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CHICAGO, IL 60604

WHEN RECORDED MAIL TO:
SOMERCOR 504, INC. { (4NET PACHECO

209 S. LASALLE STREET, SUITE 203
CHICAGO, 1L 60604

JUMIOR LEASEHOLD ESTATE MORTGAGE, ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND UCC-2 FINANCING STATEMENT

THIS INSTSUMENT is a Leasehold Estate Mortgage, Assignment of Rents, Security
Agreement and UCC-2t‘ancing Statement ("Mortgage”) made and defivered by CULVLP, LLC
("Mortgagor" and “Borrower™) to SomerCor 504, Inc. (herein, together with its successors and
assigns, called the "Mortgagec”)

WHEREAS, Mortgagee aad Mortgagor have herewith executed and delivered a Loan
Agreement ("Loan Agreement”) puisiant to which Mortgagor has executed and delivered to
Mortgagee a promissory note datea—tecember 11, 2023, in the principal amount of
$1,874,000.00 ("Note"), bearing interest and payable in the amounts as set forth in the Note.

WHEREAS, the indebtedness evidenced 5y «he Note, the undertakings by Mortgagor set
forth in this instrument and the Loan Agreement, and any 'nd all other sums which may at any time
be due, owing or required to be paid as herein or in the Note provided are herein called
"Indebtedness Hereby Secured;"

WHEREAS, Mortgagor and BANK FIVE NINE have cxcented and delivered a Loan
Agreement pursuant to which Mortgagor has execuled and delivered o BANK FIVE NINE a
promissory nofe in the principal amount of $2,278,000.00 (“Senior Note™) secured by a Leasehold
Estate Mortgage, Assignment of Rents, Security Agreement and UCC-2 Tmuncing Statement
(“Senior Leasehold Mortgage™) (the Senior Note and Senior Leasehold Mortgagc are referred to
collectively as the “Senior Loan Documents”).

NOW, THEREFORE:

TO SECURE the payment and performance of Indebtedness Hereby Secured and the
performance of all other covenants, and agreements contained herein, in the Note, and in the
Loan Agreement, and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, Mortgagor does hereby MORTGAGE, WARRANT and
CONVEY to Mortgagee the leasehold interest of Mortgagor under the Ground Lease (as defined
in Paragraph 39 (a) of this Mortgage) demising the land legally described in Exhibit A attached
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to this Mortgage ("Leasehold Estate"), together with Mortgagor’s interest in the property
mentioned in the next succeeding three paragraphs (collectively "Premises”).

TOGETHER with and including within the term "Premises” as used herein Mortgagor’s
interest in (a) any and all equipment, personal property, improvements, buildings, structures,
casements, fixtures, privileges, reservations, appurtenances, rights and estates in reversion or
remainder, (b) rights in or to adjacent sidewalks, alleys, streets and vaults, and (c) any and all
rights and interests of every name and nature now or hereafter owned by Mortgagor, forming a
part of and/or used in connection with the Leasehold Estate and/or the operation and convenience
of the buildings and improvements now or hereafter located thereon,

AND TOGETHER with a security interest in (by way of enumeration but without
limitation) Moitgagor’s interest in (a) all personal property, accounts receivable, bank accounts,
inventory, suppliee, furniture, furnishings and equipment used in connection with the existence
and operation of the Leasehold Estate and the business of Borrower operated thereon or furnished
by Mortgagor to tenants thereof(b) all building materials located at the Leasehold Estate and
intended to be incorporated inimprovements now or hereafter to be constructed thereon, whether
or not incorporated therein, (¢)nachines, machinery, fixtures, apparatus, equipment and articles
used fo supply heating, gas, electr/city, air conditioning, water, light, power, sprinkler protection,
waste removal, refrigeration and ventilaion, and (d) all floor coverings, screens, storm windows,
blinds, awnings; in each case now or heresfier placed in, on or at the Leasehold Estate, and (¢) all
additions and accessions and all proceeds of 2ll of the foregoing. All of the foregoing shall
hereinafter be referred to as "Personal Property.’ The enumeration of any specific articles of
Personal Property shall in no way exclude or be Leld to exclude Mortgagor’s interest in any items
of property not specifically enumerated.

AND TOGETHER with Mortgagor’s interest in'(a) 21! of the rents, income, receipts,
revenues, issues and profits thereof and therefrom, including but nst limited to those arising from
any subleases, and (b) all of the land, estate, property and rizhts hereinabove described.
Mortgagor’s interest is conveyed and intended so to be, whether tesi, personal or mixed, and
whether or not affixed or annexed to the Leasehold Estate. Mortgagor's inisrest is intended to be
as a unit and is hereby understood, agreed and declared to form a part ana peicel of the Premises
and to be appropriated to the use of the Premises and for the putposes hereof <liz’i be deemed to
be leasehold estate mortgaged and warranted hereby by Mortgagor.

TO HAVE AND TO HOLD all of Mortgagor’s interest in the Premises and 11 the rents,
issues and profits thereof, unto Mortgagee forever, free from all rights and benefits under and by
virtue of the Homestead Exemption Laws of the State of Illinois (which rights and benefits are
hereby expressly released and waived), for the uses and purposes herein set forth, together with
all right to obtain from Mortgagor possession of the Premises after any default in the payment of
all or any part of the Indebtedness Hereby Secured, or the breach of any covenant or agreement
contained herein, in the Note, and in the Loan Agreement, or upon the occurrence of any Event
of Default as hereinafter defined.
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PROVIDED, that if all Indebtedness Hereby Secured shall be duly and punctually paid and
all terms, provisions, conditions and agreements contained herein, in the Note, and in the Loan
Agreement on the part of Mortgagor to be performed or observed shall be strictly performed and
observed, then this Mortgage and the estate, right and interest of Mortgagee in the Premises shall

cease and be of no effect.
AND IT IS FURTHER AGREED THAT:

1. Pavment of Indebtedness. Mortgagor will promptly pay the principal and interest
on the Note, and all other Indebtedness Hereby Secured as the same become due, and will duly
perform and cbserve all the covenants, agreements and provisions herein, in the Note and in the

Loan Agreemsit.

2. Mainrenance, Repair. Restoration, Prior Liens, Parking, Ete. Mortgagor will (a)
promptly construct, repuiz. restore and rebuild any buildings or improvements now or hereafter on
the Premises or Personat Troperty used on or in connection with the Leasehold Estate which may
become damaged or be destroyed whether or not proceeds of insurance are available or sufficient
for the purpose; (b) keep the Preimises and Personal Property in good condition and repair, without
waste, and free from mechanics' riatesialmen's or like liens or claims or other liens or claims for
lien; (c) pay, when due, any indebtediess which may be secured by a lien or charge on the
Premises or Personal Property superiot fo the lien hereof, and upon request exhibit satisfactory
evidence of the discharge of such prior lien to Mortgagee; (d) complete, within a reasonable time,
any building or buildings now or at any time in the process of erection upon the Premises; (¢}
comply with all requirements of law, municipal crdipances or restrictions and covenants of record
with respect to the Premises and Personal Properyy 2id the use thereof; (f) make no material
alterations in the Premises, except as provided in the Loan Agreement or as required by law or
municipal ordinance without Mortgagee's prior written coisent;-(g) make or permit no change in
the general nature of the occupancy of the Premises without Mortgagee's prior written consent; (h)
pay all operating costs of the Premises; (i) not initiate nor acquiesce in any zoning reclassification
with respect to the Premises without Mortgagee's prior written conseri_and (j) provide, improve,
grade, surface and thereafter maintain, clean and repair any sidewalks, aisles, streets, driveways
and sidewalk cuts and paved areas for parking and for ingress, egress and zight-of-way to and
from the adjacent public thoroughfares of the Premises necessary or desirable funihe use thereof;
and reserve and use all such areas for the purpose of providing parking, ingress and egress for
tenants or invitees of tenants of the Premises and otherwise as set forth in the Ground Lease, and
Mortgagor will not (without the prior written consent of Mortgagee) reduce, build upoa, obstruct,
redesignate or relocate any such areas or rights-of-way or lease or grant any rights to use the same
to any person except (a) tenants and invitees of tenants of the Premises, and/or (b) as set forth in
the Ground Lease.

