copies of the Federal and other
governmental tax returns (including all schedule &+1’s) of each such guarantor, prepared by an
accountant reasonably satisfactory to Lender. Such-irancial statements of the Borrower shall
also include a calculation of Opetating Cash Flow and Debt Service (as such terms are defined in
the Loan Agreement) for the calendar year to which they apply and shall be certified as true and
correct by the Borrower.

27.  Environmental Matiers. Concurrently herewith, Borrower and Guarantors shall
execute and deliver an Environmental Indemnity Agreement in form reasonably satisfactory to
Lender (the “Environmental Indemnity Asreement”). The performancs™ of the covenants,
undertakings and obligations of the indemnitors under the Environmental Indcriaity Agreement
shall be secured by this Mortgage.

28  Notices. All notices or other written communications hereunder shali-be deemed
to have been properly given (i) upon delivery, if delivered in person, (ii) one (1) business day
after having been deposited for overnight delivery with any reputable overnight courier service,
or (iii) three (3) business days after having been deposited in any post office or mail depository
regularly maintained by the U.S. Postal Service and sent by registered or certified mail, postage
prepaid, return receipt requested, addressed to the addresses set forth below in this Section or as
such party may from time to time designate by written notice to the other parties. Either party by
notice to the other in the manner provided herein may designate additional or different addresses
for subsequent notices or communications:
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To Lender: Associated Bank, National Association
525 West Monroe Street, Suite 2400
Chicago, Illinois 60661
Attn: Alec Bliss

With copy to: Meltzer, Purtill & Stelle LLC
125 South Wacker Drive, Suite 2900
Chicago, Illinois 60606
Attn: William J. Mitchell, Esq.

To Beirower: 1650 Fullerton LLC
c/o Baker Development Corporation
2222 North Elston Avenue, Suite 100
Chicago, Illinois 60614
Attn: Warren H. Baker

With a copy to: BrottoFreel LLC
32 South Adams Street
Yinadale, Illinois 60521
Atuii<Christina Brotto, Esq.

29.  Releases.

(@)  Upon payment in full of all sozas due under the Note and this Mortgage
and the other of the Loan Documents, the Lender shall, upon the request of, and at the
cost of, the Borrower, execute a proper release o1 this Mertgage.

(p)  The Lender may, regardless of consideraiion ' cause the release of any part
of the Morigaged Property from the lien of this Mortgags without in any manner
affecting or impairing the lien or priority of this Mortgage as to, the remainder of the
Mortgaged Property not so released.

30.  Single Asset Borrower. As of the date hereof and until the Debl 15 indefeasibly
paid in full, Borrower is and shall be organized for the sole purpose of owniny. developing,
managing and disposing of the Mortgaged Property and does not own any real property other
than the Mortgaged Propetty and does not operate any business other than the development,
construction, ownership, management and operation of the Mortgaged Property. Borrower shall
not during the term of the Loan, including any extensions, modifications, remewals or
refinancings thereof, acquire any real property or assets other than the Mortgaged Property,
operate any business other than the acquisition, development, management and disposition of the
Mortgaged Property, or incur any liability or obligation other than those incurred in the
ownership and operation of the Mortgaged Property. Borrower will not commingle any of its
funds or assets with those of any other entity and has held, and will hold, all of its assets and
conduet all of its business in its own name. Borrower has paid and will pay all of its liabilities
out of its own funds and assets. Borrower has allocated and will allocate fairly and reasonably
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any overhead for shared office space and will use separate stationery, invoices and checks in
connection with the conduct of its business. Borrower has not entered into and will not enter
into, or be a party to, any transaction with any of its equity interest holders or its affiliates, except
in the ordinary course of its business and on terms which are intrinsically fair and no less
favorable to it than would be obtained in a comparable arm’s-length transaction with an
unrelated third party. Borrower will not engage in, seek, or consent to any dissolution, winding
up or liquidation, without the express consent of Lender.

