UNOFFICIAL COPY

linois Anti—Predatory Doc#. 2403013061 Fee: $107.00
. Karen A. Yarbrough
Lending Database Cook County Clerk

Date: 01/30/2024 10:12 AM Pg: 1 0f 30

Program

Certificate of Exemption

T

Cuga”

Report Mortgage [-raud
844-768-1713

The property identified as: BIN: 27-14-201-019-0000

Address:
Street: 8021 151st Street

Street line 2:
City: Orland Park State: IL ZIP Code: 60462

Lender C!BC Bank USA

Borrower: OP Memory Care LLC and HIC-OP Owner LLC

Loan ! Mortgage Amount: $2,163,000.00

This property is located within the program area and is exempt from the requirements of 765 IL.CS 77/70 et seq. because

it is commercial property.

Certificate number; 3DC79E4F-86CD-4C14-84BF-355733F319A0 Execution date: 12/18/2023




2403013061 Page: 2 of 30

UNOFFICIAL COPY

This Instrument Prepared by and to Returned to:

LaVon M. Johns, Esq.

Riley Safer Homes & Cancila LLP

70 West Madison, Suite 2900

Chicago, Illinois 60602

Permanent Tax Index Numbers and Address:

See Exhibit A

MOR7ZTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURIN'Y AGREEMENT AND FIXTURE FILING

from
OP VEMORY CARE LLC,
an Hlinois limited Yanility company and
HIC-OP OWNEFR LLC,
an Illinois limited liability coarpany
to

CIBC BANK USA,
an Hlinois banking corporation

Dated as of January 29, 2024
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MORTGAGE, ASSIGNMENT OF RENTS
AND LEASES, SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITY AGREEMENT
AND FIXTURE FILING dated as of January 29, 2024 (this “Mortgage”), is from OP MEMORY
CARE LLC, an Illinois limited liability company, and HIC-OP OWNER LLC, an Iilinois limited
liability company (jointly and severally, the “Mortgagor™), to CIBC BANK USA, an Illinois banking
corporation (the “Mortgagee”).

RECITALS

A.  The Morigagor has executed and delivered to the Mortgagee its Promissory Note (the “Note™),
dated as of even dat< herewith, payable to the order of the Mortgagee, the terms of which are described in
Section 2.1 hereot; ans

B. The Note evidences a loan being made by the Mortgagee to the Mortgagor, for the purpose of
providing mortgage financing for the real estate described in Fxhibit A attached hereto and the
improvements located thereon.

AGREEMENTS

FOR GOOD AND VALUABLE CONMSIDERATION, including the indebtedness hereby secured,
the receipt and sufficiency of which are hersoy acknowledged, the Mortgagor hereby grants, bargains,
sells, conveys and mortgages to the Mortgagee ‘and it successors and assigns forever, under and subject
to the terms and conditions hereinafter set forth, a'l of the Mortgagor’s right, title and interest in and to
the real estate located in the Village of Orland Parl, (ounty of Cook, State of Illinois, described in
Exhibit A attached hereto and by this reference incorporeted herein, incinding all improvements now and
hereafter located thereon;

TOGETHER WITH all right, title and interest of the Mortgagor, now owned or hereafter acquired, in
and to the following:

{2) All rents, issues, profits, royalties and income with respect to the said real estate and
improvements and other benefits derived therefrom, subject to the right, power‘and authority given to the
Mortgagor to collect and apply same; and

(b} All leases or subleases covering the said real estate and improvemeuis, or any portion
thereof now or hereafter existing or entered into, including, but not limited to, the Leases.{as defined in
Section 1.1 hereof), including, without limitation, all cash or security deposits, advane< rentals, and
deposits or payments of similar nature, and any and all guarantees of the lessee’s obligations incer any of
such leases and subleases; and

(c) All privileges, reservations, allowances, hereditaments and appurtenances belonging or
pertaining to the said real estate and improvements and all rights and estates in reversion or remainder and
all other interests, estates or other claims, both in law and in equity, which the Mortgagor now has or may
hereafter acquire in the said real estate and improvements; and

(d) All easements, rights-of-way and rights used in connection with the said real estate and
improvements or as a means of ingress and egress thereto, and all tenements, hereditaments and
appurtenances thereof and thereto, and all water rights and shares of stock evidencing the same; and

(e) Any land lying within the right-of-way of any street, open or proposed, adjoining the said
real estate and improvements, and any and all sidewalks, alleys and strips and gores of land adjacent to or
used in connection with the said real estate and improvements; and
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® Any and all buildings and improvements now or hereafter erected on the said real estate,
including, but not limited to, all the fixtures, attachments, appliances, equipment, machinery, and other
articles attached to said buildings and improvements; and

(g) All materials intended for construction, reconstruction, alteration and repairs of the said
real estate and improvements, all of which materials shall be deemed to be included within the said real
estate and improvements immediately upon the delivery thereof to the said real estate; and

(h) All fixtures attached to or contained in and used in connection with the said real estate
and improvements, including, but not limited to, all machinery, motors, elevators, fittings, radiators,
awnings, shades, screens, and all plumbing, heating, lighting, ventilating, refrigerating, incinerating, air-
conditioning and sprinkler equipment and fixtures and appurtenances thereto; and all items of furniture,
furnishings; 2a'ipment and personal property used or useful in the operation of the said real estate and
improvements; and afl renewals, substitutions and replacements for any or all of the foregoing, and all
proceeds therefrori. whether or not the same are or shall be attached to the said real estate and
improvements in‘any manner; it being mutually agreed, intended and declared that all the aforesaid
property placed by tes Morigagor on and in the said real estate and umprovements shall, so far as
permitted by law, be deedied to form a part and parcel of the real estate and for the purpose of this
Mortgage to be real estate-and covered by this Mortgage; and as to any of the aforesaid property which
does not so form a part and paresi ! the real estate or does not constitute a “fixture” (as such term is
defined in the “Code” as defined in-Section 1.1 hereof), this Mortgage is intended to be a security
agreement under the Code for the puipose of creating hereby a security interest in such property, which
the Mortgagor hereby grants to the Mortgap e as secured party; and

() All the estate, interest, right, 0'tle and other claims and demands, including claims or
demands with respect to any proceeds of insurancescieted thereto, which the Mortgagor now has or may
hercafter acquire in the said real estate and improvements or personal property and any and all awards
made for the taking by eminent domain, or by any procezding or purchase in lieu thereof, of the whole or
any part of the said real estate and improvements or perseiipl property, including without limitation any
awards resulting from a change of grade of streets and awards il severance damages; and

)] All of the following which relate to the said real estate and improvements: Al present
and future plans, specifications, licenses, permits and approvals, all present and future management,
supply and other contracts and agreements of every sort, and all pregent and future obligations and
indebtedness owed to the Mortgagor thereunder, all present and future intel'ecrual property, and all other
present and future general intangibles,

(o) All personal property of every nature whatsoever now or hereafter opised by Mortgagor
and used in connection with the Premises thereon, including all extensions, additions’ improvements,
betterments, renewals, substitutions and replacements thereof and all of the right, title aud ‘interest of
Mortgagor in and to any such personal property together with the benefit of any deposits st payments
now or hereafter made on such personal property by Mortgagor or on its behalf, including vrithout
Himitation, 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 Code, of Mortgagor located on the Premises which are now or in the future owned by
Mortgagor and used or obtained for use in connection with the Premises or any present or future
operation, occupancy, maintenance or leasing thereof, or any construction on or at the Premises; and

)] All proceeds of all of the foregoing; the said real estate and improvements and the
property and interests described in (a) through (k) above being collectively referred to herein as the
“Premises”; and as to any portion of the Premises constituting property subject to the Code, this
Mortgage is intended to be a security agreement under the Code for the purpose of creating hereby a
security inferest in such portion of the Premises, which the Mortgagor hereby grants to the Mortgagee as
secured party.
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TO HAVE AND TO HOLD the same unto the Mortgagee and its successors and assigns forever, for
the purposes and uses herein set forth,

FOR THE PURPOSE OF SECURING the following (but not exceeding $4,326,000.00 in the
aggregate);
(a) Payment of the indebtedness evidenced by the Note, and including the principal thereof

and interest thereon and any and all modifications, extensions and renewals thereof, and performance of
all obligations of the Mortgagor under the Note; and

(b) Performance and observance by the Mortgagor of all of the terms, covenants and
provisions of this Mortgage; and

() Performance and observance by the parties thereto, other than the Mortgagee, of all of the
terms, covenants-and provisions of the other “Loan Documents” (as defined in Section 1.1 hereof); and

(d) Tavinent of all sums advanced by the Mortgagee to perform any of the terms, covenants
and provisions of tins hortgage or any of the other Loan Documents, or otherwise advanced by the
Mortgagee pursuant {0 fie provisions hereof or any of such other documents to protect the property
hereby mortgaged and pledgd; and

(e) Performance ard obeervance of all of the terms, covenants and provisions of any other
instrument given to evidence or further.cecure the payment and performance of any indebtedness hereby
secured or any obligation secured hercby; and

® Payment of any future or-{vriher advances which may be made by the Mortgagee at its
sole option to and for the benefit of the Mortgagar, its successors, assigns and legal representatives; and

(2) Any and all obligations, contingent or otherwise, whether now existing or hereafter
arising, of the Mortgagor arising under or in contcelion with all Hedging Transactions and Hedging
Agreements (each as defined in Section 1.1 hereof) w0 which the Mortgagee or any affiliate of the
Mortgagee is a party.

PROVIDED, HOWEVER, that if the Mortgagor shall pay the »rincipal and all interest as provided in
the Note, and shall pay and perform all obligations arising under il such Hedging Transactions and
Hedging Agreements, and shall pay all other sums herein provided fox, oo secured hereby, and shall well
and truly keep and perform all of the covenanis herein contained, then this MMortgage shall be released at
the cost of the Mortgagor, otherwise to remain in full force and effect.

TO PROTECT THE SECURITY OF THIS MORTGAGE AND SECUKITY AGREEMENT,
THE MORTGAGOR HEREBY COVENANTS AND AGREES AS FOLLOWS:

ARTICLE 1
DEFINITIONS

Section 1.1  Definitions. The terms defined in this Section (except as otherwise expressly
provided or unless the context otherwise requires) for all purposes of this Mortgage shall have the
respective meanings specified in this Section.

