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PREPARED BY
AND WHEN RECORDED MAIL TO:

Dorsey & Whitney LLP

2325 E. Camelback Rd., Ste. 300
Phoenix, Aiizona 85016

Attn: Hanneat Torres, Esq.

(Space Above For Recorder’s Use)

MORTGAGE AND FIATURE FILING (WITH ASSIGNMENT OF RENTS AND
SECURITY AGREEMENT)

NAME AND MAJLING ADDRESS UF | HOYNE MAZEL LLC, a Delaware limited
MORTGAGOR: | liability company

7/7 Chestnut Ridge Road, Suite 301

Chestaut Ridge, New York 10977

NAME AND MAILING ADDRESS OF | RRA REAL ESTATE DEBT FUND III
LENDER: SUBSIDIARY. 4, LLC, a Delaware limited
tiability company

5050 North 407 Strees Suite 340

Phoenix, Arizona 85018

Attn: Marc Grayson

PROPERTY ADDRESS / 7340 N. Hoyne Avenue, Chicago; 1itinois 60645
ABBREVIATED LEGAL Additional legal description on Exhibit A of this
DESCRIPTION: document.

THIS MORTGAGE COVERS GOODS THAT ARE OR WILL BECOME FIXTURES ON
THE DESCRIBED REAL PROPERTY AND SHOULD BE FILED FOR RECORD IN THE
REAL PROPERTY RECORDS WHERE MORTGAGES AND DEEDS OF TRUST ON
REAL ESTATE ARE RECORDED. THIS MORTGAGE SHOULD ALSO BE INDEXED
AS A UNIFORM COMMERCIAL CODE FINANCING STATEMENT COVERING
GOODS THAT ARE OR WILL BECOME FIXTURES ON THE DESCRIBED REAL
PROPERTY. THIS MORTGAGE IS INTENDED TO AND SHALL BE VALID AND

4880-6034-5733\3
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HAVE PRIORITY OVER ALL SUBSEQUENT LIENS AND ENCUMBRANCES,

INCLUDING STATUTORY LIENS, TO THE EXTENT OF THE MAXIMUM AMOUNT
SECURED HEREBY.

THIS MORTGAGE SECURES FUTURE ADVANCES,

THIS MORTGAGE ALSO SECURES A NOTE THAT PROVIDES FOR A VARIABLE
INTEREST RATE.

4880-6034-37333
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MORTGAGE AND FIXTURE FILING (WITH ASSIGNMENT OF RENTS AND

SECURITY AGREEMENT)

THIS MORTGAGE AND FIXTURE FILING (WITH ASSIGNMENT OF RENTS AND

SECURITY AGREEMENT) (hereinafter referred to as “Mortgage™), made as of June 6, 2024, is
granted by HOYNE MAZEL LLC, a Delaware limited liability company (“Mortgagoer™), for the
benefit of RRA REAL ESTATE DERT FUND I1I SUBSDIARY 4, LLC, a Delaware limited
tiability company (collectively with its successors or assigns, “Mortgagee” or “Lender”). Lender
1s the mortgagee hereunder [or indexing purposes.

1.1

1.2

ARTICLE 1. GRANT

GRANMT For the purposes of and upon the terms and conditions in this Mortgage,
Mortgagor lirevocably bargains, conveys, warrants, mortgages, encumbers, transfers,
hypothecates; plsdges, sells, sets over, assigns and grants a security interest and assigns to
Lender, its sucressors and assigns, with right of entry and possession, all of the real
property commonly known as 7340 N, Hoyne Avenue, Chicago, Cook County, Illinois
60645 and legally described on Exhibit A attached hereto and made a part hereof, together
with the Collateral {as d¢fincd herein), all buildings and other improvements, fixtures and
equipment now or hereafte! located on the real property and all right, title, interest, and
privileges of Mortgagor now owned or hereafter acquired in and to all streets, ways, roads,
and atleys used in connection with or.nertaining to such real property, all development
rights or credits, licenses and permits, air rights, water, water rights and water stock related
to the real property, and all minerals, o1l and gas, and other hydrocarbon substances in, on
ot under the real property, and all appuricnances, cascments, estates, tenements,
hereditaments, privileges, rights and rights o1 way appurtenant or related thereto; all
buildings and other improvements and fixturessiow or hereafter located on the real
property, all apparatus, equipment and appliances u<ed i1 the operation or occupancy of
the real property, it being intended by the parties that all such items shall be conclusively
considered to be a part of the real property, whether or nit siinched or affixed to the real
property (“lmprovements™); all interest or cstate which Morigagor may herealter acquire
in the property described above, and all additions and accretions tiereto, and the proceeds
of any of the foregoing; (all of the foregoing being collectively referred to as the
“Property™). The listing of speeific rights or property shall not be interriessd as a limit of
general terms. For the avoidance of any doubt, Lender shall have no security interest in
and to the personal property owned by any tenant under a Lease except to the =ktent that
Borrower shall have any vested interest therein.

WARRANTY OF TITLE; USE OF PROPERTY. Mortgagor represents and warrants
that Mortgagor lawfully holds and possesses fee simple title absolute to the Property
without limitation on the right to convey and encumber, and that this Mortgage is a first
and prior lien on the Property subject only to those exceptions approved by Lender in
writing.  Mortgagor further warrants that the Property is not used principally for
agricultural or farming purposes, and that the Property is not homestead property and that
all of the Property are separate tax parcels, and there are no properties included in such tax
parcels other than the Property. Mortgagor further covenants and agrees that it shall not
cause all or any portion of the Property to be replatted or for any lots or boundary lines to

4880-6034-3733\3
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be adjusted, changed or altered for either ad valorem tax purposes or otherwise, and shajl
not consent to the assessment of the Property in conjunction with any property other than
the Property.

USE OF PROCEEDS. Mortgagor represents and warrants to Lender that the proceeds of
the obligations secured hereby shall be used solely for business purposes and in furtherance
of the regular business affairs of Mortgagor, and the entire principal obligations sceured by
this Mortgage constitute a business loan.