31.  Indemnification by the Borrower, The Borrower shall protect and indemnify the
Lender from and against all liabilities, obligations, claims, damages, penalties, causes of action,
costs and expenses (including, without limitation, reasonable aftorneys’ fees and disbursements),
imposed vpon or incurred by or asserted against the Lender or the members, partners,
stockholders, 41rectors, officers, agents or employees of the Lender by reason of (a) ownership of
the Mortgaged P:operty or any interest therein, or receipt of any Rents or other sum therefrom,
(b) any accident tu, in‘ury to or death of persons or loss of or damage to Mortgaged Property
occurring on or about {ne*Mortgaged Property or the adjoining sidewalks, curbs, vaults or vault
space, if any, streets or ways, (¢) any failure on the part of the Borrower or any Guarantor of the
Note to perform or comply with any of the terms, covenants, conditions and agreements set forth
in this Mortgage, the Note, any of the other Loan Documents, or any agreement, reimbursement
agreement, guaranty, or any other agreements executed by the Bortower, or any Guarantor of the
Note, or any other persons directly ‘oz indirectly liable for the payment of the Debt, (d) any
failure on the part of the Borrower to peisrm or comply with (i) any other agreement executed
by the Borrower or any Guarantor of the Notc; or (ii) any requirement of law, (¢) payment of
sums for the protection of the len and security interest of the Lender in and to the Mortgaged
Property, (f) performance of any labor or services or the furnishing of any materials or other
Mortgaged Property in respect of the Mortgaged Propeny or any part thereof for construction or
maintenance or otherwise, or (g) any action brought against the Lender attacking the validity,
priority or enforceability of this Mortgage, the Note, any—other Loan Document, or any
agreement, reimbursement agreement, guaranty, or amy other agrecments executed by the
Borrower or any other persons directly or indirectly liable for the payment of the Debt.
Notwithstanding anything contained herein to the contrary, the forszeing indemnity shall not
apply to (i) matters resulting solely from the gross negligence or willful.1aisconduct of any party
indemnified pursuant to this Mortgage, (if) matters resulting solely from ine actions of such
indemnified parties taken after any such parties have taken title to, or exclusive‘vossession and
control of the Mortgaged Property, provided that, in both cases, such matters shall pot arise from
any condition of the Mortgaged Property, which condition was not caused by anitdemnified
party, or (iii) matters arising after the earlier to occur of: (A) transfer of title to the Mortgaged
Property to Lender or its designee by foreclosure, deed in lieu or otherwise; and (B) the date
Lender or its designee obtains exclusive possession and control of the Mortgaged Property;
provided such matters do not arise from the action or inaction of Borrower. Any amounts
payable to the Lender under this paragraph shall bear interest at the Default Rate and shall be
secured by this Mortgage. In the event any action, suit or proceeding is brought against the
Lender or the members, partners, stockholders, directors, officers, agents or employees of the
Lender by reason of any such occurrence, the Borrower, upon the request of the Lender and at
Borrower’s sole expense, shall resist and defend such action, suit or proceeding or cause the
same to be resisted and defended by counsel designated by Borrower and approved by the
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Lender. Such obligations under this paragraph shall survive the termination, satisfaction or
release of this Mortgage.

32. QFAC Covenant. Borrower shall ensure, and cause each of its subsidiaries to
ensure, that (i) no person who owns twenty percent (20.00%) or more of the equity interests in
the Borrower, or otherwise controls the Borrower or any of its subsidiaries is or shall be listed on
the Specially Designated Nationals and Blocked Person List or other similar lists maintained by
the OFAC, the Department of the Treasury or included in any Executive Orders, (ii) the proceeds
of the Loan do not violate any of the foreign asset control regulations of OFAC or any enabling
statute or Executive Order relating thereto, and (iii) it shall comply, and cause each of its
subsidiaries to comply, with all applicable Bank Secrecy Act laws and regulations, as amended.

33. _Miscellaneous.

(&) ~Time is of the Essence. Time is of the essence of this Mortgage.

(b)  Capdons and Pronmouns. The captions and headings of the various
Sections of this Mortgage are for convenience only, and are not to be construed as
confining or limiting iiiuny way the scope or intent of the provisions hercof. Whenever
the context requires or pérmits, the singular shall include the plural, the plural shall
include the singular, and (thz masculine, feminine and neuter shall be freely
interchangeable.