“Assignment of Rents” means the Assignment of Rents and Leases dated as of even date herewith from
the Mortgagor to the Mortgagee.

“Business Day” means a day of the week (but not a Saturday, Sunday or holiday) on which the Chicago,
Illinois offices of Mortgagee are open to the public for carrying on substantially all of Mortgagee’s
business functions. Unless specifically referenced in this Mortgage as a Business Day, all references to
“days” shall be to calendar days.
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“Code” means the Uniform Commercial Code of the State of Illinois as from time fo time in effect;
provided, however, that in the event that, by reason of mandatory provisions of law, any or all of the
attachment, perfection or priority of, or remedies with respect to, the Mortgagee’s security interest in any
collateral is governed by the Uniform Commercial Code as in effect in a jurisdiction other than the State
of THinois, the term “Code” shall mean the Uniform Commercial Code as in effect in such other
jurisdiction for purposes of the provisions of this Agresment or the other Loan Documents relating to
such attachment, perfection, priority or remedies and for purposes of definitions related to such
provisions.

“Default” means, when used in reference to this Mortgage or any other document, or in reference to any
provision of or obligation under this Mortgage or any other document, the occurrence of an event or the
existence of 4 condition which, with the passage of time or the giving of notice, or both beyond applicable
cure periods, would constitute an Event of Default under this Mortgage or such other document, as the
case may be.

“Environmental Lsws" means the Comprehensive Environmental Response, Compensation, and
Liability Act, any so-caiied “Superfund” or “Superlien” law, and any other federal, state or local statute,
faw, ordinance, code, rule, regulation, order or decree regulating, relating to, or imposing lability or
standards of conduct conceining any Hazardous Material, in each case as now or hereafter in force and
effect.

“Event of Default” means --

(i) when used in reference to this Mortcace, an Event of Default specified in Section 4.1 hereof; and

(i)  when used in reference to any other document, a default or event of default under such document
that has continued after the giving of any applicable notice and the expiration of any applicable grace or
cure periods.

“Guarantor” means collectively, HI Guarantor and HP Guaian.or, jointly and severally.

“Guaranty” means collectively the HI Guaranty and the HP/Guaranty, each dated as of even date
herewith from Guarantors in favor of Mortgagee, as the same may belamended, restated, modified or
supplemented and in effect from time to time.

“Hazardous Material” means any hazardous substance or any pollutant op-contaminant defined as such
in, or for purposes of, any federal, state or local statute, law, ordinance, code, rute, regulation, order or
decree, in each case as now or hereafter in force and effect; asbestos or any stbstance or compound
containing asbestos; polychlorinated biphenyls or any substance or compouud containing  any
polychlorinated biphenyl; petroleum and petroleum products; pesticides; and any other pazerdous, toxic
or dangerous waste, substance or material.

“Hedging Agreements” means (i) any ISDA Master Agreement between the Mortgagor and the
Mortgagee or any other provider, (if) any Schedule to Master Agreement between the Morigagor and the
Mortgagee or any other provider, and (iii) all other agreements entered into from time to time by the
Mortgagor and the Canadian Imperial Bank of Commerce, or any other provider relating to Hedging
Transactions.

“Hedging Transaction” means any transaction (including an agreement with respect thereto)} now
existing or hereafter entered into between the Mortgagor and the Canadian Imperial Bank of Commerce
or any other provider which is a rate swap, basis swap, forward rate transaction, commodity swap,
commaodity option, equity or equity index swap, equity or equity index option, bond option, inferest rate
option, foreign exchange transaction, cap transaction, floor transaction, collar transaction, forward
transaction, currency swap transaction, cross-currency rate swap transaction, currency option or any other
similar transaction (including any option with respect to any of these transactions) or any combination
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thereof, whether linked to one or more interest rates, foreign currencies, commodity prices, equity prices
or other financial measures,

“HI Guarantor” means HI Guaranty I, LLC, an Illinois limited liability company.

“HI Guaranty” means the Continuing Limited Recourse Guaranty, dated as of even date herewith
from HI Guarantor in favor of Lender, as the same may be amended, restated, modified or supplemented
and i effect from time fo time.

“HP Guarantor” means, collectively, Paul Sheridan, an individual, Mark Hamilton, an individual,
Todd Berlinghof, an individual, and Kirk Hamilton, an individual, jointly and severally.

“HP Guarauty’means the Continuing Limited Recourse Guaranty, dated as of even date herewith from
HP Guaraitorin favor of Lender, as the same may be amended, restated, modified or supplemented and
in effect from {ime o time.

“Impositions” means fmpositions as defined in Section 2.6(a) hereof.

“Indemnity Agreemen’” rieans the Indemnity Agreement dated as of even date herewith from the
Mortgagor and the Guaranto’ o the Mortgagee.

“Interest Period” means, as to apy “wan, the period commencing on the date such Loan is borrowed and
ending on the date one (1) month tnerezfier; provided, however, that -

(a) if any Interest Period would sifizrwise end on a day that is not a Business Day, such Interest
Period shall be extended to the following Pusiness Day unless the result of such extension would be to
carry such Interest Period into another calendaiswonth, in which event such Interest Period shall end on
the preceding Business Day;

(b) any Interest Period that begins on a day for-which there is no numerically corresponding day
in the calendar month at the end of such Interest Period shail-nd on the Jast Business Day of the calendar
month at the end of such Interest Period; and

(c) the Interest Period shall end on the first payment date.

“Leases” means the Lease, as defined in the Loan Agreement, or any oftier-leases or subleases at the
Premises.

“Loan” means the loan fo be made by the Mortgagee to the Mortgagor in accoraar.ce with the terms and
conditions of the Loan Agreement.

“Loan Agreement” means the Loan Agreement dated as of even date herewith by ans petween the
Mortgagor and the Mortgagee.

“Loan Documents” means the Loan Agreement, the Note, this Morigage, the Assignment of Rents, the
Indemnity Agreement, the Guaranty, any Hedging Agreements to which the Mortgagee or any affiliate of
the Mortgagee is a party, and all other documents and instruments at any time evidencing and securing the
indebtedness secured by this Mortgage.

“Maturity Date” means March 31, 2027.

“Mortgage” means this Mortgage, Assignment of Rents and Leases, Security Agreement and Fixture
Filing dated as of even date herewith from the Mortgagor to the Mortgagee.

“Mortgagee” as defined in the preamble of this Mortgage.
“Mortgagor” as defined in the preamble of this Mortgage.
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“Note” means the Promissory Note of the Mortgagor dated as of even date herewith, as amended from
time to time, in the principal amount of $2,163,000.00, made payable to the order of the Mortgagee,
issued under the Loan Agreement to evidence the Loan.

“Permitted Encumbrances” means Permitted Encumbrances as defined in the Loan Agreement.

“Permitted Materials” means materials customarily used in the construction and maintenance of
buildings, and cleaning materials, office products and other materials customarily used in the operation of
properties such as the Premises (including without limitation, medical waste), provided that, in each case,
such materials are stored, handled, used and disposed of in compliance with applicable laws and
regulations and are individually and in the aggregate not in such quantities as may result in contamination
of the Premises or any part thereof.

“Premises” nieans the real estate described in Exhibit A attached hereto and all improvements now and
hereafter locaied thereon, and afl other property, rights and interests described in the foregoing granting
clauses of this Morzaze.

“Fenant” means Tenant as-defined in the Loan Agreement.

ARTICLE 11
COVENANTS AND AGREEMENTS OF MORTGAGOR

Section2.]  Payment of Tadebtedness. The Mortgagor covenants and agrees that it will pay
when due the principal of and interest uniliz indebtedness hereby secured, as evidenced by the Note, all
other sums which may become due pursuan’ thiereto or hereto, and all other indebtedness hereby secured
as described in the foregoing granting clauses #7this Mortgage, including, but not limited to, all charges,
fees and all other sums to be paid by the Mortgago: as provided in the Loan Docuiments, and that it will
duly and punctually perform, observe and comply vith.all of the terms, provisions and conditions herein
and in the other Loan Documents provided to be performer and observed by the Mortgagor, All amounts
payable under this Mortgage shall be paid by the Mortgagzr -without offset or other reduction. The Note
secured hereby, which is hereby incorporated into this Mortgane by reference with the same effect as if
set forth in full herein, is in the principal amount of Two Million Sie Hundred Sixty-Three Thousand and
No/100 Dollars ($2,163,000.00) and bears interest at the Interest Ra‘e. listerest is payable on the Note in
arrears on the first day of each month commencing as provided in the Loan-Agreement. All of the unpaid
principal of and accrued and unpaid interest on the Note shall be due and pay2ble on the Maturity Date.