ARTICLE 2. OBLIGATIONS SECURED

OBLICATIONS SECURED. Mortgagor makes this Mortgage for the purpose of
securinig/ie payment and performance of the following obligations (collectively “Secured
Obligatiuns™):

(a) Payment to Lender of all sums at any time owing with interest thercon, according
to the terms Of that certain Promissory Note of even date herewith in the principal
amount of $24,750,000.00 executed by Mortgagor, Sheridan Mazel LLC, a
Delaware limited Liability company, North Shore Mazel LLC, a Delaware limited
liability company, aud Southside Mazel LLC, a Delaware limited liability company
(collectively, “Borrower’Vand payable to the order of Lender (as the same may be
amended, modified, suppiemented or replaced from time to time, the “Note™}; and

(b)  Payment and performance of all covenants and obligations of Mortgagor under this
Mortgage; and

(c) Payment and performance of all covenarte'and obligations on the part of Borrower
unider that certain Loan Agreement (as the same may be amended, modified,
supptemented or replaced from time to time, tie “Loan Agreement”) of even date
herewith by and between Borrower and Lender; ang

(d)  Payment and performance of all obligations secured by the instruments identified
on Exhibit B to this Security Agreement; and

(e) Payment and performance of all covenants and obligations, if any, 1 2ny other rider
attached as an Exhibit to this Mortgage; and

(f) Payment and performance of all future advances and other obligations that the then
record owner of all or part of the Property may agree to pay and/or perform
(whether as principal, surety or guarantor) for the benefit of Lender, when such
future advance or obligation is evidenced by an instrument in writing, which recites
that i¢ is secured by this Mortgage including any and all advances or disbursements
of Lender with respect to the Property for the payment of taxes, assessments,
insurance premiums or costs incurred for the protection of the Property; and

(g) Al modifications, extensions, novations and renewals of any of the obligations
secured hereby, however evidenced, including, without limitation: (i) modifications
of the required principal payment dates or interest payment dates or both, as the

4880-6034-57333
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case may be, deferring or accelerating payment dates wholly or partly; or (ii)
modifications, extensions or rencwals at a different rate of interest whether or not
in the case of a note, the modification, extension or renewal is evidenced by a new
or additional promissory note or notes.

OBLIGATIONS, The term “obligations” is used herein in its broadest and most
comprehensive sense and shall be deemed to include, without limitation, all interest and
charges, prepayment charges (if any), late charges and loan fees at any time accruing or
assessed on any of the Secured Obligations together with all costs of collecting the Secured
Obligations.

INCORPORATION, All terms of the Secured Obligations and the Loan Documents
evidencisig such obligations arc incorporated herein by this reference. All persons who
may have or require an interest in the Property shall be deemed to have notice of the terms
of the Secured Shligations and to have notice, if provided therein, that: (a) the Note or the
Loan Agreemercinay permit borrowing, repayment and re-borrowing so that repayments
shall not reduce the arhonunts of the Secured Obligations; and (b) the rate of interest on one
or more Secured Obligations may vary from time to time.

FUTURE ADVANCES. ( This Mortgage shall secure not only presently existing
indebtedness under the Note, the/i.oan Agreement or any other Loan Documents (as
defined in the Loan Agreement), but also future advances, whether such advances are
obligatory or to be made at the option of Lender, or otherwise, to the same extent as if such
future advances were made on the date ©f the execution of this Mortgage, although there
may be no advance made at the time of exespiinn of this Mortgage and although there may
be no indebtedness outstanding at the time any advance is made. The lien of this Mortgage
shall be valid as to all indebtedness including futine advances, from the time of its filing
for record in the recorder’s or registrar’s office of thie county in which the real estate is
located. The total amount of indcbtedness may increaseor-decrease from time to time, as
provided in the Note, and any disbursements which Lender-may roake under this Mortgage,
the Note, the Loan Agreement or any other document with respoct nereto (e.g., for payment
of taxes, insurance premiums or other advances to protect Lendcr’s liens and security
interests, as permitted hereby) shall be additional indebtedness secured h¢reby. Atno time
shall the principal amount of the Secured Obligations secured by this Mortgage, not
including sums advanced to protect the security of this Mortgage, excecd tie amount of
$50,000,000.00 (the “Maximum Amount Secured”). This Mortgage is intenided to and
shall be valid and have priority over all subsequent liens and encumbrances, including
statutory liens, excepting solely taxes and assessments levied on the real estate.

ARTICLE 3. ASSIGNMENT OF LEASES AND RENTS

ASSIGNMENT, Mortgagor hereby absolutely and irrevocably assigns and transfers to
Lender all of Mortgagor’s right, title and interest in, to and under: (a) all present and future
teases, subleases, licenses or occupancy agreements of the Property or any portion thereof,
and all other agreements of any kind relating to the management, leasing, operation, use or
occupancy of the Property or any portion thereof, whether now existing or entered into
after the date hereof (“Leases”); and (b) the rents, revenue, income, receipts, reserves,

4880-6054-5733\3



2417020174 Page: 7 of 28

UNOFFICIAL COPY

issues, deposits and profits of the Property, including, without limitation, all amounts
payable and all rights and benefits accruing to Mortgagor under the Leases (“Paviments”™).
The term “Leases,” as referred to herein, shall also include all subleases and other
agreements for the use or occupancy of the Property, options, rights of first refusal or
guarantees of and security for the tenant’s performance thereunder, the right to exercise
any landlord’s liens and other remedies to which the landlord is entitled, and all
amendments, extensions, renewals or modifications thereto which are permitted hereunder.
This assignment is intended to be and constitutes a present, unconditional and absolute
assignment, not an assignment for security purposes only, and Lender’s right to the Leases

ans. Payments is not contingent upon, and may be exercised without possession of, the
Croperty.

32 GRARTOF LICENSE. Lender confers upon Mortgagor a revocable license (“License’™)
to collect and retain the Payments as they become due and payable, until the occutrence of
a Default (as hireinafter defined). Upon a Default, the License shall be automatically
revoked and Lexder may collect and apply the Payments pursuant to that certain Section
hereof entitled Appuieatian of Other Sums without notice and without taking possession of
the Property. All paymentathereafter coliected by Mortgagor shall be held by Mortgagor
as trustee under a conutructive trust for the benefit of Lender. Mortgagor hereby
irrevocably authorizes and dirests the tenants under the Leases to rely upon and comply
with any notice or demand by Leader for the payment to Lender of any rentals or other
sums which may at any time become 2ae under the Leases, or for the performance of any
of the tenants” undertakings under tha Leases, and the tenants shall have no right or duty
to inquire as to whether any Default ha:z <etually occurred or is then existing hereunder.
Mortgagor hereby relieves the tenants from «py liability to Mortgagor by reason of relying
upen and complying with any such notice or dériand by Lender. Lender may apply, in its
sole discretion, any Payments so collected by Lenuer acainst any Secured Obligation under
the Loan Documents (as detfined in the Loan Agreement), whether existing on the date
hereol or herealter arising. Collection of any Payments oy L.ender shall not cure or waive
any Default or notice of Default or invalidate any acts done pursuant to such notice. In the
event that Borrower cures any Delault that caused such license'to bs revoked, such license
shall be automatically reinstated without any further action waatscever by either of
Borrower or Lender or any Servicer.,