3. Taxes. Mortgagor will pay when due before any penalty attaches all general and
special taxes, assessments, water charges, sewer charges, and other fees, taxes, charges and
assessments of every kind and nature whatsoever (all herein generally called "Taxes") assessed
against or applicable to the Premises, the Personal Property or any interest therein, or the
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Indebtedness Hereby Secured, and Mortgagor will furnish to Mortgagee duplicate receipts
therefor. Mortgagor will pay in full, under protest in the manner provided by statute, any Taxes
which Mortgagor may desire to contest. However, if deferment of payment is required to conduct
any contest or review, Mortgagor shall deposit the full amount thereof, together with an amount
equal to the interest and penalties during the period of contest (as estimated by Mortgagee) with
Mortgagee. In any event, Mortgagor shall (and if Mortgagor shall fail to do so, Mortgagee may,
but shall not be required to, use the monies deposited as aforesaid) pay all Taxes, notwithstanding
such contest, if in the opinion of Mortgagee, the Premises shall be in jeopardy or in danger of
being forfeited or foreclosed. In the event any law or court decree has the effect of deducting
from the value of land for the purpose of taxation any lien thereon, or imposing upon Mortgagee
the paymert of the whole or any part of the Taxes or liens herein required to be paid by
Mortgagor, orhanging in any way the laws relating to the taxation of mortgages or debts secured
by mortgages ¢rtn= interest of Mortgagee in the Premises or the manner of collection of Taxes so
as to affect this Wisrtgage or the Indebtedness Hereby Secured or the holder thereof, then, and in
any such event, Morfgazor upon demand by Mortgagee will pay such Taxes or reimburse
Mortgagee therefore, Noching herein contained shall require Mortgagor to pay any income,
franchise or excise tax imposed upon Mortgagee, excepting only such which may be levied
against such income expressly 4s and for a specific substitute for Taxes on the Premises and then
only in an amount computed as ii’ Mortgagee derived no income from any source other than its
interest hereunder.

4. Insurance Coverage. Mortgagor-will keep insured all buildings and improvements
on the Premises and all Personal Property against such risks, perils and hazards as Mortgagee may
from time to time require, including but not limited s

{a)  Insurance against loss by fire and Tisks covered by the so-called extended
coverage endorsement in amounts equal to the full replacement-value of the Premises but not less
than the amount of the Note;

(b)  Public liability insurance against bodily injury, dzath.and property damage in
the amount of not less than $1,000,000 with respect to each person and 0 2 limit of no less than
$2,000,000 with respect to any one oceurrence causing injury or damage, and 5 tbe limit of not less
than $500,000 in respect to property damage;

{¢)  Steam boiler, machinery and other insurance of the types and in-amounts as
Mortgagee may require;

(d)  Flood insurance if required by the Flood Disaster Protection Act of 1973 asa
condition of receipt of federal or federally related financial assistance for acquisition andfor
construction of buildings in amounts required by such Act.

(¢)  Business interruption insurance in such amount as shall be sufficient to pay
the rent on the Leaschold Estate, insurance premiums and payments required by the Note for a
period of not less than one (1) year.
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5. Insurance Policies. All policies of insurance herein required shall be in forms,
companies and amounts reasonably satisfactory to Mortgagee. Unless otherwise specified by
Mortgagee, the insuring company must meet the following basic requirements:  (a) it must have
minimum rating according to Best's Key Rating Guide for Property - Liability of A- or better; (b) it
must be a stock company or non-assessable mutual company and incorporated in America, Canada
or Britain; (c) it must be licensed to do business in Winois; (d) it may not have more than 10% of the
policy-holder's surplus on any one risk; and (e) it must have all policies and endorsements manually
signed. Co-insurance requirements, if any, must be met or an agreed amount endorsement attached.
The maximum deductible allowable in the policy will be $5,000 and the policy must contain a
standard martpagee clause in favor of:

SomerCor 504, Inc.

its successors and assigns

209 8. LaSalle Street, Suite 203
Chicago, Hlinois 60604

All policies must contain a provision to the effect that any waiver of subrogation rights by the
insured does not void the coverage and must contain any other special endorsements as may be
required by the terms of any leases astigned as security for the Note. The Mortgagor will deliver all
policies, including additional and renewai siolicies to Mortgagee. All insurance policies shall be
prepaid for one year.  In case of insurance-policies about to expire, Mortgagor will deliver
renewal policies not less than thirty (30) days rrior to the respective dates of expiration. All
policies shall provide that such insurance shall netbe canceled, modified or terminated without
thirty (30) days prior written notice to Mortgagee.

0. Taxes. The Mortgagor covenants and agrees to-pay all taxes, assessments, water
rates, and other governmental or municipal charges, fines, or impesitions, for which provision has
not been made hereinbefore, and will promptly deliver the officlal raceipts therefore to the said
Mortgagee.

7. Proceeds of Insurance. Mortgagor will promptly give Mortgagee notice of damage
or destruction of the Premises, and:

(a)  In case of loss covered by policies of insurance, Mortgagee (or; ufier entry
of decree of foreclosure, the Purchaser at the foreclosure sale or decree creditor) is hereby
authorized by Mortgagor, at Mortgagee’s sole option (i) to settle and adjust any claim without
consent of Mortgagor, or (ii) allow Mortgagor to agree with the insurance company or companies
on the amount to be paid upon the loss. Mortgagor may itself adjust losses aggregating not in
excess of Five Thousand ($5,000) Dollars. In any case Mortgagee is hereby authorized by
Mortgagor to collect and receive any such insurance proceeds (subject to the provisions of the
Ground Lease). Expenses incurred by Mortgagee in adjustment and collection of insurance
proceeds shall be additional Indebtedness Hereby Secured and shall be reimbursed by Mortgagor
to Mortgagee upon demand.
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(b)  In the event of any insured damage or destruction of the Premises or any
part thereof (herein called an "Insured Casualty"), and:

(i)  Ifin the judgment of Mortgagee the Premises can be restored to an
economic unit not less valuable than prior to the Insured Casualty and adequately securing the
outstanding balance of the Indebtedness Hereby Secured, and the insurers do not deny liability to
the insureds, or

(i)  If under the terms of the Ground Lease Mortgagor is obligated to
restore, reralt, replace or rebuild the Premises and such Insured Casualty does not result in
cancellation or termination of such lease or leases and the insurers do not deny liability to the
insureds,

then, if no Event of Belavlt as hereinafter defined shall have occurred and be then continuing, the
proceeds of insurance saail-be applied to the cost of restoring, repairing, replacing or rebuilding
the Premises as provided i Section 8, and Mortgagor covenants and agrees to forthwith
commence and diligently prosecute such restoring, repairing, replacing or rebuilding. Mortgagor
shall pay all costs of such restoring, repairing, replacing or rebuilding in excess of the proceeds of
insurance.

(¢)  Except as provided in Subsection (b) of this Section 7, Mortgagee may
apply the proceeds of insurance consequent wpon any Insured Casualty upon the Indebtedness
Hereby Secured, in such order or manner as Mor{gapce may elect.

(d)  Inthe event proceeds of insurance shall be made available to Mortgagor for
the restoring, repairing, replacing or rebuilding of the Premises, Mortgagor covenants to restore,
repair, replace or rebuild the Premises to be of at least equal valve and of substantially the same
character as prior to such damage or destruction; all to be effected ‘n accordance with plans and
specifications to be first submitted to and approved by Mortgagee.

8. Disbursement of Insurance Proceeds. 1f Mortgagor is entitled to reimbursement
out of insurance proceeds held by Mortgagee, such proceeds shall be disbursed {rzin time to time,
pursuant to a construction escrow established with a title insurance compary acceptable to
Mortgagee, upon Mortgagee being furnished with (i) satisfactory evidence of fhe cost of
restoration, repair, replacement and rebuilding, (i) funds sufficient, in addition to the proceeds of
insurance, to complete the proposed restoration, repair, replacement and rebuilding, and (iii) such
architect's certificates, waivers of lien, contractor’s sworn statements and other evidences of cost
as the Mortgagee may reasonably require and approve, No payment made prior to the final
completion of the restoration, repair, replacement or rebuilding shall exceed ninety (50%) percent
of the value of the labor and material for work performed from time to time. Funds other than
proceeds of insurance shall be disbursed prior to disbursement of insurance proceeds. At all times
the undisbursed balance of the insurance proceeds held by Mortgagee, together with funds
deposited or irrevocably committed to the satisfaction of the Mortgagee by or on behalf of the
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Mortgagor for the purpose, shall be at least sufficient, in the judgment of Mortgagee, to pay for
the cost of completing the restoration, repair, replacement or rebuilding the Premises, free and
clear of all liens or claims for lien. Mortgagee shall deposit such proceeds in a so-called Money
Market Account, or a reasonably equivalent account, and the interest earned thereon shall inure to
the benefit of Mortgagor. Mortgagor shall pay all costs in connection with disbursement of funds
pursuant to this Section,