Section 2.2  Escrow Deposits. Following a default beyond applicable notice and cure period
under the Lease for the same, if requested by the Mortgagee, in order to provide moneys for the payment
of the Impositions on the Premises required to be paid by the Mortgagor (or causes o be paid by
Mortgagor) pursuant to Section 2.6 hereof and the premiums on the insurance required to/or carried by
the Mortgagor (or caused to be carried by Mortgagor) pursuant to Section 2.4 hereof, the Mo gt.gor shall
pay to the Mortgagee with each monthly payment on the Note such amount as the Mortgiges shall
reasonably estimate will be required to accumulate, by the date 30 days prior to the due date of the next
annual installment of such Impositions and insurance premiums, through substantially equal monthly
payments by the Mortgagor to the Mortgagee, amounts sufficient to pay such next annual Impositions and
insurance premiums. All such payments shall be held by the Mortgagee in escrow, and the Mortgagee
shall not be obligated to pay interest thereon. Amounts held in such escrow shall be made available by
the Mortgagee to the Mortgagor for the payment of the Impositions and insurance premiums on the
Premises when due, or may be applied thereto by the Mortgagee if it in its sole discretion so elects. The
Mortgagee may at any time and from time to time waive the requirement for the escrow depesits provided
for in this Section. In the event of any such waiver, the Mortgagee may thereafter in its sole discretion
elect to require that the Mortgagor commence making such escrow deposits by giving the Mortgagor not
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less than 10 days” written notice of such election. No such waiver shall i 1mpau the right of the Mortgagee
thereafter to require that such escrow deposits be made,

Section 2.3 Maintenance, Repair, Alterations. The Mortgagor shall, or cause Tenant fo
pursuant to the terms of the Lease:

(1) Keep the Premises in good condition and repair;

(i)  Not remove, demolish or substantially alter any of the improvements which are a
part of the Premises;

(iii)  Complete promptly and in a good and workmanlike manner the construction of
any imprevements which may be constructed on or at the Premises;

(v} ~Promptly repair and restore any portion of the Premises which may become
damaged or be-aestroyed so as to be of at least equal value and of substantially the same character
as prior to such danzge or destruction;

(v)  Subjecits Ssction 2.13(b) hereof, pay when due all claims for labor performed
and materials furnished to and {or the Premises;

(vi)  Comply with ali/lzws, ordinances, regulations, covenants, conditions and
restrictions now or hereafter affectinghe Premises or any part thereof or requiring any alterations
or improvements;

(vii)  Not commit or permit any weste or deterioration of the Premises or any portion
thereof;

(viii) Keep and maintain the Premises and aovding grounds, sidewalks, roads, parking
and landscape areas in good and neat order and repair and fre< of nuisance;

(ix)  Not commit, suffer or permit any act to be dane in or upon the Premises in
violation of any law, ordinance or regulation;

{x)  Not initiate or acquiesce in any zoning change or reclassification of the Premises;
and

(xi)  Subject to Section 2.13(b) hereof, keep the Premises free and clear 05 all liens
and encumbrances of every sort except Permitted Encumbrances.

Section 2.4 Required Insurance.

(a) The Mortgagor shall, or shall cause Tenant to pursuant to the terms of the Lease, at all times
provide, maintain and keep in force, or cause to be provided, maintained and kept in force, the following
policies of insurance:

1) Insurance against loss or damage to the Premises by fire and other risks, written
on an “all risk” special perils, 100% of the full replacement cost basis, without deduction for
foundations and footings, and without co-insurance, and with not more than $10,000 deductible
from the loss payable for any casualty.
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(i)  Commercial general liability insurance, including coverage for elevators and
escalators, if any, on the Premises and completed operations coverage for two years after any
construction or repair at the Premises has been completed, on an occurrence basis, against claims
for personal injury, including without limitation bodily injury, death or property damage
occurring on, in or about the Premises and the adjoining streets, sidewalks and passageways, such
insurance to afford immediate minimum protection to a limit of not less than $1,000,000 for one
person and $3,000,000 per occurrence for personal injury or death and $500,000 per occurrence
for damage to property.

(iii)  Workers compensation insurance covering the Mortgagor, in accordance with the
requirements of [ilinois law, to the extent applicable.

(iv)  During the course of any construction or repair at the Premises costing in excess
of $100,050;-all risk builders risk course of construction insurance against all risks of physical
loss, on & ceinpleted value basis, including collapse and transit coverage, in nonreporting form,
covering the teta?value of work performed and equipment, supplies and materials furnished, and
containing the “pérriission to occupy” endorsement, and insuring all general contractors and
subcontractors of aiy tier.

(v)  Boiler and meciinery insurance covering any pressure vessels, air tanks, boilers,
machinery, pressure piping, heafing, air conditioning and elevator equipment and escalator
equipment located on the Premisas; and insurance against loss of occupancy or use arising from
any breakdown therein, all in such amonats as are satisfactory to the Mortgagee.

(vi)  Business interruption, use and occupancy or rent loss insurance on the Premises
covering loss of the use of the Premises caused by the perils covered by the policies described in
(i) and (v) above, for a period of 12 months or such/ionger period as the Mortgagee shall require,
in an amount not less than 100% of the projected annust vevenue from the Premises as determined
by the Mortgagee, and writfen on a gross rental incopie; gross profits or extended period of
indemnity form.

(vii)  1f all or any portion of any building located on the. remises is focated in an area
that has been identified by the Director of the Federal Emergency Management Agency as a
special flood hazard area, flood insurance in an amount at least equal 'to the principal amount of
the Loan or to the maximum amount of coverage allowed for the particular type of property under
the National Flood Insurance Program, whichever is less.

(viii) Commercial general liability insurance covering any contractors performing
work at the Premises, on an occurrence basis, against claims for personal injury; iacluding
without limitation bodily injury, death or property damage occurring on, in or about the Premises
and the adjoining streets, sidewalks and passageways, such insurance to afford immediate
minimum protection to a limit of not less than $1,000,000 for one person and $3,000,000 per
occurrence for personal injury or death and $500,000 per occurrence for damage to property.

(ix)  Workers compensation insurance covering any contractors performing work at
the Premises, in accordance with the requirements of Illinois law.

(x)  Errors and omissions insurance covering any architects and engineers performing
professional services with respect to the Premises, in the amount of $1,000,000 or such greater
amount as the Mortgagee may require.
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(xi)  Such other customary and commercially reasonable insurance, and in such
amounts, as may from time to time be required by the Mortgagee against the same or other
hazards,

(b} All policies of insurance required by this Mortgage shall be issued by companies, and in
amounts in each company, and in a form, satisfactory to the Mortgagee and, without limitation on the
generality of the foregoing, shall comply with the following provisions:

() All policies of insurance shall be issued by insurance companies having an AM
Best’s Rating Guide Policy Rating of not less than A and Financial Rating of not less than VUL

(i)  All policies of insurance shall be maintained for and name the Mortgagor and the
Mortgagee.as additional or primary insureds as applicable and as their respective interests may
appear, and e policies required by paragraphs (a)(i), (iv), (v), (vi) and (vii) of this Section shall
have attached shiereto a standard mortgagee’s loss payable endorsement for the benefit of the
Mortgagee i Toral satisfactory to the Mortgagee.

(ili) Al polisies of insurance shall contain an endorsement or agreement by the
insurer that any loss shall‘os payable in accordance with the terms of such policy notwithstanding
any act or negligence of ths” Mortgagor or the Mortgagee which might otherwise result in
forfeiture of said insarance and tho. further agreement of the insurer waiving all rights of set-off,
counterclaim or deductions against'the Mortgagor, and shall provide that the amount payable for
any loss shall not be reduced by reassi 4t co-insurance.

(iv)  All policies of insurance siall contain a provision that they will not be cancelled
or amended, including any reduction in the sc¢e or limits of coverage, without at least thirty (30)
days’ prior written notice to the Mortgagee.

(c) The following notice is provided pursuant to paragranh (3) of Section 180/10 of Chapter 815
of the llinois Compiled Statutes, as amended. As used herein, “yow? means the Mortgagor and “we” and
“ys” means the Mortgagee: Unless you provide evidence of the insurznce coverage required by your
agreement with us, we may purchase insurance at your expense to protect our interests in your collateral.
This insurance may, but need not, protect your interests. The coverage that ‘we murchase may not pay any
claim that you make or any claim that is made against you in connection wita the,collateral. You may
later cancel any insurance purchased by us, but only after providing evidence tiat you have obtained
insurance as required by our agreement. If we purchase insurance for the collater-l. you will be
responsible for the costs of that insurance, including the insurance premium, interest 2i.a-any other
charges we may impose in connection with the placement of the insurance, until the effectivedate of the
cancellation or expiration of the insurance. The costs of the insurance may be added to"your total
outstanding balance or obligation. The costs of the insurance may be more than the cost of insurance you
may be able to obtain on your own.
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Section 2.5 Delivery of Policies; Payment of Premiums. The Mortgagor shall furnish the
Mortgagee with the original of all required policies of insurance or certificates satisfactory to the
Mortgagee. At least thirty (30) days prior to the expiration of each such policy, the Mortgagor shall
furnish the Mortgagee with evidence satisfactory to the Mortgagee of the payment of the premium and the
reissuance of a policy continuing insurance in force as required by this Mortgage.

Section 2.6 Taxes and Other Impositions.

(a) The Mortgagor shall pay or cause to be paid, at least ten (10) days prior to delinquency, all
real property taxes and assessments, general and special, and all other taxes and assessments of any kind
or nature whatsoever, including without limitation any non-governmental levies ot assessments such as
maintenance cllarges, owner association dues or charges or fees, levies or charges resulting from
covenants, coxditions and restrictions affecting the Premises, which are assessed or imposed upon the
Premises, or beceins-due and payable, and which create, may create or appear to create a lien upon the
Premises, or any par{ tiereof (all of which taxes, assessments and other governmental charges and non-
governmental charges of ie.above-described or like nature are hereinafter referred to as “Impositions™);
provided however, that if, oy law, any such Imposition is payable, or at the option of the taxpayer may be
paid, in installments, the Miortgagor may pay the same together with any accrued interest on the unpaid
balance of such Imposition in instaliments as the same become due and before any fine, penalty, interest
or cost may be added thereto for the neiipayment of any such installment and interest.

(b) The Mortgagor shall furnish to/the Mortgagee within thirty (30) days upon request, but after
the date upon which any Imposition is duc and payable by the Mortgagor, official receipts of the
appropriate taxing authority, or other proof satis actesy: to the Mortgagee, evidencing the payment thereof.

(¢) The Mortgagor (and/or Tenant) shall have the right before any delinquency occurs to contest
or object to the amount or validity of any Imposition by épziopriate legal proceedings properly instituted
and prosecuted in such manner as shall stay the collection of ths contested Impositions and prevent the
sale or forfeiture of the Premises to collect the same; provided i+ no such contest or objection shall be
deemed or construed in any way as relieving, modifying or extendirg the Mortgagor’s covenants to pay
any such Imposition at the time and in the manner provided in thiz-Section unless the Mortgagor has
given prior written notice to the Mortgagee of the Mortgagor’s inten: {4 so contest or object to an
Imposition, and unless, at the Mortgagee’s sole option, (i) the Mortgagor shall demonstrate to the
Mortgagee’s satisfaction that legal proceedings instituted by the Mortgagor contesting or objecting to
such impositions shall conclusively operate to prevent the sale or forfeiture of tlic Premises, or any part
thereof, to satisfy such Imposition prior to final determination of such proceediags: and/or (i) the
Mortgagor shall furnish a good and sufficient bond or surety as requested by and satisfictory to the
Mortgagee, or a good and sufficient undertaking as may be required or permitted by law togscomplish a
stay of any such sale or forfeiture of the Premises during the pendency of such contest, adequate rully to
pay alf such contested Impositions and all interest and penalties upon the adverse determination of such
contest,

Section 2.7  Utilities. The Mortgagor shall pay or cause to be paid when due, all utility
charges which are incurred by the Mortgagor or others for the benefit of or service to the Premises or
which may become a charge or lien against the Premises for gas, electricity, water or sewer services
furnished to the Premises and all other assessments or charges of a similar nature, whether public or
private, affecting the Premises or any portion thereof, whether or not such assessments or charges are
liens thereon.