33  EIFECT OF ASSIGNMENT. The foregoing irrevocable assigniment shail not cause
Lender to be: {a) a mortgagee in possession; (b) responsible or liable for the confrol, care,
management or repair of the Property or for performing any of the terms, agreements,
undertakings, obligations, representations, warranties, covenants and conditions of the
Leases; or (c) responsible or liable for any waste committed on the Property by the tenants
under any of the Leases or any other parties; for any dangerous or defective condition of
the Propeity; or for any negligence in the management, upkeep, repair or control of the
Property resulting in loss or injury or death to any tenant, licensee, employee, invitee or
other person; or (d) responsible for or under any duty to produce rents or profits, Lender
shall not directly or indirectly be liable to Mortgagor or any other person as a consequence
of: (i) the exercise or failure to exercise by Lender or any of its employees, agents,
contractors or subcontractors, any of the rights, remedies or powers granted to Lender

4880-6054-5733\3
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hereunder; or (it} the failure or refusal of Lender to perform or discharge any obligation,
duty or liability of Mortgagor arising under the Leases.

REPRESENTATIONS AND WARRANTIES. Mortgagor represents and warrants that
Mortgagor has delivered to Lender a true, accurate and complete list of ali Leases, and that,
except as disclosed to Lender in writing prior to the date hercof, (a) all existing Leases are
in full force and effect and are enforceable in accordance with their respective terms, and
no breach or default, or event which would constitute a breach or default after notice or the
passage of time, or both, exists under any existing Leases on the part of any party; (b) no
rept or other payment under any existing Lease has been paid by any tenant for more than
one<(1) month in advance of its accrual, and payment thereof has not otherwisc been
forgiven, discounted or compromised; and (c) none of the landlord’s interests under any of
the Leases has been transferred or assigned.

COVENANYS: Mortgagor covenants and agrees, at Mortgagor’s sole cost and expense,
to: (a) perform «lof the obligations of landiord contained in the Leases and enforce by all
available remedies performance by the tenants of the obligations of the tenants contained
in the Leases; (b) give Lender prompt written notice of any default which occurs with
respect to any of the Le:ses, whether the default be that of the tenant or of the landlord;
(c) exercise Mortgagor’s best ~fforts to keep all portions of the Property that are currently
subject to Leases leased at all times at rentals not less than the fair market rental value; (d)
deliver to Lender fully executed, count=rpart original(s) of each and every Lease and any
modifications or amendments thereto if requested to do so; and (e) execute and record such
additional assignments of any lLease ov. specific subordinations (or subordination,
attornment and non-disturbance agreemenic/erecuted by the landlord and tenant) of any
L.ease to the Mortgage, in form and substance azcoptable to Lender, as Lender may request.
Mortgagor shall not, without Lender’s prior writtzni consent or as otherwise permitted by
any provision of the Loan Agreement: (i) enter intoany Leases afler the date hereof; (ii)
execute any other assignment relating to any of the Leases {iii) discount any rent or other
sums due under the Leases or collect the same in advance, otier'than to collect rentals one
(1} month in advance of the time when it becomes due uncer any of the Leases; (iv)
terminate, modify or amend any of the terms of the Leases or in any_manner release or
discharge the tenants from any obligations thereunder; (v) consent (o ahy assignment or
subletting by any tenant under any Lease; or (vi) subordinate or agree 1 sdbordinate any
of the Leases to any other deed of trust, mortgage, deed to secure debt ¢l cncumbrance,
Any such attempled amendment, cancellation, modification or other action m(viclation of
the provisions of this Section without the prior written consent of Lender shall be null and
void, Without in any way limiting the requirement of Lender’s consent hergunder, any
sums received by Mortgagor in consideration of any termination (or the release or
discharge of any tenant), modification or amendment of any Lease shall be applied to
reduce the outstanding Secured Obligations and any such sums received by Mortgagor
shall be held in trust by Mortgagor for such purpose.

ESTOPPEL CERTIFICATES. Within 30 days after written request by Lender,
Mortgagor shall obtain and shall deliver to Lender and to any party designated by Lender
estoppel certificates executed by Mortgagor and by each of the tenants, in recordable form,
certifying (if such be the case) to certain matters relating to the Leases, including, without

4880-6054-5733\3
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limitation: (a) that the foregoing assignment and the Leases are in full force and effect; (b)
the date and amount of each tenant’s most recent payment of rent and other charges; (¢)
that there are no uncured defaults, defenses or offsets outstanding, or stating those claimed
by Mortgagor or tenants under the foregoing assignment or the Leases, as the case may be;
and (d) any other information reasonably requested by Lender.

3.7 LENDER RIGHT TO CURE. Without regard to whether there exists a Default, if there
exists a default under a Lease or any other contract collaterally assigned by Borrower to
Lender in connection with the Loan, Borrower acknowledges and agrees (a) that Lender
mey, at its option, with no obligation to do so, take any actions necessary to cure such
aetzult including, without limitation, any actions that require Lender or its designee to enter
onto thig Property, (b) to indemnify, defend and hold Indemnitees (defined below) harmless
in connaction with any such action, and (¢) any money advanced for any such purpose shall
be secured hereby and payable by Mortgagor to Lender on demand, with interest thereon
at the Defauit Pate from the date such amounts are advanced.

ARTICLE 4./5ECURITY AGREEMENT AND FIXTURE FILING

4,1 SECURITY INTERESTE. ‘Mortgagor hereby grants and assigns to Lender as of the
Effective Date (as defined in the Loan Agreement) a sccurity interest, to secure payment
and performance of all of the Secured Obligations, in all of the following described

personal property in which Morigagor now or at any time hereafter has any interest
(collectively, the “Collateral™):

All goods, building and other miatcrials, supplies, inventory, work in
process, equipment, machinery, fixtures, {urniture, furnishings, signs and
other personal property and embedded software included therein and
supporting information, wherever situated/ which are or arc to be
incorporated into, used in connection with, or anpropriated for use on the
Property; together with all Payments and other rentsand security deposits
derived from the Property; all inventory, accounts, cash veceipts, deposit
accounts (including impound accounts, if any). accounts receivable,
contract rights, licenses, agreements, gencral intangib'cs, | payment
intangibles, software, chattel paper (whether electronic o1 langzible).
instruments, documents, promissory notes, drafts, letters of credii, letter of
credit rights, supporting obligations, insurance policies, insurance @nd
condemnation awards and proceeds, proceeds of the sale of promissory
notes, any other rights to the payment of money, trade names, trademarks
and service marks arising from or related to the ownership, management,
leasing, operation, sale or disposition of the Property or any business now
or hereafter conducted thercon by Mortgagor; all development rights and
credits, and any and all permits, consents, approvals, licenses,
authorizations and other rights granted by, given by or obtained from, any
governmental entity with respect to the Property; all water and water rights,
wells and well rights, canals and canal rights, ditches and ditch rights,
springs and spring rights, and reservoirs and reservoir rights apputtenant to
or associaled with the Property, whether decreed or undecreed, tributary,