9. Condemnation. Mortgagor hereby assigns, transfers and sets over unto Mortgagee
Mortgagor’s interest in the entire proceeds of any award or claim for damages for any of the
Premises taken or damaged under the power of eminent domain or by condemnation. Except as
hereinafter grovided in this Section, Mortgagee may apply the proceeds of the award in reduction of
Indebtedness Tiereby Secured then most remotely to be paid, whether due or not. Provided,
however, if in the jadgment of Mortgagee the Premises can be restored or rebuilt to an economic
unit not less valuabie than prior to the condemnation, and adequately securing the outstanding
balance of the Indebtzdress Hereby Secured, Mortgagee may require Mortgagor to restore or
rebuild the Premises; in which event, provided there then exists no uncured Event of Default, the
proceeds held by Mortgagee sna'l he used to reimburse Mortgagor for the cost of such rebuilding or
restoring, Further provided if Mortgagor is obligated to restore or replace the damaged or destroyed
buildings or improvements under tae terms of the Ground Lease, and if such taking does not result
in cancellation of such Ground Lease, the-award shall be used to reimburse Mortgagor for the cost
of restoration and rebuilding provided that Mortgagor is not in default hereunder and that no Event
of Default has occurred and is then continung -if Mortgagor is required or permitted to rebuild or
restore the Premises as aforesaid, such rebuilding o=restoration shall be effected in accordance with
plans and specifications submitted to and approved ry Mortgagee and proceeds of the award shall
be paid out in the same manner provided in Section 8 2bove for the payment of insurance proceeds
towards the cost of rebuilding or restoration, If the amoun’ of such award is insufficient to cover the
cost of rebuilding or restoration, Mortgagor shall pay such costs-i excess of the award before being
entitled to reimbursement out of the award. Any surplus whick may remain out of the award after
payment of such costs of rebuilding or restoration shall, at the cpiion of Mortgagee, be applied
(subject to the provisions of the Ground Lease) on account of the Indebtcdness Hereby Secured then
most remotely to be paid or be paid to any other party entitled thereto. Morigagee shall deposit such
proceeds in a so-called Money Market Account, or a reasonably equivalent aceount, and the interest
earned thereon shall inure to the benefit of Mortgagor.

10.  Stamp Tax. Ifany tax is due or becomes due in respect of the issuance i’ the Note,
Mortgagor shall pay such tax in the manner required by such law,

11,  Prepayment Privilege. Mortgagor may prepay the principal of the Note at the times
and in the manner set forth in the Note,

12.  Effect of Extensions of Time, Amendments on Junior Liens and Others. If payment
of the Indebtedness Hereby Secured, or any part thereof, be extended or varied, or if any part of the
security be released, all persons now or at any time hereafter liable therefor, or interested in
Mortgagor’s interest in the Premises, shall be held to assent to such extension, variation or release
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and their liability, and the lien and all provisions hereof shall continue in full force and effect; the
right of recourse against all such persons being expressly reserved by Mortgagee, notwithstanding
any such extension, variation or release. Any junior mortgage, or other lien upon the Premises or
any interest in Mortgagor’s interest in the Premises, shall be subject to the rights of Mortgagee to
amend, modify and supplement this Mortgage, the Note and the assignment of rents and security
agreement contained herein, and to extend the maturity of the Indebtedness Hereby Secured, i each
and every case without obtaining the consent of the holder of such junior lien and without the lien of
this Mortgage, or any part thereof, losing its priority over the rights of any such junior lien,

13, Mortgagee's Performance of Mortgagor's Obligations. In case of an Event of
Default, Mcrtoagee either before or after acceleration of the Indebtedness Hereby Secured or the
foreclosure of the lien hereof and during the period of redemption, if any, may, but shall not be
required to, maxe zay payment or perform any act herein in any form and manner deemed expedient
to Mortgagee. Moitgazee may, but shall not be required to, make full or partial payments of
principal or interest on-sugarior encumbrances, if any, and pay, purchase, discharge, compromise or
settle any tax lien or other/prior lien or claim thereof, redeem from any tax sale or forfeiture, contest
any tax or assessment, and may) but shall not be required to, complete construction, furnishing and
equipping of the improvements upon the Premises and rent, operate and manage the Premises and
the Personal Property and pay operating costs and expenses, including management fees, of every
kind and nature in connection therewith. <o that the Premises shall be operational and usable. The
amount of all monies paid for any of the/purposes herein authorized, and all expenses paid or
incurred in connection therewith, including atiorneys fees and monies advanced to protect the
Premises and the lien hereof, shall be additional Tndebtedness Hereby Secured, whether or not they
exceed the amount of the Note, and shall become inaediately due and payable without notice, and
with interest thereon at the Default Rate specified iri fae Note (herein called the "Default Rate").
Inaction of Mortgagee shall never be considered as a waiver of any right accruing to it on account of
any default on the part of Mortgagor. Mortgagor agrees that Mortgagee, in making any payment
hereby authorized: (a) relating to taxes and assessments, may ao.so-according to any bill, statement
or estimate, without inquiry into the validity of any tax, assessment; scle, forfeiture, tax lien or claim
thereof; (b) for the purchase, discharge, compromise or settlement of sy other superior lien, may
do so without inquiry as to the validity or amount of any claim for lien whichmay be asserted; or ()
in connection with the completion of construction, furnishing or equipping of the Premises, the
rental, operation or management of the Premises or the payment of operating-costs-and expenses
thereof may do so in such amounts and to such persons as Mortgagee may deeni sppropriate and
may enter into such contracts therefor as Mortgagee may deem appropriate or may jerform the
same itself.

14, Inspection of Premises. Mortgagee may inspect the Premises at all reasonable times
and shall have access thereto permitted for that purpose.

15.  Restrictions on Transfer. It shall be an immediate Event of Default and default
hereunder if, without the prior written consent of Mortgagee:
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(a)  Mortgagor shall create, effect, lease, contract or consent 1o or shall suffer or
permit any conveyance, sale, encumbrance, lien or alienation of the Premises or any part thereof or
interest therein, and if, in the case of encumbrances, liens and alienations, such default shall not
have been cured within fifieen (15) days of the date of such notice, or if the nature of such default is
such that a longer period of time is needed to cure and such cure has not begun within fifteen (15)
days after the date of such notice and thereafter diligently pursued, except for (i) liens for which
Mortgagee gives its written consent, and (ii) sales or other dispositions of any equipment or
machinery constituting part of the Premises no longer useful in connection with the operation of the
Premises, provided that prior to the sale or other disposition thereof, such obsolete machinery or
equipment has been replaced by machinery and equipment of at Jeast equal value and utility, subject
to the first zad prior lien hereof; or

(&)~ Ifall or any part of the shareholder interest in Mortgagor, or any successor in
interest shall be’soid assigned or transferred, or contracted to be sold, assigned or transferred
without the prior consent o Mortgagee;

in each case it shall be an Event of Default even though such conveyance, sale, assignment,
encumbrance, lien or transfer/1s affected directly, indirectly, voluntarily or involuntarily, by
operation of law or otherwise. Provided, however, that the foregoing provisions of this Section shall
not apply to liens securing Indebtedness Hereby Secured, nor to the lien of current taxes and

assessments not in default.

16.  Fvents of Default. If one or more of the following events (herein called "Events of
Default") shall occur:

(@  If default be made for fifteen days'in the payment of any installment of
principal or interest of the Note, or if default be made for nfteex-days after notice in the making of
any other payment of monies required to be made hereunder crunder the Note or under the Loan

Agreement; or

(b) I a default pursuant to Section 15 hereof shali oteur and be continuing,
without notice or period of grace of any kind; or

(¢) If (and for the purpose of this Section the term Mortgager includes a
beneficiary of Mortgagor and each person who, as co-maker, guarantor or otherwisc ig;shall be or
become liable for or obligated upon all or any part of the Indebtedness Hereby Secured):

® any Mortgagor shall file a petition in voluntary bankruptcy under any
Federal Bankrupicy Act or similar law, state or federal, now or hereafter in effect,

(i)  any Mortgagor shall file an answer or otherwise in writing admit
insolvency or inability to pay its debts,
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(iti) Within sixty (60) days after the filing against any Mortgagor of any
involuntary proceedings under such Bankruptcy Act-or similar law, such proceedings shall not have
been vacated or stayed,

(iv)  any Mortgagor shall be adjudicated bankrupt, or a trustee or receiver
shall be appointed for any Mortgagor or for all or a majot part of any Mortgagor's property or the
Premises, or any court shall take jurisdiction of all or the major part of any Mortgagor's property or
the Premises in any involuntary proceedings for the reorganization, dissolution, liquidation or
winding up of any Mortgagor, and such trustee or receiver shall not be discharged or jurisdiction
relinquished or vacated or stayed on appeal or otherwise stayed within sixty (60) days, or

(v)  any Mortgagor shall make an assignment for the benefit of creditors
or shall admit it-viiting its inability to pay its debts generally as they become due or shall consent
to the appointment of 4 receiver or trustee or liquidator of all or the major part of its property or the
Premises; or

(d)  If defwli.shall continue for fifteen (15) days after notice thereof by
Mortgagee to Mortgagor in the due sud punctual performance or observance of any other agreement
or condition herein or contained in.the Note or the Loan Agreement except if the nature of the
default is such that it cannot be cured- i fifteen days and cure is begun within fifteen days and
thereafter diligently pursued such default sh¢il not be considered an Event of Default; or

(¢)  Ifthe Premises shall be abruidoned; or

(f)  If any of the Makers of the Note'sball die or be declared legally incompetent;
or :

(g)  If Mortgagor's existenice shall terminate;-or

(h) If a default shall be made by Mortgagor  ir the due and punctual
performance or observance of any agreement or condition contained in the Senior Loan

Documents;

then Mortgagee is authorized and empowered, at its option, without affecting the lier hereby created
or the priority of said lien or any right of Mortgagee hereunder, to declare, without furiher notice ali
Indebtedness Hereby Secured immediately due and payable, whether or not such default be
thereafter remedied by Mortgagor, and Mortgagee may immediately proceed to foreclose this
Mortgage and to exercise any right, power or remedy provided by this Mortgage, the Note, the Loan
Agreement, and any document securing the Note or by law or in equity.