Section 2.8  Actions by Mortgagee to Preserve Premises. Should the Mortgagor fail to
make any payment or to do any act as and in the manner provided herein or in any of the other Loan
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Documents, the Mortgagee in its own discretion, without obligation so to do and without releasing the
Mortgagor from any obligation, may make or do the same in such manner and to such extent as it may
deem necessary to protect the security hercof. In connection therewith, without limiting its general
powers, the Mortgagee shall have and is hereby given the right, but not the obligation, (i) to enter upon
and take possession of the Premises; (i) to make additions, alterations, repairs and improvements to the
Premises which it may consider necessary and proper to keep the Premises in good condition and repair;
(iii) to appear and participate in any action or proceeding affecting or which may affect the Premises, the
security hereof or the rights or powers of the Mortgagee; (iv) to pay any Impositions asserted against the
Premises and to do so according to any bill, statement or estimate procured from the appropriate office
without inquiry into the accuracy of the bill, statement or estimate or into the validity of any Imposition;
(v) to pay, purchase, contest or compromise any encumbrance, claim, charge, lien or debt which in the
judgment of the Mortgagee may affect or appears to affect the Premises or the security of this Mortgage
or which may Ue prior or superior hereto; and (vi) in exercising such powers, to pay necessary expenses,
including emplcvmisnt of and payment of compensation to counsel or other necessary or desirable
consultants, contraCtors; agents and other employees, The Mortgagor irrevocably appoints the Mortgagee
its true and lawful attesmey-in fact, at the Mortgagee’s election, to do and cause to be done all or any of
the foregoing in the eventihs Mortgagee shall be entitled to take any or all of the action provided for in
this Section. The Mortgagor shall immediately, upon demand therefor by the Mortgagee, pay all costs
and expenses incurred by the Mor(gagee in connection with the exercise by the Morigagee of the
foregoing rights, including without limdiiation, costs of evidence of title, court costs, appraisals, surveys
and reasonable aftorney’s fees and expenses, all of which shall constitute so much additional indebtedness
secured by this Mortgage immediately dvc and payable, with interest thereon from the date of such
demand until paid at a variable rate 3% above-ip< highest interest rate from time to time prevailing on the
Note.

Section 2.9  Damage and Destraction.

(a) The Mortgagor shail give the Mortgagee prompt uctice of any damage to or destruction of
any portion or all of the Premises, and the provisions contained-in the following paragraphs of this
Section shall apply in the event of any such damage or destruction.

(b) Subject to the rights of Tenant under the Lease which take priotity over Mortgagor’s rights
hereunder, in the case of loss covered by policies of insurance, the Mortgagee s hereby authorized at its
option either (i) to settle and adjust any claim under such policies without the ‘consent of the Mortgagor,
or (ii) to allow the Mortgagor to agree with the insurance company or companies oz the amount to be paid
upon the loss; and in any case the Mortgagee shall, and is hereby authorized to, collec. an¢ receipt for any
such insurance proceeds; and the reasonable expenses incurred by the Mortgagee in the-adjustment and
collection of insurance proceeds shall be so much additional indebtedness secured by this Mezigage, and
shall be reimbursed to the Mortgagee upon demand.

(¢) Subject to the rights of Tenant under the Lease which take priority over Mortgagor’s rights
hereunder, in the event of any insured damage to or destruction of the Premises or any part thereof the
proceeds of insurance payable as a result of such loss shall be applied upon the indebtedness secured by
this Mortgage or applied to the repair and restoration of the Premises, as the Mortgagee in its sole
discretion shall elect.

(d) In the event that the Mortgagee shall elect that proceeds of insurance are to be applied to the
repair and restoration of the Premises as set forth herein, the Mortgagor hereby covenants promptly to
repair and restore the same or cause the same to be promptly repaired and restored in accordance with the
terms of the Lease. In such event such proceeds shall be made available, from time to time, to pay or
reimburse the costs of such repair and restoration, upon the Mortgagee’s being furnished with satisfactory
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evidence of the estimated cost of such repair and restoration and with such architect’s certificates, waivers
of lien, contractors’ sworn statements and other evidence of cost and of payments as the Mortgagee may
require and approve, and if the estimated cost of the work exceeds 10% of the original principal amount
of the indebtedness secured hereby, with all plans and specifications for such repair or restoration as the
Mortgagee may require and approve. No payment made prior to the final completion of the work shall
exceed 90% of the value of the work performed from time to time, and at all times the undisbursed
balance of said proceeds remaining in the hands of the Mortgagee shall be at least sufficient to pay for the
cost of completion of the work, free and clear of any liens.

Section 2.10 Eminent Domain.

(a) Zheuld the Premises or any part thereof or interest therein be taken or damaged by reason of
any public imnrovement or condemnation proceeding, or in any other manner, or should the Mortgagor
receive any notice/orother information regarding any such proceeding, the Mortgagor shall give prompt
written notice theieof to-the Mortgagee, and the provisions contained in the following paragraphs of this
Section shall apply.

(b) The Mortgagée shall be entitled to all compensation, awards and other payments or relief
therefor, and shall be entitled at i{s:Option to commence, appear in and prosecute m its own name any
action or proceedings. The Mortgage< shall also be entitled to make any compromise or settlement in
connection with such taking or damage.. All proceeds of compensation, awards, damages, rights of action
and proceeds awarded to the Mortgagor are hereby assigned to the Mortgagee and the Mortgagor shall
execute such further assignments of such proeceds as the Mortgagee may require.

{c) In the event that any portion of the Fremises are taken or damaged as aforesaid, all such
proceeds shall be applied upon the indebtedness secured by this Mortgage or applied to the repair and
restoration of the Premises, as the Mortgagee in ifs sole discrétion shall efect.

(d) In the event that the Mortgagee shall elect that such/proceeds are to be applied to the repair
and restoration of the Premises, the Mortgagor hereby covenants prowipily to repair and restore the same
or cause the same to be promptly repaired and restored. In such event such proceeds shall be made
available, from time to time, to pay or reimburse the costs of such repiir /and restoration on the terms
provided for in Section 2.9(d) hereof with respect to insurance proceeds,

Section 2.11  Inspection of Premises. The Mortgagee, or ifs agenis, reoresentatives or
workmen, are authorized to enfer at any reasonable time upon or in any part of the Piemises for the
purpose of inspecting the same and for the purpose of performing any of the acts it is “thorized to
perform under the terms of this Mortgage or any of the other Loan Documents.

Section 2.12. Inspection of Books and Records.

{(a) The Mortgagor shall keep and maintain full and correct records showing in detail the income
and expenses of the Premises and shall make such books and records and all supporting vouchets and data
available for examination by the Mortgagee and its agents at any time and from time to time on request at
the offices of the Mortgagee, or at such other location as may be mutually agreed upon.

(b) The Mortgagor shall also furnish to the Mortgagee such other information and data with
respect to the Premises as may be reasonably requested by the Mortgagee.
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Section 2.13  Title, Liens and Conveyances.

(2) The Mortgagor represents and warrants that it holds good and marketable title to the
Premises, subject only to Permitted Encumbrances.

(b) Except for Permitted Encumbrances, the Mortgagor shall not create, suffer or permit to be
created or filed against the Premises, or any part thereof or interest therein, any mortgage lien or other
lien, charge or encumbrance, either superior or inferior to the lien of this Mortgage. The Mortgagor shall
have the right to contest in good faith the validity of any such lien, charge or encumbrance, provided that
the Mortgagor shall first deposit with the Mortgagee a bond, title insurance or other security satisfactory
to the Mortgagee in such amounts or form as the Mortgagee shall require; provided further that the
Mortgagorsha'l thereafter diligently proceed to cause such lien, encumbrance or charge to be removed
and discharges. 1f the Mortgagor shalf fail to discharge or so contest any such lien, encumbrance or
charge, then, in‘aduition to any other right or remedy of the Mortgagee, the Mortgagee may, but shall not
be obligated to, dischiezge the same, either by paying the amount claimed to be due, or by procuring the
discharge of such lien by denositing in court a bond for the amount claimed or otherwise giving security
for such claim, or in such mwanner as is or may be prescribed by law and any amounts expended by the
Mortgagee in so doing shaii be so much additional indebtedness secured by this Mortgage. Except for
Permitted Encumbrances and liens, tliarges and encumbrances being contested as provided above, in the
event that the Mortgagor shall suifer acpermit any superior or junior lien, charge or encumbrance to be
attached to the Premises and shall fail to discharge same as described above, the Mortgagee, at its option,
shall have the unqualified right to acceltrate the maturity of the Note causing the full principal balance
and accrued interest on the Note to become’ immediately due and payable without notice fo the
Mortgagor.

(c) In the event title to the Premises is now br hereafter becomes vested in a trustee, any
prohibition or restriction contained herein upon the creation-of any lien against the Premises shall also be
construed as a similar prohibition or limitation against the‘creation of any lien or security interest upon
the beneficial interest under such trust.

{d) Tn the event that the Mortgagor shall sell, transfer, convey ur assign the fitle to all or any
portion of the Premises, whether by operation of law, voluntarily, or otherwise, or the Mortgagor shall
contract to do any of the foregoing, the Mortgagee, at its option, shall fiave the unqualified right to
accelerate the maturity of the Note causing the full principal balance and accried. interest on the Note to
become immediately due and payable without notice to the Mortgagor.