4880-6054-5733\3
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non-tributary or not non-tributary, surface or underground or appropriated
or unappropriated, and all shares of stock in water, ditch, lateral and canal
companies, well permits and all other evidences of any of such rights; all
deposits or other security now or hereafter made with or given to utility
companies by Mortgagor with respect to the Property; all advance payments
of insurance premiums made by Mortgagor with respect to the Property; all
plans, drawings and specifications relating to the Property; all loan funds
held by Lender, whether or not disbursed; all funds deposited with Lender
pursuant to any loan agreement; all reserves, deferred payments, deposits,
accounts, refunds, cost savings and payments of any kind related to the
Property or any portion thereof; together with all replacements and proceeds
of, and additions and accessions to, any of the foregoing; together with all
Books, records and files relating to any of the foregoing,

As to all ol thesabove described personal property which is or which hereafter becomes a
“fixture” under spplicable law, it is intended by Mortgagor and Lender that this Mortgage
constitutes a fixture fi'ipg filed with the real estate records of Cook County, Illinois, under
the Uniform Commercial Cade, as amended or recodified from time to time, from the state
wherein the Property is lecated (“UCC™). For purposes of this fixture filing, the “Debtor”
1s the Mortgagor and the “Seearad Party” is the Lender. A description of the land which
relates to the fixtures is set fostliin Exhibit A atrached hereto. Mortgagor is the record
owner of such land. The filing of a financing statement covering the Collateral shail not
be construed to derogate from or impair the lien or provisions of this Mortgage with respect
to any property described herein which ic.=es] property or which the parties have agreed to
treat as real property. Similarly, nothing irvany,financing statement shall be construed to
alter any of the rights of Lender under this Mortgage or the priority of Lender’s lien created
hereby, and such financing statement is declared 1o be.for the protection of Lender in the
event any court shall at any time hold that notice »f Lender’s priority interest in any
property or interests described in this Mortgage must, 1 order to be effective against a
particular class of persons, including but not limited to the'Frderal government and any
subdivision, agency or entity of the Federal government, be filed 12 the UCC records.

REPRESENTATIONS AND WARRANTIES. Mortgagor represents #nd warrants that:
(a) Mortgagor has, or will have, good title to the Collateral; (b} Morigagor has not
previously assigned or encumbered the Collateral, and no financing statement covering any
of the Collateral has been delivered to any other person or entity; and (¢) Mortgagor’s
principal place of bustness is located at the address set forth on the cover page of this
Mortgage. :

COVENANTS. Mortgagor agrees: (a) to execute and deliver such documents as Lender
deems necessary to create, perfect and continue the securily interests contemplated hereby;
(b) not to change its name, and as applicable, its chief executive office, its principal
residence or the jurisdiction in which it is organized and/or registered without giving
Lender prior written notice thereof; (¢) to cooperate with Lender in perfecting all security
interests granted herein and in obtaining such agreements from third partics as Lender
deems necessary, proper or convenient in connection with the preservation, perfection or
enforcement of any of its rights hereunder; and (d} that Lender is authorized to file

4880-6054-57333
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financing statements in the name of Mortgagor to perfect Lender’s security interest in the
Collateral.

44  RIGHTS OF LENDER. In addition to Lender’s rights as a “Secured Party” under the
UCC, Lender may, but shall not be obligated to, at any time without notice and at the
expense of Mortgagor: (a) give notice to any person of Lender’s rights hereunder and
enforce such rights at law or in equity; (b) insure, protect, defend and preserve the
Collateral or any rights or interests of Lender therein; (¢) inspect the Collateral, and

(d) endorse, collect and receive any right to payment of money owing to Mortgagor under
oritom the Collateral,

Upon-ine occurrence of a Default (hereinafter defined) under this Mortgage, then in
addition’1o all of Lender’s rights as a “Secured Party” under the UCC or otherwise at law
and in adciinn to Lender’s rights under the Loan Documents:

(1)  Lender riay (i) upon written notice, require Mortgagor to asscimble any or all of the
Collateral ¢no make it available to Lender at a place designated by Lender;
(ii) without prior notice, enter upon the Property or other place where any of the
Collateral may bz located and take possession of, collect, scll, lease, lcense or
otherwise dispose o auy or all of the Collateral, and store the same at locations
acceptable to Lender at Mortgagor’s expense; and (iii) sell, assign and deliver at
any place or in any lawful manner all or any part of the Collateral and bid and
become the purchaser at any tuch sales; and

(b)  Lender may, forthe account of Mottgagar and at Morigagor’s expense: (1} operate,
use, consume, sell, lease, license or otherviise dispose of the Collateral as Lender
deems appropriate for the purpose of performing any or all of the Secured
Obligations; (ii) enter into any agreement, compromise, or settlement, including
insurance claims, which Lender may deem desirarie or proper with respect to any
of the Collateral; and (iii) endorse and deliver evideiices of title for, and receive,
enforce and collect by legal action or otherwise, all indebtedness and obligations
now or hereafter owing to Mortgagor in connection with ¢ron account of any or all
of the Collateral; and

(c) Any proceeds of any disposition of any Collateral may be applied by Lender to the
payment of expenses incurred by Lender in connection with ke foregoing,
including reasonable attorneys® fees, and the balance of such proceeds may be
applied by Lender toward the payment of the Secured Obligations in such order of
application as Lender may from time to time etect.

Notwithslanding any other provision hereof, Lender shall not be deemed to have accepted
any property other than cash in satisfaction of any obligation of Mortgagor to Lender unless
Mortgagor shall make an express written clection of said remedy under the UCC or other
applicable law. Mortgagor agrees that Lender shall have no obligation to process or
prepare any Collateral for sale or other disposition. Mortgagor acknowledges and agrees
that a disposition of the Collateral in accordance with Lender’s rights and remedies as

10
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heretofore provided is a disposition thereof in a commercially reasonable manner and that
10 days prior notice of such disposition is commercially reasonable notice.

POWER OF ATTORNEY. Mortgagor hereby irrevocably appoints Lender as
Mortgagor’s attorney-in-fact (such agency being coupled with an interest), and as such
attorney-in-fact Lender may, without the obligation to do so, in Lender’s name, or in the
name of Mortgagor, prepare, execute and file or record financing statements, continuation
statements, applications for registration and like papers necessary to create, perfect or
preserve any of Lender’s sccurity interests and rights in or to any of the Collateral, and,
upon a Default hereunder, take any other action required of Mortgagor; provided, however,
inat'render as such attorney-in-fact shall be accountable only for such funds as are actually

received by Lender and that such power of attorney shall only be effective during the
continuanee of a Default.