17.  Foreclosure. When the Indebtedness Hereby Secured or any part thereof shall
become due, by acceleration or otherwise, Mortgagee shall have the right to foreclose the lien
hereof for the Indebtedness Hereby Secured or any part thereof. In any suit or proceeding to
foreclose the lien hereof, there shall be allowed and included as additional indebtedness in the
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decree for sale, all expenditures and expenses which may be paid or incurred by or on behalf of
Mortgagee for attorneys' fees, appraisers' fees, outlays for documentary and expert evidence,
stenographers' charges, publication costs and costs (which may be estimated as to items to be
expended after eniry of the decrec) of procuring abstracts of title, title searches and examinations,
title insurance policies, and similar data and assurances with respect to title to prosecute such suit or
to evidence to bidders at sales, which may be had pursuant to such decree, the true conditions of the
title to or value of the Premises. All expenditures and expenses in this Section mentioned and
expenses and fees as may be incurred in the protection of said Premises and the maintenance of the
lien of this Mortgage, including the fees of any attorney employed by Mortgagee in any litigation or
proceedings affecting this Mortgage, the Note, the Loan Agreement or the Premises, including
probate and’bankruptcy proceedings, or in preparation for the commencement or defense of any
proceeding or“threatened suit or proceeding, shall be immediately due and payable by the
Mortgagor, with iriferest thereon at the Default Rate as set forth in the Note.

18.  Receiver. Upon, or at any time after, the filing of a complaint to foreclose this
Mortgage, the court may appoint a receiver of Mortgagor’s interest in the Premises.  Such
appointment shall be made ss)provided before or after sale, without notice, without regard to
solvency or insolvency of Morgagor and without regard to the then value of the Premises or
whether the same shall be then odcupied as a homestead or not. Mortgagee or any holder of the
Note may be appointed as such receiver. Such receiver shall have the power to collect the rents,
issues and profits of Mortgagor’s interest.ip/the Premises during the pendency of such foreclosure
suit and, in case of a sale and a deficiency, during the full statutory period of redemption, if any,
whether there be a redemption or not, as wel! as during any further times when the Mortgagor,
except for the intervention of such receiver, would beentitled to collection of such rents, issues and
profits and all other powers which may be necessary-0r"ere usual in such cases for the protection,
possession, control, management and operation of the Prénuses during the whole of said period. The
court may, from time to time, authorize the receiver to apply the.net income from the Premises in
his hands in payment in whole or in part of:

(a)  the Indebtedness Hereby Secured or the indebiedness secured by any decree
foreclosing this Mortgage, or any tax, special assessiuent or other lien which
may be or become superior to the lien hereof or of such decree, provided
such application is made prior to the foreclosure sale; or

(b)  the deficiency in case of a sale and deficiency.

19.  Insurance Upon Foreclosure, In case of an insured loss after foreclosure
proceedings have been instituted, the proceeds of any insurance policies, if not applied in
Mortgagee’s sole discretion to rebuilding or restoring the buildings or improvements, shall be used
to pay the amount due in accordance with any decree of foreclosure and any balance shall be paid as
the court may direct. In the case of foreclosure of this Mortgage, the court may provide in its decree
that the decree creditor may cause a new loss payable clause to be attached fo each casualty
insurance policy making the proceeds payable to decree creditors. Any such foreclosure dectee may
further provide that in case of one or more redemptions under said decree, each successive
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redemptory may cause the preceding loss clause attached to each casualty insurance policy to be
canceled and a new loss clause to be attached thereto, making the proceeds thereunder payable to
such redemptor. In the event of foreclosure sale, Mortgagee is authorized, without the consent of
Mortgagor, to assign any and all insurance policies to the purchaser at the sale or to take such other
steps as Mortgagee may deem advisable to cause the interest of such purchaser to be protected by

any of the said insurance policies.

20. Waiver of Redemption Rights. Mortgagor covenants and agrees that it will not at
any time insist upon or plead, or in any manner whatsoever claim or take any advantage of, any
stay, exemption or extension law or any so-called “Moratorium Law” now or at any time hereafter
in force, oriaim, take or insist upon any benefit or advantage of or from any law now or hereafter
in force providinig for the valuation or appraisement of the Premises, or any part thereof, prior to any
sale or sales theresf to be made pursuant to any provisions herein contained, or to decree, judgment
or order of any cowt-of competent jurisdiction, or after such sale or sales claim exercise any rights
under any statute now o1 hereafter in force to redeem the property so sold, or any part thereof, or
relating to the marshalit.g thereof, upon foreclosure sale or other enforcement hereof. Mortgagor
expressly waives any and all rights of redemption from sale under any order or decree of foreclosure
of this Mortgage on its own bekalf and on behalf of each and every person holding by, through or
under Mortgagor, excepting only Cecrce or judgment creditors of Mortgagor acquiring any interest
or title to the Premises subsequent to the date hereof, it being the intent hereof that any and all such
rights of redemption of Mortgagor and of st other persons holding by, through or under Mortgagor
are and shall be deemed to be hereby waived to the full extent permitted by law. Mortgagor will not
invoke or utilize any such law or laws or otherwise hinder, delay or impede the execution of any
right, power and remedy as though no such law or 125 have been made or enacted.

21. Mortgagee in Possession. Nothing shall te/construed as constituting Mortgagee a
mortgagee in possession in the absence of actual taking of possession of the Premises by

Mortgagee.

22. Morteagee's Right of Possession. Upon or at any tinie «fter filing a complaint to
foreclose this Mortgage, the court may appoint Mortgagee as mortgages-in-possession of the
Premises. Mortgagor hereby waives any rights it may have to object to such appoiniment. Such
appointment may be made before or after sale, without notice, without regaid-io<the solvency or
insolvency of Mortgagor and without regard to the then value of Mortgagor’s interest in the
Premises. Upon such appointment, Morigagee shall be entitled to take actual ‘possession of
Mortgagor’s interest in the Premises, personally or by its agents or attorneys, and Morigagor shall
surrender such possession to Mortgagee, together with all documents, books, records, papers and
accounts of Mortgagor as may be necessary or desirable in connection with the management and
operation of the Premises. Mortgagee may exclude Mortgagor, its agents and servants wholly
therefrom and may act as attorney-in-fact or agent of Mortgagor, or in its own name as Mortgagee,
and under the powers herein granted, hold, operate, manage and control Mortgagor’s inferest in the
Premises and conduct the business thereof in such manner as it deems proper or necessary to
enforce the payment or security of the avails, rents, issues and profits of the Premises, including
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actions for the recovery of rent, actions in forcible detainer and actions in distress for rent, and with
full power:

(i)  to cancel or terminate any lease (except the Ground Lease) or sublease for
any cause or on any grounds that would entitle Mortgagor to cancel the same;

(i)  to elect or disaffirm any lease (except the Ground Lease) or sublease which
is then subordinate to the lien hereof except to the extent proscribed by any non-disturbance
agreement to which Mortgagee is a party;

(i)  to extend or modify any then existing lease (except the Ground Lease) and to
make new leases subordinate to the Ground Lease, which extensions, modifications and new leases
may provide forterins to expire or for options to lessees to extend or renew terms to expire beyond
the maturity date of 5 Indebtedness Sccured Hereby and beyond the date of the issuance of a deed
or deeds to a purchaser orpurchasers at a foreclosure sale, it being understood and agreed that any
such leases, and the optiors-or other such provisions to be contained therein shall be binding upon
Mortgagor and all persons wiote interests in the Premises are subject to the lien hereof and upon
the purchaser or purchasers at”anv-foreclosure sale, notwithstanding any redemption from sale,
discharge of the mortgage indebtedness, satisfaction of any foreclosure decree, or issuance of any
certificate of sale or deed to any purchascr;

(iv)  to make all neccssary opproper repairs, decorating, renewals, replacements,
alterations, additions, betterments and improveraents to the Premises as to it may seem judicious;