(e) Any waiver by the Mortgagee of the provisions of this Section shall not bedetired to be a
watver of the right of the Mortgagee to insist upon strict compliance with the provisions ot flus Section in
the future.

Section 2.14 Taxes Affecting Mortgage.

(a) If at any time any federal, State or municipal law shall require any documentary stamps or
other fax hereon or on the Note, or shall require payment of any tax upon the indebtedness secured
hereby, then the said indebtedness and the accrued interest thereon shall be and become due and payable
at the election of the Mortgagee upon thirty (30) days’ notice to the Mortgagor; provided, however, that
said election shall be unavailing and this Mortgage and the Note shall be and remain in effect, if the
Mortgagor lawfully may pay for such stamps or such tax including interest and penalties thereon to or on
behalf of the Mortgagee and the Mortgagor does in fact pay, when payable, for all such stamps or such
tax, as the case may be, including interest and penalties thereon.
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(b) In the event of the enactment after the date of this Morigage of any law of the State in which
the Premises are located deducting from the value of the Premises for the purpose of taxation any lien
thereon, or imposing upon the Mortgagee the payment of the whole or any part of the taxes or
assessments or charges or liens herein required to be paid by the Mortgagor, or changing in any way the
laws relating to the taxation of mortgages or debts secured by mortgages or the Mortgagee’s interest in
the Premises, or the manner of collection of taxes, so as to affect this Mortgage or the debt secured hereby
or the holder hereof, then, and in any such event, the Mortgagor, upon demand by the Mortgagee, shall
pay such taxes or assessments, or reimburse the Mortgagee therefor; provided, however, that if, in the
opinion of counsel for the Mortgagee, (i) it might be unlawful to require Mortgagor to make such
payment or (ii) the making of such payment might result in the imposition of interest beyond the
maximum amount permitted by law, then, and in such event, the Mortgagee may elect, by notice in
writing givén fo the Mortgagor, to declare all of the indebtedness secured hereby to be due and payable
within thirty (30i.days from the giving of such notice. Notwithstanding the foregoing, it is understood
and agreed that the Mortgagor is not obligated to pay any portion of Mortgagee’s federal or State income
tax.

Section 2.15  Euvironmental Matters.

(a) The Mortgagor herchy »épresents and warrants to the Mortgagee that, except as disclosed in
the environmental site assessment referied fo in the Loan Agreement or otherwise provided to Mortgagee,
and with the exception of Permiitec. Materials, (i) neither the Mortgagor nor any of its affiliates or
subsidiaries, nor, to the best of the Mortgagor’s knowledge, any other person or entity, has ever caused or
permitted any Hazardous Material (excluding ricdical waste) to be placed, held, located or disposed of
on, under or at the Premises or any part thereof; (ii).none of the property described above has ever been
used by the Mortgagor or any of its affiliates or sutsidiaries, or to the best of the Mortgagor’s knowledge,
by any other person or entity, as a treatment, storage o1 disposal site, whether permanent or temporary, for
any Hazardous Material (excluding medical waste); (i'1) there are no above ground or underground
storage tanks located on the Premises; and (iv) neither the Mortgagor nor the Premises are subject to any
private or governmental lien or judicial or administrative notice or action pending, or to the best of the
Mortgagor’s knowledge, threatened, relating to Hazardous Materialsoi the environmental condition of
the Premises.

(b) The Mortgagor shall not allow any Hazardous Materials other than Permitted Materials to be
stored, located, discharged, possessed, managed, processed or otherwise haniled.on the Premises, and
shall comply with all Environmental Laws affecting the Premises.

(c) Without limitation on any other provision hereof, the Mortgagor hereby agrecs . indemnify
and hold the Mortgagee harmless from and against any and all losses, liabilities, damages, invides, costs,
damages, injuries, costs, expenses or claims asserted or arising under any Environmental Law, paid,
incurred or suffered by or asserted against the Mortgagee as a direct or indirect result of any of the
following, regardless of whether or not caused by, or within the control of, the Mortgagor: (f) the presence
of any Hazardous Material (excluding Permitted Materials) on or under, or the escape, seepage, leakage,
spillage, discharge, emission, discharging or release of any Hazardous Material from the Premises or any
part thereof, or (i) any liens against the Premises permitted or imposed by any Environmental Law, or
any actual or asserted liability or obligations of the Mortgagor or any of its affiliates or subsidiaries under
any Environmental Law, or (iii) any actual or asserted liability or obligations of the Mortgagee or any of
its affiliates or subsidiaries under any Environmental Law relating to the Premises.

(d) The representations, warranties, covenants, indemnities and obligations provided for in this
Section 2.15 shall be continuing and shall survive the payment, performance, satisfaction, discharge,
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cancellation, termination, release and foreclosure of this Mortgage; provided, however, that such
representations, warranties, covenants, indemnities and obligations shall not apply with respect to
Hazardous Materials which are first placed on the Premises on or after the date on which the Mortgagee
or any other party obtains title to and possession of the Premises as a result of an exercise by the
Mortgagee of its remedies under this Mortgage or any of the other Loan Documents or as a result of a
conveyance of title to the Premises by the Mortgagor to the Mortgagee or such other party in lieu of such
exercise of remedies.

Section 2.16 Estoppel Letters. The Mortgagor shall furnish from time to time within 15 days
after the Mortgagee’s request, a written statement, duly acknowledged, of the amount due upon this
Mortgage and whether any alleged offsets or defenses exist against the indebtedness secured by this
Mortgage.

ARTICLE IT
LE/5¥S; DECLARATION OF SUBORDINATION TO LEASES

Section3.1  Léases. The Mortgagor agrees (i) that it will not enter into any lease of the
Premises or any portion thereof without the prior written consent of the Mortgagee; (it) that it wili at all
times duly perform and observe =il 1 the terms, provisions, conditions and agreements on its part to be
performed and observed under any and 4i leases of the Premises or any portion thereof, including, but not
limited to, the Leases, and shall not suffer.or permit any Default or Event of Default on the part of the
lessor to exist thereunder; (i) that it willost agree or consent to, or suffer or permit, any termination,
surrender, modification, amendment or assigrinént of, or any sublease under, or waive any rights under,
any lease of the Premises, or any portion thereo!, inchuding, but not limited to, the Leases; and (iv) except
for security deposits not to exceed one month’s rent for any one lessee, that it will not collect any rent for
more than one month in advance of the date same is cue’ Unless otherwise approved by the Mortgagee,
all leases of space in the Premises shall be prepared on a lease form approved by the Mortgagee. Nothing
herein contained shall be deemed to obligate the Mortgagee to parform or discharge any obligation, duty
or liability of the lessor under any lease of the Premises, and the Mortgagor shall and does hereby
indempify and hold the Mortgagee harmless from any and all Hability, loss or damage which the
Mortgagee may or might incur under any leases of the Premises or by reason of the Assignment of Rents;
and any and all such liability, loss or damage incurred by the Mortgages together with the costs and
expenses, including reasonable attorneys fees and expenses, incurred by the Mortgagee in the defense of
any claims or demands therefor, whether successful or not, shall be so much 2dditional indebtedness
secured by this Mortgage, and the Mortgagor shall reimburse the Mortgagee therefor on demand.
Notwithstanding the foregoing, Mottgagee hereby acknowledges its approval of the exis ing Lease with
Tenand.

Section 3.2  Declaration of Subordination to Leases. At the option of the Morigugee, this
Mortgage shall become subject and subordinate, in whole or in part (but not with respect to priority of
entitlement to insurance proceeds or any award in condemnation) to any and all leases and subleases of all
or any part of the Premises upon the execution by the Mortgagee and recording thereof, at any time
hereafter, in the Office of the Recorder of Deeds of the county wherein the Premises are situated, of a
unilateral declaration to that effect.

Section 3.3 Lease Assignment.  The Mortgagor acknowledges that, concurrently
herewith the Mortgagor has executed and delivered to Lender, as additional security for the repayment of
the Loan, the Assignment of Rents, pursuant to which the Mortgagor has assigned to the Lender interests
in the lease of the Premises and the rents and income from the Premises. All of the provisions of the
Assignment of Rents are hereby incorporated herein as if fully set forth at length in the text of the
Mortgage. The Mortgagor agrees to abide by all of the provisions of the Assignment of Rents.
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

Section4.]  Events of Default. Any one or more of the following shall constitute an Event
of Default under this Mortgage:

(a) The failure by the Mortgagor to pay when due any amount due and payable on the Maturity
Date pursuant to the Note; or (if) failure to make any payment when due in accordance with the terms
hereof, or due under the Note, or any of the other Loan Documents (other than as set forth in subsection
(i) above), and such faiture is not cured within five (5) days after the date when due; or

(b) A Default by the Mortgagor shall occur under any provision of this Mortgage or of any of the
other Loan Decuments, relating to the payment by the Mortgagor of any amount payable to a party other
than the Mortgagee end such payment is not made prior to the expiration of any cure period granted by
the party to whick st-izdue; or

(¢)  Mortgages or any Guarantor (i) files a voluntary petition in bankruptcy or is adjudicated a
bankrupt or insolvent or files any petition or answer seeking any reorganization, arrangement,
composition, readjustment, liquidaiion, dissolution or similar relief under the present or any future
federal, state, or other statute or law, s (i) seeks or consents to or acquiesces in the appointment of any
trustee, receiver or similar officer of Martgagor or of all or any substantial pari of the property of
Mortgagor or any Guarantor or any of the Fremises; or afl or a substantial part of the assets of Mortgagor
or any Guarantor are attached, seized, subjectadio a writ or distress warrant or are levied upon, unless the
same is released within thirty (30) days; or

(d)  The commencement of any involunta'y yetition in bankruptcy against Mortgagor or any
Guarantor or the institution against Mortgagor or any ‘Guarantor of any reorganization, arrangement,
composition, readjustment, dissolution, liquidation or similar proceedings under any present or future
federal, state or other statute or law, or the appointment of a 1ecziver, trustee or similar officer for all or
any substantial part of the property of Mortgagor or any Guarantor, which shall remain undismissed or
undischarged for a period of sixty (60) days; or