ARTICLE 5. RIGHTS AND DUTIES OF THE PARTIES

PERFORMANCE OF SECURED OBLIGATIONS. Mortgagor shall promptly pay and
perform each Secured Obligation for which it is responsible hereunder or under the Loan
Agreement when due. (f Mortgagor fails to timely pay or perform any portion of the
Secured Obligations (including taxes, assessments and insurance premiums), or if a legal
proceeding is commenced that may adversely affect Lender’s rights in the Property, then
Lender may (but is not obligateld to), at Mortgagor’s expense, take such action as it
considers to be necessary to protect the value of the Property and Lender’s rights in the
Property, including the retaining of couisel. and any amount so expended by Lender will
be added to the Secured Obligations and !l be payable by Mortgagor to Lender on
demand, together with interest thercon from thedate of advance until paid at the default
rale provided in the Note.

TAXES AND ASSESSMENTS. Subject to Mortgager’e rights to contest payment of
taxes or assessments as may be provided in the Loan Agrecmsiat-Mortgagor shall pay prior
to delinquency all taxes, assessments, levies and charges/imposed by any public or
quasi-public authority or utility company which are or which may vecome a lien upon or
cause a loss in value of the Property or any interest therein. Mortgagor shall also pay prior
to delinquency all taxes, assessments, levies and charges imposed by any public authority
upon Lender by reason of its interest in any Secured Obligation or in the Irenerty, or by
reason of any payment made to Lender pursuant to any Secured Obligatior; provided,
however, Mortgagor shall have no obligation to pay taxes which may be imposed from
time to time upon Lender and which are measured by and imposed upon Lender’s net
income. Mortgagor shall upon demand furnish to Lender satisfactory evidence of payment
of the taxes, assessments, levies and charges, and shall authorize the appropriate
governmental official to deliver to Lender at any time a written statement of the taxes,
assessments, levies and charges against the Property.

LIENS, ENCUMBRANCES AND CHARGES. Mortgagor shall immediately discharge
all liens, claims and encumbrances not approved by Lender in writing that has or may attain
priority over this Mortgage. Subject to the provisions of the Loan Agreement regarding
mechanics’ liens, Mortgagor shall pay when due all obligations secured by, or which may

11
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become, liens and encumbrances which shall now or hereafter encumber or appear to

encumber all or any part of the Property or Collateral, or any interest therein, whether
senior or subordinate hereto.

54  DAMAGES: INSURANCE AND CONDEMNATION PROCEEDS.

(a)

(b)

4880-6054-57T313

The following (whether now existing or hereafter arising) are all abselutely and
irevocably assigned by Mortgagor to Lender and, at the request of Lender, shall be
paid directly to Lender: (i) all awards of damages and all other compensation
payable directly or indirectly by reason of a condemnation or proposed
condemnation for public or private use affecting all or any part of, or any interest
‘n, the Property or Collateral; (ii) all other claims and awards for damages to, or
ceerease in value of, all or any part of, or any interest in, the Property or Collateral;
(tiyall proceeds of any insurance policies (whether or not expressly required by
Lender to be maintained by Mortgagor, including, but not limited to, earthquake
insuranczand terrorism insurance, if any) payable by reason of loss sustained to all
or any part of the Property or Collateral; and (iv) ail intercst which may accrue on
any of the foregeing. Subject to applicable law, and without regard to any
requirement contained in this Mortgage, Lender may at its discretion apply all or
any of the proceeds \t receives to its expenses in settling, prosecuting or defending
any claim and may apphythe balance to the Secured Obligations in such order and
amounts as Lender in its scle disaretion may choose, and/or Lender may release all
or any part of the proceeds to Mortgagor upon any conditions Lender may impose.
Lender may commence, appear in_aefend or prosecute any assigned claim or action
and may adjust, compromise, settle-and collect all claims and awards assigned to
Lendcr; provided, however, in no event shiell Lender be responsible for any failure
to collect any claim or award, regardless of the cause of the failure, including,
without limitation, any malfeasance or nonfessance by Lender or its employees or
agents.

If the cost of repair and restoration is less than $250,060 and provided there is no
continuing Default, insurance or condemnation proceeds chall be paid directly to
Mortgagor for repair and restoration of the Property. If the cost of repair and
restoration is greater than $250,000, but less than $1,000,000, the proceeds of all
insurance policies maintained by Mortgagor shall be deposited wite-i.ender to be
used for repair or restoration, but may condition such application upor reasonable
conditions, including, without limitation, (i) the deposit with Lender of such
additional funds which Lender determines are needed to pay all costs of the repair
or restoration, (including, without limitation, taxes, financing charges, insurance
and rent during the repair period); (ii) the establishment of an arrangement for lien
releases and disbursement of funds acceptable to Lender (the arrangement
contained in the Loan Agresment for obtaining lien releases and disbursing loan
funds shall be deemed reasonable with respect to disbursement of insurance or
condemnation proceeds); (iii) the delivery to Lender of plans and specifications for
the work, a contract for the work signed by a contractor acceptable to Lender, a cost
breakdown for the work and a payment and performance bond for the work, all of
which shall be acceptable to Lender; and (iv} the delivery to Lender of evidence

12
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acceptable to Lender (A) that after completion of the work the income from the
Property will be sufficient to pay all expenses and debt service for the Property; (B)
of the continuation of Leases acceptable to and reguired by Lender; (C) that upon
completion of the work, the size, capacity and total value of the Property will be at
least as great as it was before the damage or condemnation occurred; (D) that there
has been no material adverse change in the financial condition or credit of
Mortgagor and Borrower and any guarantors since the date of this Mortgage; and
(E) of the satisfaction of any additional conditions that Lender may reasonably
establish to protect its security. Mortgagor hereby acknowledges that the
conditions described above are reasonable, and, if such conditions have not been
satisfied within 30 days of receipt by Lender of such insurance or condemnation
nroceeds, then Lender may apply such insurance or condemnation proceeds to pay
‘ne Secured Obligations in such order and amounts as Lender in its sole discretion
mey choose. If the cost of repair or restoration is greater than $1,000,000, the
proceess of all insurance policies maintained by Mortgagor shall be deposited with
Lender-w be used, in Lender’s sole discretion (i) for repair or restoration, in
accordance wiibdhe terms and conditions set forth above, or (ii) to pay the Secured
Obligations in sueliorder and amounts as Lender in its sole discretion may choose,