(v)  to insure and reinsure the samiejand all risks incidental of Mortgagee's
possession, operation and management thereof;

(vi)  to receive all of such avails, rents, issnes and profits from Mortgagor’s
interest in the Premises, and Mortgagor hereby granting full pow¢r and authority to exercise each
and every of the rights, privileges and powers herein granted at any an< all times hereafler, without
notice to Mortgagor. Mortgagee shall not be obligated to perform or discharge, nor does it hereby
undertake to perform or discharge, any obligation, duty or liability under any ieases other than the
Ground Lease. Mortgagor shall and docs hereby agree to indemnify and hold Meitsagee harmless
of and from any and all liability, loss or damage which it may or might incur undei caid leases or
under or by reason of the assignment thereof and of and from any and all claims and) demands
whatsoever which may be asserted against it by reason of any alleged obligations or undertakings
on its part to perform or discharge any of the ters, covenants or agreements contained in said
leases. Should Mortgagee incur any such liability, loss or damage, under said leases or under or by
reason of the assignment thereof, or in the defense of any claims or demands, the amount thereof,
including costs, expenses and reasonable attorneys' fees, shall be secured hereby and Mortgagor

shall reimburse Mortgagee therefor immediately upon demand; and
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(vii)  to use and apply the avails, rents, issues, profits and proceeds of Mortgagor’s
interest in the Premises in payment of or on account of the following, in such order as Mortgagee
may deternine:

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

authorized;

(n)  to the payment of taxes and special assessments now due or which may
hereafier becostic 242 on the Premises; and to the payment of all rents due or which may become
hereafter due under 12 Ground Lease;

(¢)  tafacpayment of all repairs, decorating, renewals, replacements, alterations,
additions, betterments and imorovements of the Premises, including but not limited to the cost from
time to time of installing or repiacirg refrigeration and gas or electric stoves therein, and of placing
the Premises in such condition as will, m the judgment of Mortgagee, make it readily rentable; and

(d)  tothe payment of apy Indebtedness Hereby Secured or any deficiency which
may result from any foreclosure sale.

23.  Title in Mortgagor's Successors, 1i-ownership of the Mortgagor’s interest in the
Premises becomes vested in a person or petsons other than Mortgagor, Mortgagee may, without
notice to Mortgagor, deal with such successor or successcrs in interest of Mortgagor with reference
to this Mortgage and the Indebtedness Hereby Secured m the same manner as with Mortgagor.
Mortgagor shall give immediate written notice to Mortgagee oi'any_conveyance, transfer or change
of ownership of the Mortgagor’s interest in the Premises. Nothing in this Section shall vary or
negate the provisions of Section 15 hereof.

24,  Assienment of Rents, Issues and Profits.

(a)  Grant of Security Interest. Mortgagor hereby assigns ‘euc- transfers to
Mortgagee all the rents, issues and profits of Mortgagor’s interest in the Premises and ell present
and future subleases entered into by Mortgagor upon all or any part of Mortgagor’s interest in the
Premises and any and all extensions and renewals thereof ("Leases") and all security deposits or
interest therein now or hereafter held by Mortgagor, and hereby gives to and confers upon
Mortgagee the right, power and authority to collect such rents, issucs and profits. Mortgagor
irrevocably appoints Mortgagee its true and lawful attorney-in-fact, at the option of Mortgagee at
any time and from time to time, to demand, receive and enforce payment, to give receipts, releases
and satisfactions, and to suc in the name of Mortgagor or Mortgagee for all such rents, issues and
profits and apply the same to the indebtedness secured hereby. The assignment of the rents, issues
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and profits of Mortgagor’s interest in the Premises in this Section is intended to be an absolute
assignment from Mortgagor to Mortgagee and not merely the passing of a security inferest.

(b)  Mortgagor's Representations. Mortgagor represents that: (i) except for the
Senior Leasehold Mortgage it has made no prior assignment or pledge of the rents assigned hereby
or of Mortgagor's interest in any of the Leases; (if) to the best of Morigagor's knowledge no default
exists in any of the Leases; (iii) to the best of Mortgagor's knowledge none of the Leases have been
modified; and (iv) no prepayment of any installment of rent for more than two (2) months due under
any of the Leases has been received by Mortgagor.

(¢)  Negative Covenants of Mortgagor. Mortgagor will not, without Mortgagee's
prior written eGnsent: (i) execute an assignment or pledge of the rents from Mortgagor’s interest in
the Premises ot axyvart thereof or of the Mortgagor's interest in any of the Leases; (ii) terminate or
consent to the casesiiation or surrender of any of the Leases except in the ordinary course of
business; (iii) modify, sxtead or otherwise alter the terms of any of the Leases except in the ordinary
course of business; (iv) acept prepayments more than one month in advance of any installments of
rents to become due under any of the Leases; or (v} execute any lease of all or any portion of the
Premises except for actual occupancy by the lessee thereunder.

(d)  Affirmative Cévenants of Mortgagor. Mortgagor at its sole cost and expense
will (i) at all times promptly and faithiiliy abide by, discharge or perform all of the covenants,
conditions and agreements contained in the Lenscs; (i) enforce or secure the performance of all of
the covenants, conditions and agreements of the Leases on the part of the lessees to be kept and
performed; (iif) appear in and defend any action or rioceeding arising under, growing out of or in
any manner connected with the Leases or the obligations, duties or liabilities of Mortgagor, as
lessor, and of the lessees thereunder, and pay all reascizole costs and expenses of Mortgagee,
including reasonable attorneys' fees, in any such action or proceeding in which Mortgagee may
appear; (iv) transfer and assign to Mortgagee any and all Leases subsequently entered into, which
shall be made upon the same or substantially the same terms and ccndifions (at current market rates)
as contained in the Leases presently in effect, and make, execute and defiver to Mortgagee upon
demand any and all instruments required to effectuate said assignment; (V) furnish to Mortgagee,
within ten (10) days after a request by Mortgagee to do so, a written statement containing the names
of all lessees of the Premises or any part thereof, the terms of their respective-14ases, the spaces
occupied and the rentals payable thereunder as to Leases in which Mortgagor has an-interest; (vi)
use, within five (3) days of the demand therefor by Mortgagee, commercially reasonabie efforts to
request from any lessee under any of the Leases a certificate with respect to the status thereof as to
Leases in which Mortgagor has an interest; and (vii) furnish Mortgagee promptly with copies of any
notices of default which Mortgagor may at any time forward to any lessee of the Premises or any
pare thereof.

(¢)  Defeasance. Until an Event of Default, as such term is defined herein,
Mortgagee shall not exercise any rights hereunder and Mortgagor shall have the right to collect
upon, but not prior to accrual, all rents, issues, profits and advances from Mortgagor’s interest in the
Premises and to retain, use and enjoy the same. These rents, issues and profits are hereby assigned
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absolutely by Mortgagor to Mortgagee contingent only upon the occurrence of an Event of Default
under this Mortgage or the Note.

25, Collection Upon Default.

(a)  Upon any Event of Default, Mortgagor consents to Mortgagee, but without
obligation so to do and without releasing Mortgagor from any obligation hereof, making or doing
the same in such manner and to such extent as Mortgagee may deem necessary to protect the
security hereof, including specifically, without limiting its general powers, the right to appear in and
defend any action or proceeding purporting to affect the security hereof or the rights or powers of
Mortgagee, and also the right to perform and discharge each and every obligation, covenant and
agreement of Mortgagor in the Leases contained, and in exercising any such powers to incur and
pay necessary and reasonable costs and expenses, including reasonable attorneys' fees, all at the
expense of Mortzagor.

(b)  Motgagee shall not be obligated to perform or discharge, nor does it hereby
undertake to perform or discharge, any obligation, duty or liability under the Leases or under or by
reason of this assignment. Mortzagor shall and does hereby agree to indemnify and hold Mortgagee
harmless of and from any and all iiabllity, Joss or damage which it may or might incur under the
Leases or under or by reason of this(Mortgage and of and from any and all claims and demands
whatsoever which may be asserted agait.stit oy reason of any alleged obligations or undertaking on
its part to perform or discharge any of the t:rms, covenants or agreements contained in the Leases.
Should Mortgagee incur any such Hability, loss or damage under the Leases or under or by reason of
this assignment or in the defense of any such ciaizos or demands, the amount thereof, including
reasonable costs, expenses and reasonable attorneys'iecs shall be secured hereby, and Mortgagor
shall reimburse Mortgagee therefor with interest at’tne default rate provided in the Note
immediately upon demand.

(¢) A demand on any lessee by Mortgagee forthe payment of the rent on any
Event of Default claimed by Mortgagee shall be sufficient warran! to the lessee to make future
payment of rents to Mortgagee without the necessity for further consentty Mortgagor, and any
person may and is hereby authorized to rely thereon.