(e} Intentionally Deleted; or

(f) If any representation or warranty of the Mortgagor, or any indemmitcr under the Indemnity
Agreement, or any guarantor under the Guaranty, contained in this Mortgage, in ary of the other Loan
Documents, or in any statement, certificate or other document delivered in connection Witk the Loan,
shall be untrue or incorrect in any material respect; or

(g) If any Event of Default by the Mortgagor shall occur under any lease of the Fremises,
including, without limitation, the Leases, or if any such Jease shall be entered into, terminated,
surrendered, modified, amended or assigned, or a sublease or waiver under any such lease shall occur, in
violation of the provisions of Section 3.1 of this Mortgage; or

(h) Intentionally Deleted; or

(i) Default shall occur in the performance, observance or compliance with any term, covenant,
condition, agreement or provision contained in this Mortgage other than as described in paragraphs (a)
through (h) above; or
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() If any Event of Default shall occur under any of the other Loan Documents, including,
without limitation, any Hedging Agreement to which the Mortgagee or any affiliate of the Mortgagee is a
party, or if any Event of Default or other similar condition or event (however described) shall occur with
respect to any Hedging Transaction to which the Mortgagee or any affiliate of the Mortgagee s a party; or

(k) Tf any Event of Default shall occur under any other mortgage or trust deed on the Premises; or

(1) Default shall occur in the payment of any moneys due and payable to the Mortgapee by the
Mortgagor, or any indemnitor under the Indemnity Agreement, or any guarantor under the Guaranty,
other than in connection with the Loan, or Default shall occur in the performance or observance of any
obligation or.condition on the part of the Mortgagor or any such indemnitor or guarantor under any
written conuac,, agreement or other instrument heretofore or hereafter entered into with the Mortgagee
other than in conneaction with the Loan.

Section 4.2 ~Acceleration_Upon Event of Default; Additional Remedies. Upon or at any
time after the occurrence of any Event of Default under this Mortgage, the Mortgagee may declare the
Note and all indebtedness secured by this Mortgage to be due and payable and the same shall thereupon
become due and payable without.any presentment, demand, protest or notice of any kind. Thereafter the
Mortgagee may --

(a) Either in person or by agent, with or without bringing any action or proceeding, if applicable
law permits, enter upon and take possession of the Premises, or any part thereof, in its own name, and do
any acts which it deems necessary or desirableo preserve the value, marketability or rentability of the
Premises, or any part thereof or interest therein, increase the income therefrom or protect the security
hereof and, with or without taking possession of the Premises, sue for or otherwise collect the rents,
issues and profits thereof, including those past due aind unpaid, and apply the same to the payment of
taxes, insurance premiums and other charges against the Premises or in reduction of the indebtedness
secured by this Mortgage; and the entering upon and taking posaession of the Premises using process of
law, the collection of such rents, issues and profits and the appiication thereof as aforesaid, shall not cure
or waive any Event of Default or notice of Event of Default herepiider or invalidate any act done in
response to such Event of Default or pursuant to such notice of Evenc.of I>¢fault and, notwithstanding the
continuance in possession of the Premises or the collection, receipt an application of rents, issues or
profits, the Mortgagee shall be entitled to exercise every right provided for i s Mortgage or any of the
other Loan Documents or by law upon occurrence of any Event of Default; or

(b) Commence an action to foreclose this Mortgage, appoint a receiver, or spec.fically enforce
any of the covenants hereof; or

(c) Sell the Premises, or any part thereof, or cause the same to be sold, and convey s Some to
the purchaser thereof, pursuant to the statute in such case made and provided, and out of the proceeds of
such sale retain all of the indebtedness secured by this Mortgage including, without limitation, principal,
accrued interest, costs and charges of such sale, the attorneys fees provided by such statute, or in the event
of a suit to foreclose by court action, a reasonable attorneys fee, rendering the surplus moneys, if any, to
the Mortgagor; provided, that in the event of public sale, such property may, at the option of the
Mortgagee, be sold in one parcel or in several parcels as the Mortgagee, in its sole discretion, may elect;
or

(d) Exercise any or all of the remedies available to a secured party under the Code and any notice
of sale, disposition or other intended action by the Mortgagee, sent to the Mortgagor at the address

OP Memory Care and HIC-OF Owner Execution Versipn
Mortgage, Assignment of Rents and Leases,

Securily Agrecment and Fixture Filing

Page 18




2403013061 Page: 20 of 30

UNOFFICIAL COPY

specified in Section 5.13 hereof, at least five (5) days prior to such action, shall constitute reasonable
notice to the Mortgagor; or

(e) Exercise any of the rights and remedies provided for in this Mortgage, in any of the other
Loan Documents or by applicable law, including, without limitation, the right of set off.

Section 4.3  Foreclosure; Expense of Litigation, When the indebtedness secured by this
Mortgage, or any part thereof, shall become due, whether by acceleration or otherwise, the Mortgagee
shall have the right to foreclose the lien hereof for such indebtedness or part thereof. In any suit to
foreclose the lien hereof or enforce any other remedy of the Mortgagee under this Mortgage or the Note,
there shall be allowed and included as additional indebtedness in the decree for sale or other judgment or
decree, all cxpenditures and expenses which may be paid or incurred by or on behalf of the Mortgagee for
attorney’s fees, anoraiset’s fees, outlays for documentary and expert evidence, stenographers’ charges,
publication cost:, apd costs (which may be estimated as to items to be expended after entry of the decree)
of procuring all such-abatracts of title, title searches and examinations, title insurance policies, and sinilar
data and assurances with respect to title as the Mortgagee may deem reasonably necessary either to
prosecute such suit or to “vidence to bidders at any sale which may be had pursuant to such decree the
true condition of the title v or the value of the Premises. All expenditures and expenses of the nature in
this Section mentioned, and such.cxpenses and fees as may be incurred in the protection of the Premises
and the maintenance of the lien of this- Mortgage, including the fees of any attorney employed by the
Mortgagee in any litigation or proceeding affecting this Mortgage, any of the other Loan Documents or
the Premises, including probate and bankruptey proceedings, or in preparations for the commencement or
defense of any proceeding or threatened suit’ei proceeding, shall be so much additional indebtedness
secured by this Mortgage, immediately due and payahle, with interest thereon from the date due until paid
at a variable rate 3% above the highest interest rate fronu time to time prevailing on the Note. In the event
of any foreclosure sale of the Premises, the same may bz sold in one or more parcels. The Morigagee
may be the purchaser at any foreclosure sale of the Premitesor any part thereof.

Section4.4  Application of Proceeds of Foreclosure Safe. The proceeds of any foreclosure
sale of the Premises or of the exercise of any other remedy hereundes shall be distributed and applied in
the following order of priority: first, on account of all costs and cxnenses incident to the foreclosure
proceedings or such other remedy, including all such items as are méntioned in Section 4.3 hereof;
second, all other items which under the terms hereof constitute indebtednsss secured by this Mortgage
additional to that evidenced by the Note, with interest thereon as therein proviced; third, all principal and
interest remaining unpaid on the Note; and fourth, any remainder to the Morigigor. its successors or
assigps, as their rights may appeat.

Section 4.5  Appointment of Receiver. Upon or at any time after the filing of 2’complaint to
foreclose this Mortgage, the court in which such complaint is filed may appoint a receiver of tie Promises
or any portion thereof. Such appointment may be made either before or after sale, without notice, without
regard to the solvency or insolvency of the Mortgagor at the time of application for such receiver and
without regard to the then value of the Premises and the Mortgagee or any holder of the Note may be
appointed as such receiver. Such receiver shall have power (i) to collect the rents, issues and profifs of
the Premises during the pendency of such foreclosure suit, as well as during any further times when the
Mortgagor, except for the intervention of such receiver, would be entitled to collect such rents, issues and
profits; (ii) to extend or modify any then existing leases and to make new leases, which extension,
modifications and new leases may provide for terms to expire, or for options to lessees to extend or renew
terms to expire, beyond the Maturity Date of the indebtedness secured by this Mortgage and beyond the
date of the issuance of a deed or deeds to a purchaser or purchasers at a foreclosure sale, it being
understood and agreed that any such leases, and the options or other such provisions to be contained
therein, shall be binding upon the Mortgagor and all persons whose interests in the Premises are subject to
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the lien hereof and upon the purchaser or purchasers at any foreclosure sale, notwithstanding discharge of
the indebtedness secured by this Morfgage, satisfaction of any foreclosure judgment, or issuance of any
certificate of sale or deed to any purchaser; and (iif) all other powers which may be necessary or are usual
in such cases for the protection, possession, controf, management and operation of the Premises during
the whole of said period. The court from time fo time may authorize the receiver to apply the net income
in his hands in payment in whole or in part of the indebtedness secured by this Mortgage, or found due or
secured by any judgment foreclosing this Mortgage, or any tax, special assessment or other lien which
may be or become superior to the lien hereof or of such decree, provided such application is made prior to
foreclosure sale.

Section 4.6  Insurance After Foreclosure. In case of an insured loss after foreclosure
proceedings heve been instituted, the proceeds of any insurance policy or policies, if not applied in
repairing and vestoring the Premises, shall be used to pay the amount due in accordance with any
judgment of foreclosure that may be entered in any such proceedings, and the balance, if any, shall be
paid as the court niay direct.

Section 4.7  Romedies Not Exclusive; No Waiver of Remedies.