55 MAINTENANCE AND PRUSFRVATION OF THE PROPERTY AND
COLLATERAL. Subject to the provisions of the Loan Agreement, Mortgagor covenants:
(a) to insure the Property and Collateral 2painst such risks as Lender may require as set
forth in the Loan Agreement and any supplziental insurance provisions or requirements
provided to Mortgagor by Lender, and, at Lendcr’s request, to provide evidence of such
insurance to Lender, and to comply with the reguirements of any insurance companies
providing such insurance; (b) to keep the Property end Callateral in good condition and
repair; (c) not to remove or demolish the Property or Cellzieral or any part thereof, except
to repair or replace improvements, fixtures, furnishings and‘ecdipment with items of like
kind and quality; (d) to complete or restore promptly and in gocd and workmanlike manner
the Property and Collateral, or any part thereof which may be damaged or destroyed,
without regard to whether Lender clects to require that insurance pro:eeds be used to
reduce the Secured Obligations as provided in that certain Section hereof ¢ntitied Damages;
Insurance and Condemnation Proceeds; (¢) to comply with all laws, ordinanczs,regulations
and standards, and all covenants, conditions, restrictions and equitable servitudes, whether
public or private, of every kind and character which affect the Property or Collateral and
pertain to acts committed or conditions existing thereon, including, without limitation, any
work, alteration, improvement or demolition mandated by such laws, covenants or
requirements; () not to commit or permit waste of the Property or Collateral; and (g) to do
all other acts which from the character or use of the Property or Collateral may be
reasonably necessary to maintain and preserve its value,

56  DEFENSE AND NOTICE OF LOSSES, CEAIMS AND ACTIONS. At Mortgagor’s
sole expense, Mortgagor shall protect, preserve and defend the Property and Collateral and
title to and right of possession of the Property and Collateral, the sccurity hereof and the
rights and powets of Lender hereunder against all adverse claims. Mortgagor shall give

13
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Lender prompt notice in writing of the assertion of any claim, of the filing of any action or
proceeding, of the occurrence of any material damage to the Property or Collateral and of
any condemnation offer or action with respect to the Property or Collateral.

5.6 REQUIRED INSURANCE. Mortgagor shall at all times provide, maintain and keep in
force or cause to be provided, maintained and kept in force with respect to the Property, at

no expense to Lender, policies of insurance in forms and amounts required by the Loan
Agreement.

57  DUE ON SALE; ENCUMBRANCE. If the Property or any interest therein or if any
alrect or indirect ownership interest in Mortgagor shall be sold, under contract to scll,
transferved, mortgaged, assigned, further encumbered or leased, whether directly or
indirect!y, whether voluntarily, involuntarily or by operation of law, or if there shall be any
change in/the management of the Property or Mortgagor, in each case without the prior
wrillen consént’of Lender or as expressly permitted by or in accordance with the Loan
Agreement, THEN Lender, in its sole discretion, may at any time thereafter declare all
Secured Obligations amediately due and payable.

58  ACTIONS BY LENDER. rrom time to time, without affecting the personal liability of
any person for payment of‘apy indebledness or performance of any obligations secured
hereby, Lender, without liability/therefor and without notice, may: (a) release alt or any
part of the Property from this Mortgage,; (b) consent to the making of any map or plat
thereof; and (c) join in any grant of ‘cascment thereon, any declaration of covenants and
restrictions, or any extension agreement'orany agreement subordinating the lien or charge
of this Mortgage.

59 RELEASES, EXTENSIONS, MODIFICATIONS AND ADDITIONAL SECURITY.
Without notice to or the consent, approval or agreement bf any persons or entities having
any interest at any time in the Property and Collateral or Ja.aay manner obligated under the
Sccured Obligations (“Interested Parties”), Lender may,-frém time to time and without
notice to Mortgagor or Borrower (a) release any person or‘entity from Hability for the
payment or performance of any Secured Obligation; (b) take ‘any action or make any
agreement extending the maturity or otherwise altering the terms or itcreasing the amount
of any Secured Obligation; or {c) accept additional security or release 2il ar.a portion of
the Property and Collateral and other security for the Secured Obligations ~None of the
foregoing actions shall release or reduce the personal liability of any of saig Interested
Parties, or release or impair the priority of the lien of and security interests created by this
Mortgage upon the Property, the Collateral or any other securily provided herein or in the
other Loan Documents.

5.10  SUBROGATION. Lender shall be subrogated to the lien of all encumbrances, whether
released of record or not, paid in whole or in part by Lender pursuant to the Loan
Documents or by the proceeds of any loan secured by this Mortgage.

511 RIGHT OF INSPECTION. Lender, Servicer (as defined in the Loan Agreement), and
their respective agents, representatives and employees, may enter any part of the Property
at any reasonable time (but in no event less than five (5) Business Days’ notice) for the

14
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purpose of inspecting the Property and Collateral and ascertaining Mortgagor’s compliance
with the terms hereof and the other Loan Documents (subject in all respects to the rights
of tenants, as tenants only, under the Leases and provided such entry is conducted in a
manner so as to not interfere with the operation of the Property).

512 COMMUNITY FACILITIES DISTRICT. Without obtaining the prior written consent
of Lender, Mortgagor shall not consent to, or vole in favor of, the inclusion of all or any
part of the Property in any assessment district, improvement district, community facilities
district, special district, special improvement district, governmental district or other similar
district (any such district, a “Special Assessment District™). Mortgagor shall immediately
give notice to Lender of any notification or advice that Mortgagor may receive from any
munizipality or other third party of any intent or proposal to include all or any part of the
Propert:” 1h a Special Assessment District. Lender shall have the right to file a written
objection o tae inclusion of all or any part of the Property in a Special Assessment District,
either in its Owiname or in the name of Mortgagor, and to appear at, and participate in,
any hearing witlirespect 1o the formation of any such district.

ARTICLE 6. DEFAULT PROVISIONS

6.1 DEFAULT. Forall purpostsiereof, the term “Default” shall mean the occurrence of any
Default as deflined in any one oranore of the Loan Agreement, any other Loan Document
or any Other Related Document (as defined in the Loan Agreement) between Borrower
and Lender, including, without limitation, the Other Security instrument(s} described on
Exhibit B atfached hereto and made a partliereof.

62  RIGHTS AND REMEDIES. Atany time after Dafault, Lender shall have each and every

one of the following rights and remedies in additionto Lender’s rights under the other Loan
Documents:

(a) With or without notice, to declare all Secured Ghiigations immediately due and
payable.