(d)  To the extent that Mortgagor has the right to so do, Mortgugor does further
specifically authorize and instruct each and every present and future lessee of the whole-or any part
of Mortgagor’s interest in the Premises to pay all unpaid rental agreed upon in any-tenancy to
Mortgagee upon receipt of demand from Mortgagee to pay the same, and Mortgagor hereby waives
the right, claim or demand it may now or hereafter have against any such lessee by reason of such
payment of rental to Mortgagee or compliance with other requirements of Mortgagee pursuant to
this assignment. Mortgagee shall make a demand on such lessees only after an Event of Default.

()  Upon or at any time after an Event of Default, Mortgagee may, without
further notice, either in person or by agent with or without bringing any action or proceeding, or by
a receiver to be appointed by a court, and, either with or without taking possession of the Premises,
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in the name of Mortgagor or in its own name sue for or otherwise collect and receive such rents,
. issues, profits and advances from Mortgagor’s interest in the Premises, including those past due and
unpaid, and apply the same, less reasonable costs and expenses of operation and collection,
including, but not being limited to, reasonable attorneys' fees, management fees and broker's
commissions, upon any indebtedness secured hereby, and in such order as Mortgagee may
determine. Mortgagee reserves, within its own discretion, the right to determine the method of
collection and the extent to which enforcement of collection of delinquent rents shall be prosecuted
and shall not be accountable for more monies than it actually receives from the Premises. The
entering upon and taking possession of the Premises or the collection of such rents, issues, profits
and advances, and the application thereof, as aforesaid, shall not cure or waive any default
hereunder and Mortgagee may continue to so possess and collect even after any such default has
been cured. Moiteagor agrees that it will facilitate in all reasonable ways Mortgagee's collection of
said rents, and wiil; upon request by Mortgagee, promptly execute a written notice to each lessee of
Mortgagor’s intercsianthe Premises directing the lessee to pay rent to Mortgagee.

26.  Secuzity Agreement. This instrument shall also serve as a grant of a security
interest of the Personal Property provided herein. Concurrently with the execution hereof,
Mortgagor will execute such UCC Financing Statements as are requested by Mortgagee, and will
from time to time thereafter forthwith upon request by Mortgagee execute such additional Financing
Statements and Continuation Statements as Mortgagee may request.

Mortgagor hereby makes the following, representations and warranties regarding the
Personal Property:

(a)  the Personal Property is bought or nsed primarily for business use;

(b)  the Personal Property (except for receivebics and bank accounts) will be kept
at the Premises. Mortgagor will not remove the Personal Property” from the Premises without the
prior written consent of Mortgagee, which consent may be withleld in Mortgagee's sole and
absolute discretion, unless the Personal Property is obsolete, damage; sold or disposed of and
replaced by Personal Property of comparable quality and value;

(¢)  except for the security interest provided for in the~Scrior Leasehold
Mortgage and the security interest granted hereby Mortgagor is the owner of the Fessonal Property
free from any adverse lien, security interest or encumbrance; and Mortgagor willdsfend the
Personal Property against all claims and demands of all persons af any time claiming the same or
any interest therein,

(d)  except for the Financing Statement provided for in the Senior Leasehold
Morigage no Financing Statement covering any of the Personal Property or any proceeds thereof is
on file in any public office, other than financing statements to be released by reason of payments to
be made from disbursements of monies borrowed and secured hereby. Mortgagor shall immediately
notify Mortgagee in writing of any change in name, address, identity or ownetship structure from
that shown in this Mortgage and shall also upon demand furnish to Mortgagee such further
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information and shall execute and deliver to Mortgagee such financing statements and other
documents in form satisfactory to Mortgagee and shall do all such acts and things as Mortgagee
may at any time or from time fo time reasonably request or as may be necessary or appropriate to
establish and maintain a perfected security interest in the Personal Property as security for the
Indebtedness Hereby Secured, subject to no adverse liens or encumbrances; and Mortgagor will pay
the cost of filing the same or filing or recording this Mortgage in all public offices wherever filing
or recording is deemed by Mortgagee to be necessary or desirable. The original or a carbon,
photographic or other reproduction of this Mortgage is sufficient as a financing statement;

(e)  Mortgagor will not sell or offer to sell, assign, pledge, lease or otherwise
transfer or eqenmber the Personal Property or any interest therein, unless such Personal Property is
obsolete or sol-or disposed of and is replaced by other Personal Property of comparable quality and
value, without {ae prior written consent of Mortgagee; and

H Miortgagor will keep the Personal Property free from any adverse lien,
security interest or encumbrance and in good order and repair, ordinary wear and tear excepted,
shall not waste or destroy the Tersonal Property or any part thereof, and shall not use the Personal
Property in violation of any stuatute. ordinance or policy of insurance thereon. Mottgagee may
examine and inspect the Personal Property at any reasonable time or times, on reasonable notice,
wherever located.

Until the occurrence of an Event of Defantt, Mortgagor may have possession of the Personal
Property and use it in any lawful manner consistent with this Mortgage and consistent with any
policy of insurance thereon.

Upon the occurrence of an Event of Default (regrdless of whether the Code has been
enacted in the jurisdiction where rights or remedies arc asserted) and at any time thereafter
Mortgagee shall have the remedies of a secured party under the Uniform Commercial Code of
IHinois, including without limitation the right to take immediate and exclusive possession of the
Personal Property, or any part thereof, and for that purpose may, so.far as Mortgagor can give
authority therefor, with or without judicial process, enter (if this can be doric without breach of the
peace), upon any premises on which the Personal Property or any part thereof uay be situated and
remove the same therefrom (provided that if the Personal Property is affixed 1o the Leasehold
Estate, such removal shall be subject to the conditions stated in the Uniform Comireércial Code of
Hlinois and the Ground Lease); and Mortgagee shall be entitled to hold, maintain, preserve and
prepare the Personal Property for sale, until disposed of, or may propose to retain tiie Personal
Property subject to Mortgagor's right of redemption in satisfaction of Mortgagor's obligations as
provided in the Uniform Commercial Code of Illinois. Mortgagee, without removal, may render the
Personal Property unusable and dispose of the Personal Property on the Premises. Mortgagee may
require Mortgagor to assemble the Personal Property and make it available to Mortgagee for
possession at a place to be designated by Mortgagee which is reasonably convenient to both parties.
Unless the Personal Property is perishable or threatens to decline speedily in value or is of a type
customarily sold on a recognized market, Mortgagee will give Mortgagor at least fifteen (15) days'
notice of the time and place of any public sale thereof or of the time after which any private sale or
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any other intended disposition thereof is to be made. The requirements of reasonable notice shall be
met if such notice is mailed, postage prepaid, to the address of Mortgagor shown in this Mortgage at
least fifteen (15} days before the time of the sale or disposition. Mortgagee may buy at any public
sale and if the Personal Property is of a type customarily sold in a recognized market or is of a type
which is the subject of widely distributed standard price quotations, he may buy at private sale. The
net proceeds realized upon any such disposition, after deduction for the expenses of retaking,
holding, preparing for sale or lease, selling, leasing and the like and reasonable attorneys' fees and
legal expenses incurred by Mortgagee both before and after judgment, if any, shall be applied in
satisfaction of the Indebtedness Hereby Secured. Mortgagee will account to Mortgagor for any
surplus realized on such disposition and Mortgagor shall remain liable for any deficiency. All rights
and remedies under this Mortgage are subject to applicable bankruptcy law,

The reriecies of Mortgagee hereunder are cumulative and the exercise of any one or more
of the remedies provided for herein or under the Uniform Commercial Code of Ilinois shall not be
construed as a waiver 0Fany of the other remedies of Mortgagee so long as any part of Mortgagor's
obligations remains unsasisfied.

All rights of Mortgagee in, to and under this Mortgage and in and to the Personal Property
shall pass to and may be exercised by any assignee thereof. Mortgagor agrees that if Mortgagee
gives notice to Mortgagor of an assicnment of said rights, upon such notice the liability of
Mortgagor to the assignee shall be immediate and absolute,

Mortgagor will not set up any claim against Mortgagee as a defense, counterclaim or setoff
to any action brought by any such assignee for the wnraid balance owed hereunder or for possession
of the Personal Property, provided that Mortgagor skiail iot waive hereby any right of action to the
extent that waiver thereof is expressly made unenforceabieunder applicable law.

27.  Rights Cumulative. Each right, power and remeay conferred upon Mortgagee is
cumulative and in addition to every other right, power or remedy, csrress or implied, given now or
hereafter existing, at law or in equity, and each and every right, powcr snd remedy so existing may
be exercised from time to time as often and in such order as may b¢ deemed expedient by
Mortgagee, and the exercise or the beginning of the exercise of one right, power ur remedy shall not
be a waiver of the right to exercise at the same time or thereafter any other right, pawer or remedy.
No delay or omission of Mortgagee in the exercise of any right, power or remedy shall impair any
such right, power or remedy, or be construed to be a waiver of any default or acquiescencc therein.