()  Maximum Indebtedness. Notwithstanding anything contained herein to
the contrary, in no event shall the Deti éxceed an amount equal to $10,800,000.00;
provided, however, in no event shall the Lender be obligated to advance funds in excess
of the face amount of the Note,

(d)  The Borrower Not a Joint Venturer ¢t Partner. The Borrower and the
Lender acknowledge and agree that in no event shaiiihe Lender be deemed to be a
partner or joint venturer with the Borrower. Without limiation of the foregoing, the
Lender shall not be deemed to be such a partner or joint'venturer on account of its
becoming a mortgagee in possession or exercising any rights puritant to this Mortgage or
pursuant to any other instrument or document evidencing or securin? ary of the Debt, or
otherwise.

()  Replacement of the Note. Upon notice to the Borrower of the lnss, theft,
destruction or mutilation of the Note, the Borrower will execute and deliver, in lieu
thereof, a replacement note, identical in form and substance to the Note and dated as of
the date of the Note and upon such execution and delivery all references in any of the
Loan Documents to the Note shall be deemed to refer to such replacement note.

() Waiver ol Consequential Damages. The Borrower covenants and agrees
that in no event shall the Lender be liable for consequential damages, whatever the nature
of a failure by the Lender to perform its obligation(s), if any, under the Loan Documents,
and the Borrower hereby expressly waives all claims that it now or may hereafter have
against the Lender for such consequential damages.
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(g)  After Acquired Mortgaged Property. The lien hereof will automatically
attach, without further act, to all after-acquired Mortgaged Property attached to and/or
used in connection with or in the operation of the Mortgaged Property or any part thereof.

(h)  Severability. If any provision hereof should be held unenforceable or
void, then such provision shall be deemed separable from the remaining provisions and
shall in no way affect the validity of this Mortgage except that if such provision relates to
the payment of any monetary sum, then the Lender may, at its option declare the Debt
immediately due and payable.

(1) Interpretation of Agreement. Should any provision of this Mortgage
require interpretation or construction in any judicial, administrative, or other proceeding
or circutnstance, it is agreed that the parties hereto intend that the court, administrative
body, orother entity interpreting or construing the same shall not apply a presumption
that the provisions hereof shall be more strictly construed against one party by reason of
the rule of consiriction that a document is to be construed more strictly against the party
who itself or throvgh its agent prepared the same, it being agreed that the agents of beth
parties hereto have fully participated in the preparation of all provisions of this Mortgage,
including, without limitatiop..all Exhibits attached to this Mortgage.

() Joint and Severa! Obligations; Counterparts. If this Mortgage is executed
by more than one Borrower, (i).+he obligations and liabilities of Borrower under this
Mortgage shall be joint and severzl apd shall be binding upon and enforceable against
each Borrower and their respective successors and assigns, and (ii) this Mortgage may be
executed in counterparts, and all said coumterparts when taken together shall constitute
one and the same Mortgage.

(k)  Effect of Extensions and Amendmsuts. If the payment of the Debt, or any
part thereof, be extended or varied, or if any part of tlie scrurity or guaranties therefor be
released, all persons now ot at any time hereafter liabl< iherefor, or interested in the
Mortgaged Property shall be held to assent to such extensior: variation or release, and
their liability, and the lien, and all provisions hereof, shall cortinue in full force and
effect; the right of recourse against all such persons being expressty reserved by the
Lender, notwithstanding any such extension, variation or release.

(1) Mortgagee-in-Possession. Nothing herein contained shall b construed as
constituting the Lender a mortgagee-in-possession in the absence of the actuaitaking of
possession of the Mortgaged Property by the Lender pursuant to this Mortgage.

(m) No Merger. The parties hereto intend that the Mortgage and the lien
hereof shall not merge in fee simple title to the Mortgaged Property, and if the Lender
acquires any additional or other interest in or to the Mortgaged Property or the ownership
thereof, then, unless a contrary intent is manifested by the Lender as evidenced by an
express statement to that effect in an appropriate document duly recorded, this Mortgage
and the lien hereof shall not merge in the fee simple title and this Mortgage may be
foreclosed as if awned by a stranger to the fee simple title.
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(n)  Complete Agreement. This Mortgage, the Note and the other Loan
Documents constitute the complete agreement between the parties with respect to the
subject matter hereof and the Loan Documents may not be modified, altered or amended
except by an agreement in writing signed by both the Borrower and the Lender.