(a) The Mortgagee sha!l be catitled to enforce payment and performance of any indebtedness or
obligations secured hereby and to‘exercize all rights and powers under this Mortgage or under any of the
other Loan Documents or other agreement or any laws now or hereafter in force, notwithstanding that
some or all of the said indebtedness and olfications secured hereby may now or hereafter be otherwise
secured, whether by mortgage, deed of trust) pledge, lien, assignment or otherwise. Neither the
acceptance of this Mortgage nor ifs enforcement, whether by court action or other powers herein
contained, shall prejudice or in any manner affect the Mortgagee’s right to realize upon or enforce any
other security now or hereafter beld by the Mortgagee, it being agreed that the Mortgagee shall be entitled
to enforce this Mortgage and any other security now or héresfter held by the Mortgagee in such order and
manner as it may in s absolute discretion determine. No‘reniedy herein conferred upon or reserved to
the Mortgagee is intended to be exclusive of any other remedy herein or by law provided or permitted, but
each shall be cumulative and shall be in addition to every other rumady given hereunder or now or
hereafter existing at Jaw or in equity or by statute. Every power cr repedy given by any of the Loan
Documents to the Mortgagee or to which it may be otherwise entitled, imay be exercised, concurrently or
independently, from time to time and as often as it may be deemed expedicnt Uy the Mortgagee and the
Mortgagee may pursue inconsistent remedies. Failure by the Mortgagee to exercise any right which it
may exercise hereunder, or the acceptance by the Mortgagee of partial payments, shall not be deemed a
waiver by the Mortgagee of any Default or Event of Default hereunder or of its right o exzrcise any such
rights thereafter.

(b) In the event the Mortgagee at any time holds additional security for any of the indetiedness
secured by this Mortgage, it may enforce the sale thereof or otherwise realize upon the same, at iis option,
either before or concurrently with exercising remedies under this Mortgage or after a sale is made
hereunder.

Section4.8  No Mortgagee in Possession. Nothing herein contained shall be consirued as
constituting the Mortgagee a mortgagee in possession.

Section4.9  Waiver of Certain Rights. The Mortgagor shall not and will not apply for or
avail itself of any appraisement, valuation, stay, extension or exemption faws, or any so-called
“Moratorium Laws,” now existing or hereafter enacted, in order to prevent or hinder the enforcement or
foreclosure of this Mortgage, but rather waives the benefit of such laws. The Mortgagor for itself and all
who may claim through or under it waives any and all right to have the property and estates comptising

QP Memory Care and HIC-OP Owner Execution Version
Morigage, Assignment of Rents and Leases,

Security Agreement and Fixture Filing

Page 20




2403013061 Page: 22 of 30

UNOFFICIAL COPY

the Premises marshalled upon any foreclosure of the lien hereof and agrees that any court having
jurisdiction to foreclose such lien may order the Premises sold as an entirety. The Mortgagor hereby
waives any and all rights of redemption under any applicable law, including, without limitation,
redemption from sale or from or under any order, judgment or decree of foreclosure, pursuant to rights
herein granted, on behalf of the Mortgagor and all persons beneficially interested therein and each and
every person acquiring any interest in or title to the Premises subsequent to the date of this Mortgage, and
on behalf of all other persons to the extent permitted by the provisions of the laws of the State in which
the Premises are located.

Section 4.10 Mortgagee’s Use of Deposits. With respect to any deposits made with or held
by the Mortgagee or any depositary pursuant to any of the provisions of this Mortgage, when any Event
of Default snall exist under this Mortgage, the Note or any of the other Loan Documents, the Morfgagee
may, at its option. without being required to do so, apply any moneys or securities which constitute such
deposits on any of the obligations under this Mortgage, the Note or the other Loan Documents, in such
order and manner as'the Mortpagee may elect. When the indebtedness secured hereby has been fully
paid, any remaining depecits shall be paid to the Mortgagor. Such deposits are herchy pledged as
additional security for the orompt payment of the Note and any other indebtedness hereunder and shatl be
held to be irrevocably applicd by the depositary for the purposes for which made hereunder and shall not
be subject to the direction or contralof the Mortgagor.

Section 4,11  Litigation Provisions.

(a) THE MORTGAGOR CONS¥MTS AND SUBMITS TO THE JURISDICTION OF
ANY STATE OR FEDERAL COURT LOCATED IN CHICAGO, ILLINOIS, AND OF ANY
STATE OR FEDERAL COURT LOCATED OF HAVING JURISDICTION IN THE COUNTY IN
WHICH THE PREMISES ARE LOCATED, IN WWBICH ANY LEGAL PROCEEDING SHALL
BE COMMENCED OR PENDING RELATING IN AWY'MANNER TO THIS MORTGAGE, THE
LOAN OR ANY OF THE OTHER LOAN DOCUMENTs.

(b) THE MORTGAGOR AGREES THAT PROCESS P ANY LEGAL PROCEEDING
RELATING TO THIS MORTGAGE, THE LOAN OR ANY OF THE OTHER LOAN
DOCUMENTS MAY BE SERVED ON THE MORTGAGOR AT ANY LOCATION.

(¢c) THE MORTGAGOR AGREES THAT ANY LEGAL PROCEEDING RELATING TO
THIS MORTGAGE, THE LOAN OR ANY OF THE OTHER LOAN DOCUVMENTS SHALL BE
BROUGHT AGAINST THE MORTGAGOR IN ANY STATE OR FEOERAL COURT
LOCATED IN CHICAGO, ILLINOIS, OR ANY STATE OR FEDERAL COUR'T f.0TATED OR
HAVING JURISDICTION IN THE COUNTY IN WHICH THE PREMISES ARL.LCCATED.
THE MORTGAGOR WAIVES ANY OBJECTION TO VENUE IN ANY SUCH COURX, AND
WAIVES ANY RIGHT IT MAY HAVE TO TRANSFER OR CHANGE THE VENUE FROM
ANY SUCH COURT.

(d) THE MORTGAGOR AGREES THAT IT WILL NOT COMMENCE ANY LEGAL
PROCEEDING AGAINST THE BENEFICIARY RELATING IN ANY MANNER TO THIS
MORTGAGE, THE LOAN OR ANY OF THE OTHER LOAN DOCUMENTS IN ANY COURT
OTHER THAN A STATE OR FEDERAL COURT LOCATED IN CHICAGO, ILLINOIS, OR IF
A LEGAL PROCEEDING IS COMMENCED BY THE BENEFICIARY AGAINST THE
MORTGAGOR IN A COURT IN ANOTHER LOCATION, BY WAY OF A COUNTERCLAIM
IN SUCH LEGAL PROCEEDING.
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(¢) THE MORTGAGOR AND MORTGAGE EACH HEREBY WAIVES TRIAL BY
JURY IN ANY LEGAL PROCEEDING RELATING TO THIS MORTGAGE, THE LOAN OR
ANY OF THE OTHER LOAN DOCUMENTS.
ARTICLE V

MISCELLANEOUS

Section 5.1  Recitals. The recitals hereto are hereby incorporated into and made a part of this
Mortgage.

Secion 5.2 Time of Essence. Time is of the essence of this Mortgage and of each and every
provision herest.

Section 7.2 ~Tsury. The Mortgagor hereby represents and covenants that the proceeds of the
Note will be used for the purposes specified in subparagraph 1(c) contained in Section 205/4 of Chapter
815 of the Iilinois Compiled Statutes, as amended, and that the indebtedness secured hereby constitutes a
“business loan™ within the ineaning of that Section.

Section 3.4  Lien for Service Charges and Expenses. At all times, regardless of whether
any loan proceeds have been disbursed, this Mortgage secures, in addition to any loan proceeds disbursed
from time to time, the payment of any.zod.all origination fees, loan commissions, service charges,
liquidated damages, expense and advances due/io or incurred by the Mortgagee in connection with the
loan to be secured hereby, all in accordance with the Loan Agreement and the other Loan Documents.

Section 5.5  Subrogation. To the extent the: proceeds of the indebtedness secured by this
Mortgage are used to pay any outstanding lien, charge Or prior encumbrance against the Premises, the
Mortgagee shall be subrogated to any and all rights and liers awned by any owner or holder of such
outstanding liens, charges and prior encumbrances, and shalr bave the benefit of the priority thereof,
irrespective of whether said liens, charges or encumbrances are releaszu.
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Section 5.6  Recording; Fixture Filing. The Mortgagor shall cause this Mortgage and all
other documents securing the indebtedness secured by this Mortgage at all times to he properly filed
and/or recorded at the Mortgagor’s own expense and in such manner and in such places as may be
required by law in order to fully preserve and protect the rights of the Mortgagee. This Mortgage is
intended to be effective, from the date of recording of this Mortgage in the Office of the Recorder of
Deeds of the county in which the Premises are located, as a financing statement filed as a fixture filing
pursuant to Section 9-502(c) of the Code.

Section 5.7  Further Assurances. The Mortgagor will do, execute, acknowledge and deliver
all and every further acts, deeds, conveyances, transfers and assurances necessary or advisable, in the
judgment of the Mortgagee, for the better assuring, conveying, mortgaging, assigning and confirming
unto the Mortgagee all property mortgaged hereby or property intended so to be, whether now owned by
the Mortgagor ot hereafter acquired.

Section £:8 © ~No Defenses. No action for the enforcement of the lien or any provision hereof
shall be subject to any dcfinse which would not be good and available to the party interposing the same in
an action at law upon the Mote,

Section 5.9  Invalidity o Certain Provisions. If the lien of this Mortgage is invalid or
unenforceable as 1o any part of the indcbtedness secured by this Mortgage, or if such lien is invalid or
unenforceable as to any part of the Premises, the unsecured or partially secured portion of the
indebtedness secured by this Mortgage skall be completely paid prior to the payment of the remaining and
secured or partially secured portion thereof, 21 all payments made on the indebtedness secured by this
Mortgage, whether voluntary or under foreclosure or other enforcement action or procedure, shall be
considered to have been first paid on and applied t) the full payment of that portion thereof which is ot
secured or fully secured by the lien of this Mortgage.

Section 5.10 Iliegality of Terms. Nothing herein ot in the Note contained nor any transaction
related thereto shall be construed or shall so operate either presently or prospectively, (i) to require the
Mortgagor fo pay interest at a rate greater than is now lawful in such ease to contract for, but shall require
payment of interest only to the extent of such lawful rate, or (if) to require the Mortgagor to make any
payment or do any act contrary to law. If any provision contained in thas Mortgage shall otherwise so
operate 1o invalidate this Mortgage, in whole or in part, then such provisior-on'y shall be held for naught
as though not herein contained and the remainder of this Mortgage shall remain operative and in full force
and effect, and the Mortgagee shall be given a reasonable time to corvect any such.eror.