28, Successors and Assigns. This Mortgage and each and every covenant, agreement
and other provision hereof shall be binding upon Mortgagor and its successors and assigns,
including each and every from time to time record owner of Mortgagor’s interest in the Premises or
any other person having an interest in Mortgagor’s interest in the Premises, and shall inure to the
benefit of Morigagee and its successors and assigns. Wherever herein Mortgagee is referred to, such
reference shall be deemed to include the holder of the Note, whether so expressed or not; and each
such holder of the Note shall have and enjoy all of the rights, privileges, powers, options and
benefits afforded hereby and hereunder, and may enforce all and every of the terms and provisions
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hereof, as fully and to the same extent and with the same effect as if such from time to time holder
were herein by name designated the Mortgagee.

29.  Provisions Severable. The unenforceability or invalidity of any provisions hereof
shall not render any other provisions herein contained unenforceable or invalid.

30.  Waiver of Defense. Actions for the enforcement of the lien or any provision hereof
shall not be subject to any defense which would not be good and available to the party interposing
the same in an action at law upon the Note, and all such defenses are hereby waived by Mortgagor.

31.< \Captions and Pronouns. The captions and headings of the various sections of this
Mortgage are fui convenience only, and are not to be construed as confining or limiting in any way
the scope or imieric.of the provisions hereof. Whenever the context requires or permits, the singular
shall include the phurad; the plural shall include the singular and the masculine, feminine and neuter
shall be freely interchangesble.

32,  Addresses and Notices. Any notice which any party hereto may desire or may be
required to give to any other paity shall be in writing, and the mailing thereof by certified mail to
the addresses hereafter set forth or'to such other place as any party hereto may by notice in writing
designate, shall constitute service of notize hereunder:

IF TO MORTGAGEE: SomerCor 504, Jne.
209 S. LaSalle Street. Suite 203
Chicago, Hlinois 6U£04

IF TOMORTGAGOR: CULVLP,LLC
6012 North Albany Avenue
Chicago, IL 60659-2410

33.  No Liability on Mortgagee. Notwithstanding anything containcd herein, Mortgagee
shall not be obligated to perform or discharge, and does not hereby undestakc to perform or
discharge, any obligation, duty or liability of Mortgagor, whether hereunder, under a1y of the leases
affecting the Premises, under any contract relating to the Premises or otherwise, and Mortgagor
shall and does hereby agree to indemnify and hold Mortgagee harmless of and from any and all
liability, loss or damage which Mortgagee may incur under or with respect to any portion of the
Premises or under or by reason of its exercise of rights hereunder; and any and all claims and
demands whatsoever which may be asserted against it by reason of any alleged obligation or
undertaking on its part to perform or discharge any of the terms, covenants or agreements contained
in any of the contracts, documents or instruments affecting any portion of the Premises or affecting
any rights of the Mortgagor thereto. Mortgagee shall not have responsibility for the conirol, care,
management or repair of the Premises or be responsible or liable for any negligence in the
management, operation, upkeep, repair or control of the Premises resulting in loss or injury or death

Page 20



2401641040 Page: 22 of 28

UNOFFICIAL COPY

to any tenant, licensee, employee, stranger or other person. No liability shall be enforced or asserted
against Mortgagee in its exercise of the powers herein granted to it, and Mortgagor expressly waives
and releases any such liability, Should Mortgagee incur any such Hability, Ioss or damage under any
of the leases affecting the Premises or under or by reason hereof, or in the defense of any claims or
demands, Mortgagor agrees to reimburse Mortgagee immediately upon demand for the full amount
thereof, including costs, expenses and attorneys' fees.

34,  Mortgagee not a Joint Venturer or partner. Mortgagor and Mortgagee acknowledge
and agree that Mortgagee is not and in no event shall be deemed to be a partner or joint venturer
with Mortgagor or any beneficiary of Mortgagor. Mortgagee shall not be deemed to be a partner or
joint ventuzar on account of its becoming a mortgagee in possession or exercising any rights
pursuant to this Mortgage or pursuant to any other instrument or document evidencing or securing
any of the Indebtzciness Secured Hereby, or otherwise.

35.  BP.A. “Compliance.  Mortgagor covenants that the buildings and other
improvements constructes-on, under or above the subject Leasehold Estate will be used and
maintained in accordance with the applicable state or federal environmental protection agency
regulations and the use of said puildings by Mortgagor or Mortgagor's lessees will not unduly or
unreasonably pollute the atmosphere with smoke, fumes, noxious gases or particulate pollutants in
violation of any such regulations. In the.event Mortgagor or said lessees are served with notice of
violation by any such E.P.A. Agency or oirer governmental authority, Mortgagor will immediately
cure such violation and abate whatever nuisance U violation is claimed or alleged to exist.

36.  Subsequent Loan Disbursements. Tris Mortgage is given to secure and shall be a
valid lien as to all the Indebtedness Hereby Secured ani! secures presently existing Indebtedness
Hereby Secured and future Indebtedness Hereby Secured as it arises within twenty years from the
date hereof to the same extent as if such future Indebtedness Heieby Secured arose on the date of
the execution of this Mortgage although the amount and character of the Indebtedness Hereby
Secured may vary during the term of this Mortgage. This Mortgage ix intended to and shall be valid
and have priority over all subsequent liens and encumbrances, inchiting statutory liens, except
solely taxes levied on the Premises, to the extent of the amount of the Note, plus interest and any
disbursements made pursuant to the Note, Mortgage and Loan Agreement.

37.  Furnishing of Financial Statements and Reports to Mortgagee. Moitgagor covenants
and agrees that it will keep and maintain books and records of account, or cause books and records
of account to be kept and maintained in which full, true and correct entries shall be made of all
dealings and transactions relative to the Premises, which books and records of account shall, at
reasonable times and on reasonable notice, be open to the inspection of Mortgagee and its
accountants and other duly authorized representatives. Such books of record and account shall be
kept and maintained either:

(a)  in accordance with generally accepted accounting principles consistently
applied; or
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(b)  in accordance with a cash basis or other recognized comprehensive basis of
accounting consistently applied.

Mortgagor covenants and agrees to furnish or cause to be furnished to Mortgagee annually,
within sixty (60) days of the end of each calendar year a report satisfactory to Mortgagee, including
a balance sheet and supporting schedules and containing a detailed statement of income and
expenses, Mortgagor shall certify that each such report presents fairly Mortgagor's financial
position. Mortgagor also covenants and agrees to furnish or cause to be furnished to Mortgagee
annually on or before April 30th of each year (or within fificen days after filing its return in any year
in which Mortgagor elects an extension, but in no event later than October 31) copies of
Mortgagor's tederal income tax filings.

If Mortpager omits to prepare and deliver promptly any report required by this paragraph,
Mortgagee may <iectin addition to exercising any remedy for an Event of Default as provided for
in this Mortgage, to-piake an audit of all books and records of Mortgagor including his bank
accounts which in any way rertain to the Premises and to prepare the statement or statements which
Mortgagor failed to procure 816 deliver. Such audit shall be made and such statement or statements
shall be prepared by an independent Certified Public Accountant to be selected by Mortgagee.
Mortgagor shall pay all expenses 0f the audit and other services, which expenses shall be secured
hereby as additional indebtedness and shall be immediately due and payable with interest thereon at
the Default Rate of interest as set forth in the Note and shall be secured by this Mortgage.

38.  Financing Statement. This Mo1!gage is mtended 1o be a financing statement with the
purview of section 9-402 (6) of the Uniform Comineszial Code with respect to the collateral and the
goods described herein, which goods are and may tecome fixtures relating to the Premises. The
addresses of the Mortgagor as Debtor and the Mortgagze as Secured Party are set forth herein.
This Mortgage is to be filed for record with the Recorder vt Desds of the county or counties where
the Premises are located.

39,  Leaschold Estate. Mortgagor hereby represents and covenants:

(a)  that the Ground Lease ("Ground Lease™) dated March 21, 2022 creating the
Leasehold Estate between CULVLP, LLC ("Lessee") and Chicago Title Land Trrst Company,
an lllineis corporation, not personally but solely as Successor Trustee ‘vuder a Trust
Agreement dated February 10, 1941 known as Trust Number 4675 ("Lessor") is = full force
and effect and unmodified except by a First Amendment to Ground Lease, dated September 6,
2022,

(b)  that all rents (including additional rents and other charges) reserved in the
said Ground Lease have been paid to the extent they were payable prior to the date hereof;

(¢)  the quiet and peaceful possession of Lessee and Mortgagor further agrees to
defend the Leasehold Estate created under the Ground Lease for the entire remainder of the term set
forth therein, against all and every person or persons lawfully claiming, or who may claim the same
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or any part thereof, subject to the payment of the rents in the Ground Lease reserved and subject to
the performance and observance of all of the terms, covenants, conditions and warranties thereof}

(d)  that there is no uncured default under the Ground Lease or in the
performance of any of the terms, covenants, conditions or warranties thereof on the part of the
Lessee to be observed and performed. Further, no state of facts exist under the Ground Lease which,
with the lapse of time or giving of notice or both would constitute a default thereunder.