34.  JURISDICTION AND VENUE. BORROWER HEREBY AGREES THAT ALL
ACTIONS OR PROCEEDINGS INITIATED BY BORROWER AND ARISING DIRECTLY
OR INDIRECTLY OUT OF THIS MORTGAGE SHALL BE LITIGATED IN THE CIRCUIT
COURT OF COOK COUNTY, ILLINOIS, OR THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS OR, IF LENDER INITIATES SUCH
ACTION, ANY COURT IN WHICH LENDER SHALL INITIATE SUCH ACTION AND
WHICH EAS JURISDICTION. BORROWER HEREBY EXPRESSLY SUBMITS AND
CONSENTS ~IN. ADVANCE TO SUCH JURISDICTION IN ANY ACTION OR
PROCEEDING COMMENCED BY LENDER IN ANY OF SUCH COURTS, AND HEREBY
WAIVES PERSORNAD SERVICE OF THE SUMMONS AND COMPLAINT, OR OTHER
PROCESS OR PAPERS ISSUED THEREIN, AND AGREES THAT SERVICE OF SUCH
SUMMONS AND COMPEAINT OR OTHER PROCESS OR PAPERS MAY BE MADE BY
REGISTERED OR CERTIFIED MAIL ADDRESSED TO BORROWER AT THE ADDRESS
TO WHICH NOTICES ARE TO BE SENT PURSUANT TO THIS MORTGAGE.
BORROWER WAIVES ANY CLAIM THAT COOK COUNTY, ILLINOIS, OR THE
NORTHERN DISTRICT OF ILLINGIS IS AN INCONVENIENT FORUM OR AN
IMPROPER FORUM BASED ON LACS-OF VENUE. SHOULD BORROWER, AFTER
BEING SO SERVED, FAIL TO APPEAY. OR ANSWER TO ANY SUMMONS,
COMPLAINT, PROCESS OR PAPERS SO SERVED WITHIN THE NUMBER OF DAYS
PRESCRIBED BY LAW AFTER THE MAILMG THEREOF, BORROWER SHALL BE
DEEMED IN DEFAULT AND AN ORDER AND/CR JUDGMENT MAY BE ENTERED BY
LENDER AGAINST BORROWER AS DEMANLED. OR PRAYED FOR IN SUCH
SUMMONS, COMPLAINT, PROCESS OR PAPERS. Tnf EXCLUSIVE CHOICE OF
FORUM FOR BORROWER SET FORTH IN THIS SECTIONM SHALL NOT BE DEEMED TO
PRECLUDE THE ENFORCEMENT BY LENDER OF ANY JUDGMENT OBTAINED IN
ANY OTHER FORUM OR THE TAKING BY LENDER OF ANY ACTION TO ENFORCE
THE SAME IN ANY OTHER APPROPRIATE JURISDICTION, 'AND BORROWER
HEREBY WAIVES THE RIGHT, IF ANY, TO COLLATERALLY ATTACK ANY SUCH
JUDGMENT OR ACTION.

35.  Waiver of Jurv  Trial BORROWER AND LENDER- {EREBY
VOLUNTARILY, KNOWINGLY, IRREVOCABLY AND UNCONDITIONALLY WAIVE
ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE
(WHETHER BASED UPON CONTRACT, TORT OR OTHERWISE) BETWEEN OR
AMONG BORROWER AND LENDER ARISING OUT OF OR IN ANY WAY RELATED TO
THIS MORTGAGE, ANY OTHER LOAN DOCUMENT, OR ANY RELATIONSHIP
BETWEEN BORROWER AND LENDER. THIS PROVISION IS A MATERIAL
INDUCEMENT TO LENDER TO PROVIDE THE LOAN DESCRIBED HEREIN AND IN
THE OTHER LOAN DOCUMENTS.