(b  With or without notice, and without releasing Mortgagor op sorrower from any
Secured Obligation, and without becoming a mortgagee in posscssion, to cure any
breach or Default of Mortgagor or Borrower and, in connection therwith, to enter
upon the Property and do such acts and things as Lender deems.necessary or
desirable to protect the security hereof, including, without limitation: (i) to appear
in and defend any action or proceeding purporting to affect the security of this
Mortgage or the rights or powers of Lender under this Mortgage, (i) to pay,
purchase, contest or compromise any encumbrance, charge, lien or claim of lien
which, in the sole judgment of Lender, is or may be senior in priority to this
Mortgage, the judgment of Lender being conclusive as between the parties hereto;
(iii) to obtain insurance and to pay any premiums or charges with respect to
insurance required to be carricd under this Mortgage: or (iv) to employ counsel,
accountants, contractors and other appropriate persons.

IS
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To commence and maintain an action or actions in any court of competent

jurisdiction to foreclose this Mortgage as a mortgage or to obtain specific

enforcement of the covenants of Mortgagor hereunder, and Mortgagor agrecs that
such covenants shall be specifically enforceable by injunction or any other
appropriate equitable remedy and that for the purposes of any suit brought under
this subparagraph, Mortgagor waives the defense of laches and any applicable
statute of limitations.

To the extent this Mortgage may encumber more than one property, the Lender at
its sole option shall have the right to foreclose any one property or to foreclose en
masse. In any suit to foreclose the lien hereof, there shall be allowed and included
2s additional indebtedness to the decree for sale all costs, fees and expenses
sescribed in that certain Section hereof entitled Payment of Costs, Expenses and
Attomey’s Fees which may be paid or incurred by or on behalf of Lender to
prosecuie such suit, and such other costs and fees including, but not limited to,
appraicess” fees, outlays for documentary and expert evidence, stenographers’
charges, publicetion costs, accounting fees, brokerage commissions, costs of
whatever nature orwind to protect and avoid impairment of the Property, and other
related costs and i=es as shall be necessary.

To apply to a court of <ompetent jurisdiction for and obtain the ex parte
appointment of a receiver of the Property as a matter of strict right and without
regard to the adequacy of the s=curity for the repayment of the Secured Obligations,
the existence of a declaration tha the Secured Obligations are immediately due and
payable, or the filing of a notice of default, and Mortgagor hereby consents to the
ex parte appointment of a receiver and walves notice of any hearing or proceeding
for such appointment.

To enter upon, possess, control, lease, manage ard.operate the Property or any part
thereof, to take and possess all documents, books, vezurds, papers and accounts of
Mortgagor or the then owner of the Property, to make, terniinate, enforce or modify
Leases of the Property upon such terms and conditions as lender deems proper, to
make repairs, allerations and improvements to the Propcity as necessary, in
L.ender’s sole judgment, to protect or enhance the security hereof.

[Reserved]

To resort to and realize upon the security hereunder and any other security now or
tater held by Lender concurrently or successively and in one or several consolidated
or independent judicial actions or lawfully taken non-judicial proceedings, or both,
and to apply the proceeds received upon the Secured Obligations all in such order
and manner as Lender may determine in its sole discretion.

Upon sale of the Property at any foreclosure sale, Lender may credit bid (as
determined by Lender in its sole and absolute discretion) all or any portion of the
Sceured Obligations. In determining such eredit bid, to the extent permitted by law,
Lender may, but is not obligated to, take into account all or any of the following:

16
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(1) appraisals of the Property as such appraisals may be discounted or adjusted by
Lender in its sole and absolute underwriting discretion; (i) expenses and costs
incurred by Lender with respect to the Property prior to foreclosure; (iii) expenses
and costs which Lender anticipates will be incurred with respect to the Property
after foreclosure, but prior to resake, including, without limitation, costs of
structural reports and other due diligence, costs to carry the Property prior to resale,
costs of resale (e.g. commissions, attorneys’ fees, and taxes), costs of any hazardous
materials clean-up and monitoring, costs of deferred maintenance, repair,
refurbishment and retrofit, costs of defending or settling litigation affecting the
Property, and lost opportunity costs (if any), including the time value of money
during any anticipated holding period by Lender; (iv} declining trends in real
property values generally and with respect to properties similar to the Property; (v)
anticipated discounts upon resale of the Property as a distressed or foreclosed
prepecty; (vi) the fact of additional collateral (if any), for the Secured Obligations;
and qvii) such other factors or matters that Lender (in its sole and absolute
discretion} deems appropriate. In regard to the above, Mortgagor acknowledges
and agrees that .fw) Lender is not required to use any or all of the foregoing factors
to determine the zimount of its credit bid; (x) this Section does not impose upon
Lender any additional.obligations that are not imposed by law at the time the credit
bid is made; (y) the amount of Lender’s credit bid need not have any relation to any
loan-to-value ratios spucified in the Loan Documents or previously discussed
befween Mortgagor and Lendzi,and (z) Lender’s credit bid may be (at Lender’s
sole and absolute discretion) bigher or lower than any appraised value of the
Property.

1) Upon the completion of any foreclosvier of all or a portion of the Property,
commence an action to recover any of the-secured Obligations that remains unpaid
or unsatisfied.

(ky  Exercise any and all remedics at law, equity, or unded the Note, Morigage or other
Loan Documents {or such Default.

APPLICATION OF FORECLOSURE SALE PROCEEDS. (Except as may be
otherwise required by applicable law, after deducting all costs, fees ard expenses of
Lender, including, without limitation, cost of evidence of title and altormoys’ fees in
connection with sale and costs and expenses of sale and of any judicial procecdiag wherein
such sale may be made, all proceeds of any foreclosure sale shall be applied: (a) to payment
of all sums expended by Lender under the terms hereof and not then repaid, with accrued
interest at the rate of interest specified in the Note to be applicable on or after maturity or
acceleration of the Note; (b) to payment of all other Secured Obligations; and (¢) the
remainder, if any, to the person or persons legally entitled thereto.

APPLICATION OF OTHER SUMS. All sums received by Lender under this Mortgage
other than those described in that certain Section hereof entitled Rights and Remedies or
that certain Section hereof entitled Grant of License, less all costs and expenses incurred
by Lender or any receiver, including, without limitation, attorneys® fees, shall be applied
in payment of the Secured Obligations in such order as Lender shall determine in its sole

17
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discretion; provided, however, Lender shall have no liability for funds not actually received
by Lender.