40.  Payment of Lease Expenses. The Mortgagor shall pay or cause to be paid all rents,
additional rents, taxes, assessments, water rates, sewer rents, and other charges and impositions
payable by«ns Lessee under the Ground Lease for which provision has not been made herein
before, when 21:d as often as the same shall become due and payable. Mortgagor will in every case
deliver, or caus: 1o be delivered, reasonable evidence of payment for any such item so paid and will
within ten (10) dave of Mortgagee’s request deliver to the Mortgagee, a copy of the receipts for any
such payments.

41. Mortzapor's Covenants with Respect to Ground Lease.

(a)  The Mortgegor shall at all times promptly and faithfully keep and perform,
or cause to be kept and performed, al! the covenants and conditions contained in the Ground Lease
by the Lessee to be kept and performed and in all respects conform to and comply with the terms
and conditions of the Ground Lease, and the Mortgagor further covenants that it shall not do or
permit anything which will impair or fend to in.vair the security of this Mortgage or will be grounds
for declaring a forfeiture of the Ground Lease, and »psn any such failure aforesaid, Mortgagor shall
be subject to all of the rights and remedies granted Mcitzagee in this Mortgage.

(b)  The Mortgagor shall not after the daie of this Mortgage modify, extend or in
any way alter the terms of the Ground Lease or cancel or survender said Ground Lease, or waive,
execute, condone or in any way release or discharge the Lestor of or from the obligations,
covenants, conditions and agreements by said Lessor to be done and pertormed; and the Mortgagor
does expressly release, relinquish and surrender unto the Mortgagee all of its rights, power and
authority to cancel, surrender, amend, modify or alter in any way the terms sud provisions of the
Ground Lease and any attempt on the part of the Mortgagor to exercise any sack vight without the
written approval and consent of the Mortgagee thereto being first had and obtained shall constitute
an Event of Default under the terms hereof and the entire Indebtedness Hereby Secured shall, at the
option of the Mortgagee, become due and payable forthwith and without notice.

(¢)  The entire Indebtedness Hereby Secured shall immediately become due and
payable at the option of the Mortgagee, if the Mortgagor fails to give the Morfgagee immediate
notice of any default under the Ground Lease or of the receipt by it of any notice of default from the
Lessor, or if the Mortgagor fails to furnish to the Mortgagee immediately any and all information
which it may request concerning the performance by the Mortgagor of the covenants of the Ground
Lease, or if the Mortgagor fails to permit the Mortgagee or its representative at all reasonable times
to make investigation or examination concerning such performance. The Mortgagor shall deliver to
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the Mortgagee an original executed copy of the Ground Lease, an estoppel certificate from the
Lessor of the Ground Lease prior to disbursement of any funds evidenced by the Note and thereafter
within ten (10) days of requested by Mortgagee and in such form and content as shall be satisfactory
to Mortgagee, as well as any and all documentary evidence received by it showing the compliance
by the Mortgagor with the provisions of the Ground Lease.

(d)  Inthe event of any failure by Mortgagor to perform any covenant on the part
of Lessee to be observed and performed under the Ground Lease, the performance by Mortgagee on
behalf of Mortgagor of the Ground Lease covenant shall not remove or waive, as between
Mortgagor and Mortgagee, the corresponding Event of Default under the terms hereof and any
amount so-advanced by Mortgagee or any costs incurred in connection therewith, with interest
thereon at the Nefault Rate shall constitute additional Indebtedness Hereby Secured and be
immediately due-and payable.

(e) “orthe extent permitted by law, the price payable by the Mortgagor, or by
any other party so entitled,in the exercise of the right of redemption, if any, shall include all rents
paid and other sums advanccd by Mortgagee, on behalf of Mortgagor, as Lessee under the said
Ground Lease.

42.  Merger. So long as any of the Indebtedness Hereby Secured shall remain unpaid,
unless the Mortgagee shall otherwise in wiring consent, the fee title and the Leasehold Estate shall
not merge but shall always be kept separate apd distinct, notwithstanding the union of said estates
either in the Lessor or in the Lessee, or in a third-party, by purchase or otherwise; and the Mortgagor
covenants and agrees that, if it shall acquire the fec tidle, or any other estate, title, or interest in the
Premises covered by said Ground Lease, this Mortgage shall be considered as mortgaged, assigned
or conveyed to the Mortgagee and the lien hereof spreac to cover such estate with the same force
and effect as though specifically herein mortgaged, assignedor conveyed and spread. The
provisions of this section shall not apply if the holder of the Nete acquires the fee of the Premises
unless the Mortgagee shall so elect,

43,  Intentionally Omitted.

44,  Jury _Waiver. Mortgagor knowingly, voluntarily and wuienisnally waives
irrevocably the right it may have to trial by jury with respect to any legal proceeding Sased hereon,
or arising out of, under or in connection with the Note, the Indebtedness Hereby Secated, or the
Premises, or any agreement executed or contemplated to be executed in conjunction herewith or any
course of conduct or course of dealing in which Mortgagee and Mortgagor are adverse parties. This
provision is a material inducement for Mortgagee in granting any financial accommeodation to
Mortgagor.

45.  The Loan secured by this lien was made under a United States Small Business

Administration (SBA) nationwide program which uses tax dollars fo assist small business
owners. If the United States is seeking to enforce this document, then under SBA regulations:
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(&)  When SBA is the holder of the Note, this document and all documents evidencing
or securing this Loan will be construed in accordance with federal law.

(b)  SomerCor 504, Inc. or SBA may use local or state procedures for purposes such
as filing papers, recording documents, giving notice, foreclosing liens, and other purposes.
By using these procedures, SBA does not waive any federal immunity from local or state
control, penalty, tax or liability. No Borrower or Guarantor may claim or assert against SBA
any local or State law to deny any obligation of Borrower, or defeat any claim of SBA with
respect to this Loan.

Any clause in this document requiring arbitration is not enforceable when SBA is the
holder.sf the Note secured by this instrument.

IN WITNESS WHEREOF, the undersigned have caused these presents to be signed as of
December 11, 2023.

MORTGAGOR:
CULVLP,LLC

.

Kevin C. Weasler, Manager

By:
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STATE OF ILLINOIS )
) 8§
COUNTY OF COOK )

The undersigned, a Notary Public in and for the State and County aforesaid, does hereby
certify that Kevin C. Weasler 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, for the uses and
purposes therein set forth,

GIVEN wider my hand and Notarial Seal December 11, 2023.

(.

Notary Public

MONIKA CZUBIAK
Official Seal

Notary Punlic - State of llinols |
My Comumizeiun cxpires Aug 25, 2625 @

-
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EXHIBIT A

LEGAL DESCRIPTION
OF THE LAND

Real property in the City of Chicago, County of Cook, State of lilinois, described as foliows:

ALL OF LOT 1, LOT 2 (INCLUDING THE ALLEY PREVIOUSLY DEDICATED PER
DOCUMENT RECORDED AS #15258668, NOW VACATED PURSUANT TO DOCUMENTS
RECORDEL~S #1630134083 AND #1630134084), LOT 3, LOT 4, LOT 5, AND THE
SOUTHEASTERLY 12.61 FEET OF LOT 6, TOGETHER WITH THE 16 FOOT ALLEY LYING
SOUTH AND SO THWESTERLY OF SAID LOT 3 AND NORTH AND NORTHEASTERLY OF
SAID LOTS 4, 5 ANC 3 WHICH ALLEY WAS VACATED BY DOCUMENT RECORDED AS
#15268669, ALL IN BLOZTK 7 IN NIXON & PRASSAS' LINCOLN AND PETERSON AVENUE
ADDITION TO NORTH E2GE WATER IN THE NORTHWEST 1/4 OF SECTION 1, TOWNSHIP
40 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, (EXCEPTING
THEREFROM THE SOUTHWESTERLY 17 FEET OF SAID LOT 5 AND THE
SOUTHWESTERLY 17 FEET OF THE SOUTHEASTERLY 12.61 FEET OF SAID LOT 6, ALSO
EXCEPTING THEREFROM THAT PART OF SAID LOTS 4 AND 5 LYING SOUTH OF A LINE
87 FEET NORTH OF AND PARALLEL W.T{ THE SOUTH LINE OF THE NORTHWEST 1/4
OF SAID SECTION1) ALL IN COOK COUNTY . ILLINCIS,

Permanent Index Nos.: 13-01-124-038-0000 and parf-of 13-01-124-051-0000.

Page 27