Section 5.11 Mortgagee’s Right to Deal with Transferee. In the event of tne/voluntary sale,
or transfer by operation of law, or otherwise, of all or any part of the Premises, the Mortgaces-is hereby
authorized and empowered to deal with such vendee or transferee with reference to the Preniises, or the
debt secured hereby, or with reference to any of the terms or conditions hereof, as fully and to the same
extent as it might with the Mortgagor, without in any way releasing or discharging the Mortgagor from
the covenants and/or undertakings hereunder, specifically including Section 2.13(d) hereof, and without
the Mortgagee waiving its rights to accelerate the Note as set forth in Section 2.13(d).

Section 5.12 Releases. The Mortgagee, without notice, and without regard to the
consideration, if any, paid therefor, and notwithstanding the existence at that time of any nferior liens,
may release any part of the Premises, or any person liable for any indebtedness secured hereby, without in
any way affecting the liability of any party to the Note, this Mortgage, the Guaranty, or any other
cuaranty given as additional security for the indebtedness secured hereby and without in any way
affecting the priority of the lien of this Mortgage, and may agree with any party obligated on said
indebtedness to extend the time for payment of any part or all of the indebtedness secured hereby. Such
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agreement shall not, in any way, release or impair the lien created by this Mortgage, or reduce or modify
the liability, if any, of any person or entity personally obligated for the indebtedness secured hereby, but
shall extend the fien hereof as against the title of all parties having any interest in said security which
interest is subject to the indebtedness secured by this Mortgage.

Section 5.13 Notices, All notices and other communications provided for in this Mortgage
{“Notices™) shall be in writing. The “Notice Addresses” of the parties for purposes of this Mortgage are
as follows:

The Mortgagor: OP Memory Care LLC
c/o Hamilton Partners, Inc,
300 Park Boutevard, Suite 201
Itasca, IHinois 60143
Attn: Paul Sheridan and Todd Berlinghof

and

HIC-OP Owner LLC

¢/o The Harlem Irving Companies, Inc.
4104 North Harlem Avenue

Norridge, Illinois 60706

Atteation: Gregory E. Fix

With copy to: Timm ¢z Garfinkel, LLC
770 Lake ook Road, Suite 150
Deerfield, iizroiz 60015
Attn: Glenn T, Garfinkel

The Mortgagee: CIBC BANK USA
120 South LaSalle Stree:
Chicago, Ilinois 60603
Attn: Commercial Real Estate Trivision

or such other address as a party may designate by notice duly given in accordarice with this Section to the
other parties. A Notice to a party shall be effective when delivered to such party’s Motice Address by any
means, including, without limitation, personal delivery by the party giving the Notice, dalivery by United
States regular, certified or registered mail, or delivery by a commercial courier or delvery service. If the
Notice Address of a party includes a facsimile number or electronic mail address, Mofice given by
facsimile or electronic mail shall be effective when delivered at such facsimile number or einai! address.
If delivery of a Notice is refused, it shall be deemed to have been delivered at the time of sucii efhsal of
delivery. The party giving a Notice shall have the burden of establishing the fact and date of detivery or
refusal of delivery of a Notice.

Section 5.14 Binding Effect. This Mortgage and each and every covenant, agreement and
other provision hereof shall be binding upon the Mortgagor and its successors and assigns, including,
without limitation, each and every from time to time record owner of the Premises or any other person
having an interest therein, and shall inure fo the benefit of the Mortgagee and its successors and assigns.
Wherever herein the Mortgagee is referred to, such reference shall be deemed to include the holder from
time to time 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 hereof, as fully and to the same extent and with the same
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effect as if such from time to time holder were herein by name specifically granted such rights, privileges,
powers, options and benefits and was herein by name designated the Mortgagee.

Section 5.15  Intentionally Deleted.

Section 5.16 Covenanis to Run with the Land. All the covenamts hereof shall run with the

land.

Section 5.17 Entire Agreement; No Reliance. This Mortgage sets forth all of the covenants,
promises, agreements, conditions and understandings of the parties relating to the subject matter of this
Mortgage, and there are no covenants, promises, agreements, conditions or understandings, either oral or
written, belwaen them relating to the subject matter of this Mortgage other than as are herein set forth.
The Mortgagor acknowledges that it is executing this Mortgage without relying on any statements,
representations orwarranties, either oral or written, that are not expressly set forth herein.

Section 5.18 - Guverning Law; Severability; Modification. This Mortgage shall be governed
by the laws of the State ot Jilinois. In the event that any provision or clause of this Mortgage conflicts
with applicable laws, sucit conflicts shall not affect other provisions hereof which can be given effect
without the conflicting provisior; 24d to this end the provisions of this Mortgage are declared to be
severable. This Mortgage and each-provision hereof may be modified, amended, changed, altered,
waived, terminated or discharged only. hy = written instrument signed by the party sought to be bound by
such modification, amendment, change, altsiation, waiver, termination or discharge.

Section 5.19 Meanings. Wherever in this Mortgage the context requires or permits, the
singular shall include the phural, the plural shall ‘nclude the singular and the masculine, feminine and
neuter shall be freely interchangeable.

Section 5,20 Captions. The captions or headings 2 thie beginning of each Article and Section
hereof are for the convenience of the parties and are not a part of Zhis Mortgage.

Section 5.21  Approval or Consent of Mortgagee.

{a) Wherever in this Mortgage provision is made for the approval‘orconsent of the Mortgagee,
or that any matter is to be to the Mortgagee’s satisfaction, or that any mattcr isto be as estimated or
determined by the Mortgagee, or the like, unless specifically stated to the ceutrary, such approval,
consent, satisfaction, estimate, determination or the like shall be made, given or deturmined by the
Mortgagee in its sole and absolute discretion.

(b) Notwithstanding any other provision of this Mortgage or any of the other Loan Documents,
wherever in this Mortgage provision is made for the approval or consent of the Mortgagee with respect to
a matter, if the Mortgagee elects to grant such approval or consent, it shall not be unreasonable for the
Mortgagee to make such approval or consent subject to the condition that such matter must also be
approved or consented to in writing by any one or more of the Guarantors, any other guarantors of the
Loan and any parties other than the Mortgagor that have provided collateral for the Loan.
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Section 5.22.  Construction and Interpretation. The Mortgagor and the Mortgagee, and their
respective legal counsel, have participated in the drafting of this Mortgage, and accordingly the general
rule of construction to the effect that any ambiguities in a contract are to be resolved against the party
drafting the contract shall not be employed in the construction and interpretation of this Mortgage.

[SIGNATURE PAGE(S) AND EXRIBIT(S),
IF ANY, FOLLOW THIS PAGE]
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IN WITNESS WHEREOF, the Mortgagor has cansed this instrument to be executed as of the date first
above written. :
OP MEMORY CARE LLC, ':
an Iilinois limited liability company

By: STONY CREEK PHASE 2B LLC, an Hlinois

limited Habifity company, its Manager
By: ': %/me'/
Name #Todd Berlinghof
Title: Managing Member

STATE OF IL, )
P ) SS.
COUNTY OF L1/ e )
LoofY i e , aNewary Public in and for said County, in the State aforesaid,
do hereby certify that Todd Berlinghof ,ine Managing Member of STONY CREEK PHASE 2B

LIC, an Illinois limited Hability company, which'is fliomanager of OP MEMORY CARE LLC, an
Ilinois limited Hability company, who is personally ki.own to me to be the same person whose name is
subscribed to the foregoing instrument as such Managing Merther, appeared before me this day in person
and acknowledged that he signed and delivered the said instrim<nt as his own free and voluntary act and
as the free and voluntary act of said Managing Member on behalf<of the company, for the uses and
purposes therein set forth.

GIVEN under my hand and notarial seal, this

My Commission Expires:

OFFICIAL SEAL
MARY J DUDEK

NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES: 05/21/2027
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IN WITNESS WHEREOF, the Mortgagor has caused this instrument to be executed as of the date first

above written,
HIC-OP OWNER LLC,
an Kilinois limited liability company

By: THE HARLEM IRVING COMPANIES, INC,, an
Ilinois corporation, its Manager

L
y
S e

By, e 7
Name: Vincent G. Fofgmne
Title: Vice President

STATE OF IL )
) S8,
COUNTY OF | :f_ﬁf? f% )
I, 5;’ dpet § Tarves , T4mary Pubiic in and for said County, in the State aforesaid,

do hereby certffy that st 4. Fazguns o the Vice President of THE HARLEM IRVING
COMPANIES, INC, an Illinois corporatmn which is the manager of HIC-OP OWNER LLC, an Hlinois
limited liability company, who is personally known to me to be the same person whose name is
subscribed to the foregoing instrument as such Vice Presicent, 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 Managing Member or: behalf of fiecompany, for the uses and purposes
therein set forth,

£ otary ﬁiic e -

BRIDGET E TORRES
OFFICIAL SEAL
F Notary Public - State of Ninois
My Commission Expires

N Juna 13

PRI,

My Commission Expires:
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EXHIBIT A

LEGAL DESCRIPTION

Tract 1 (Fee Parcel):

Lot 2 in Autumn Leaves Subdivision of a part of the East Half of the Northeast quarter of Section 14,
Township 36 North, Range 12 East of the third Principal Meridian according to the plat thereof recorded
October 8, 2008 as Document No. 0828210053 and re-recorded October 6, 2009 as document number
0927931125 in Cook County, Illinois, containing 2.893 acres or 126,001, square feet, more or less.

Tract 2 (Easerient Parcel):

Reciprocal Parking Fasement Agreement dated July 15, 2008 by and between Calvary Reformed Church,
an Illinois not-for-profit earporation and Orland Park Memory Care, LLC, a Delaware limited liability
company, recorded December 11, 2008 as Document No. 0834619066, Cook County Recorder of Deeds,
Ilinois over Lot 3 in Auteuin Leaves Subdivision of a part of the East Half of the Northeast quarter of
Section 14, Township 36 Nort1. X2age 12 Fast of the third Principal Meridian according to the plat
thereof recorded October 8, 2008 as Document No. 0828210053 and re-recorded October 6, 2009 as
document number 0927931125 in Cock County, Illinois,

Common Address:; 8021 1515 Street., Orland Pzik, [inois 60462

PIN(S): 27-14-201-019-0000
27-14-201-020-000
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