36.  Additional Waivers. BORROWER EXPRESSLY AND UNCONDITIONALLY
WAIVES, IN CONNECTION WITH ANY SUIT, ACTION OR PROCEEDING BROUGHT
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BY LENDER ON THIS MORTGAGE, ANY AND EVERY RIGHT IT MAY HAVE TO (A)
INTERPOSE ANY COUNTERCLAIM THEREIN UNLESS UNDER THE APPLICABLE
RULES OF COURT SUCH COUNTERCLAIM MUST BE ASSERTED IN SUCH
PROCEEDING, OR (B) HAVE THE SAME CONSOLIDATED WITH ANY OTHER OR
SEPARATE SUIT, ACTION OR PROCEEDING UNLESS UNDER THE APPLICABLE
RULES OF COURT SUCH SUIT, ACTION OR PROCEEDING MUST BE CONSOLIDATED
WITH THE PROCEEDING BROUGHT BY LENDER.

37.  Compliance with Loan Agreement. Borrower will abide by and comply with and
be governed and restricted by all of the terms, covenants, provisions, restrictions and agreements
contained in the Loan Agreement, and in each and every supplement thereto or amendment
thereof which may at any time or from time to time be executed and delivered by the parties
thereto or thei: successors and assigns.

38.  Pioviviens of Loan Asreement. The proceeds of the Note are to be disbursed by
the Lender in accordazice with the terms contained in the Loan Agreement, the provisions of
which are incorporated” kerein by reference to the same extent as if fully set forth herein.
Borrower covenants that any/and all monetary disbursements made in accordance with the Loan
Agreement shall constitute adcquate consideration to Borrower for the enforceability of this
Mortgage and the Note, and that all advances and indebtedness arising and accruing under the
Loan Agrecment from time to time, whather or not the total amount thereof may exceed the face
amount of the Note, shall be secured by this Mortgage; provided, however, that the total Debt
shall not in any event exceed two hundred percsat of the stated principal amount of the Note.

[Signature pags to follow]
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IN WITNESS WHEREOF, the Borrower has caused this Mortgage to be duly executed
and delivered as of the day and year first above written.

BORROWER:

1650 FULLERTON LLC, an Illinois limited
liability compa o

/2

i

Name: Warren K~ Baker
Its:  Manager

SIGNATURE FAGE
MORTGAGE, SECURITY AGREEMENT, FIXTURE FILING,
AND ASSIGNMENT OF LEASES AND RENTS
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STATEOF _ T | )
) SS.

COUNTYOF (ol )

The undersigned, a Notary Public in and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that Warren H. Baker, the Manager of 1650 FULLERTON LLC, an Illinois
limited liability company, who is personally known to me to be the same person whose name is
subscribed to the foregoing instrument appeared before me this day in person and acknowledged
that he signed and delivered the said instrument as his own free and voluntary act and as the free
and voluntary act of said company, for the uses and purposes therein set forth.

GIVEN urider my hand and notarial seal this T3 day of Woye.ndoe— . 2023.

MARtA FIGUERQA
Official Seal
€ Motary Public - State of illinois [
# My Commission Expires Aug 2, 2026

My Commissibn Expires:

. 20
_,_443._14,‘ 2024

NOTARY PAGE
MORTGAGE, SECURITY AGREEMENT, FIXTURE FILING,
AND ASSIONMENT OF LEASES AND RENTS
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EXHIBIT “A”

LEGAL DESCRIPTION

LOT 5 (EXCEPT THE NORTHWESTERLY 13.0 FEET THEREOF) AND ALL OF LOTS 6
TO 20, BOTH INCLUSIVE, IN BLOCK 3 IN FULLERTON'S ADDITION TO CHICAGO IN
SECTION 31, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN;

ALSO

THE VAC# 17D PUBLIC ALLEY, LYING SOUTHWESTERLY OF AND ADJOINING LOT
5 (EXCEPT THE NORTHWESTERLY 13.0 FEET THEREOF) AND ALL OF LOTS 6 TO 20,
BOTH INCLUSIVE, AFORESAID, IN COOK COUNTY, ILLINOIS.

COMMON ADDRESS: 1850 W WEBSTER AVENUE, CHICAGO, ILLINOIS 60614

PIN NO.: 14-31-207-067-0050

Exhibit A-1