NO CURE OR WAIVER. Neither Lender’s nor any receiver’s entry upon and taking
possession of all or any part of the Property and Collateral, nor any collection of rents,
issues, profits, insurance proceeds, condemnation proceeds or damages, other security or
proceeds of other securily, or other sums, nor the application of any collected sum to any
Secured Ohligation, nor the exercise or fatlure to exercise of any other right or remedy by
l.ender or any receiver shall cure or waive any breach, Deflault or notice of default under
thiz Mortgage, or nullify the effect of any notice of default or sale (unless all Secured
Ovlipzations then due have been paid and performed and Mortgagor has cured all other
defavlis), or limit or impair the status of the security, or prejudice Lender in the exercise of
any righe or remedy, or be construed as an affirmation by Lender of any tenancy, lease or
option or « zibordination of the lien of or security interests created by this Mortgage,

PAYMENT OF COSTS, EXPENSES AND ATTORNEYS® FEES. Mortgagor agrees
to pay to Lender immediately upon demand of Lender all actual costs and expenses of any
kind incurred by Lencer pursuant to this Article (including, without limitation, court costs
and reasonable attorneyt fees, whether incurred in litigation or not, including, without
limitation, at trial, on appeal or in any bankruptcy or other proceeding, or not and the costs
of any appraisals obtained in'coraection with a determination of the fair value of the
Property) with interest from the date ofexpenditure until said sums have been paid at the
rate of interest then applicable to the principal balance of the Note as specified therein or
as allowed by applicable law. In addition. viortgagor will pay the actual costs and fees for
title searches, sale guarantees, publicaticn zosts, appraisal reports or environmental
assessments made in preparation for and in the conduct of any such proceedings or suit,
including, without limitation, any attorneys’ fers"All of the foregoing amounts must be
paid to Lender as part of any reinstatement tendered nercunder. In the event of any legal
proceedings, court costs and attorneys’ fees shall be set’py the court and not by jury and
shall be included in any judgment obtained by Lender.

POWER TO FILE NOTICES AND CURE DEFAULTS. Mortgagor hereby
irrevocably appoints Lender and its successors and assigns, as its atiornzy-in-fact, which
agency is coupled with an interest, to prepare, exccute and file or receidany document
necessary {o create, perfect or preserve Lender’s security interests and rigittsin or to any
of the Property and Collateral, and upon the occurrence of an event, act or omiigston which,
with notice or passage of time or both, would constitute a Default, Lender may perform
any obligation of Mortgagor hereunder. Furthermore, Mortgagor hereby authorizes Lender
and its agents or counsel to file financing statements that indicate the collateral (a) as all
assets of Mortgagor or words of similar effect or (b) as being of an equal, greater or lesser

scope, or with greater or lesser detail, than as set forth in this Mortgage, on behalf of the
Mortgagor.

REMEDIES CUMULATIVE. All rights and remedies of Lender provided hereunder are

cumulative and are in addition to all rights and remedies provided by applicable law
(including specifically that of foreclosure of this Mortgage as though it were a mortgage)
or in any other agreements between Mortgagor and Lender. No failure on the part of
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Lender 1o exercise any of its rights hereunder arising upon any Deflault shall be construed
to prejudice its rights upon the occurrence of any other or subsequent Default, No delay
on the part of Lender in exercising any such rights shall be construed to preclude it from
the exercise thereof at any time while that Default is continuing. Lender may enforce any
ong or more remedies or rights hereunder successively or concurrently. By accepling
payment or performance of any of the Secured Obligations after its due date, Lender shall
not waive the agreement contained herein that time is of the essence, nor shall Lender
walve either its right to require prompt payment or performance when due of the remainder
of the Secured Obligations or its right to consider the failure to so pay or perform a Default.

ARTICLE 7. MISCELLANEQUS PROVISIONS

T IT q

NOTITLS. All notices, demands, or other communications under this Mortgage and the
other Loar ocuments shall be in writing and shall be delivered to the appropriate party at
the address set orth below (subject to change from time to time by written notice to all
other parties to +his Mortgage). All notices, demands or other communications shall be
considered as propérly aiven if delivered personally or sent by [irst class United States
Postal Service mail, postage prepaid, or by Overnight Express Mail or by overnight
commercial courier servize, charges prepaid, except that notice of Default may be sent by
certified mail, return receipt reauested, charges prepaid. Notices so sent shall be effective
three Business Days after mailing, i1 mailed by first class mail, and otherwise upon delivery
or refusal; provided, however, tha. nor-receipt of any communication as the result of any
change of address of which the sending party was not notified or as the result of a refusal
to accept delivery shall be deemed receipt 2 'such communication. For purposes of notice,
the address of the parties shall be:

Mortgagor: Hoyne Mazel LL.C

777 Chestnut Ridge Road, Suite 301
Chestnut Ridge, New York 10977
With a copy to:

Levitin & Associates, P.C.

777 Chestnut Ridge Road, Suite 300
Chestnut Ridge, New York 10977
Attn: Jeftrey Levitin, Esq.

Email Address: Jeff@levitinlaw.com

Lender: c/o RRA Capital Management, LLC
5050 North 40™ Street, Suite 340
Phoenix, AZ 85018

Attn: Marc Grayson

With a copy to:
Dorsey & Whitney LLP

2325 E. Camelback Road, Suite 300
Phoenix, Arizona 85016
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Attn; Hannah Torres, Esq.

Any party shall have the right to change its address for notice hereunder to any other
location within the continental United States by the giving of 30 days’ notice to the other
party in the manner set forth hereinabove.

ATTORNEYS’ FEES AND EXPENSES: ENFORCEMENT. If the Note is placed with
an attorney for collection or if an attorney is engaged by Lender to exercise rights or
remedies or otherwise take actions to collect thereunder or under any other Loan
Decument, or if suit be instituted for collection, reinforcement of rights and remedies, then
in 2il 2vents, Mortgagor agrees to pay to Lender all reasonable costs of collection, exercise
of renwedies or rights or other assertion of claims, including. but not limited to, attorneys’
fees, whetiisr or not court proceedings are instituted, and, where instituted, whether in
district court; appellate court, or bankruptey court.

NO WAIVER. NG previous waiver and no failure or delay by Lender in acting with
respect {0 the terms of the Note or this Mortgage shall constitute a waiver of any breach,
default, or failure of cordition under the Note, this Mortgage or the obligations secured
thereby. A waiver of any ‘ern of the Note, this Mortgage or of any of the obligations

secured thereby must be made in writing and shall be limited to the express written terms
of such waiver.

SEVERABILITY. [fany provision or abligation under this Mortgage shall be determined
by a court of competent jurisdiction to be invalid, illegal or unenforceable, that provision
shall be deemed severed from this Mortgage and fic validity, Iegality and enforceability of
the remaining provisions or obligations shall remzin in full force as though the invalid,
illegal, or unenforceable provision had never been a part »f this Mortgage.

HEIRS, SUCCESSORS AND ASSIGNS. Except as otlierwise expressly provided under
the terms and conditions herein, the terms of this Mortgage sii2il bind and inure to the
benefit of the heirs, executors, administrators, nominces, successors and assigns of the
parties hereto, including, without limitation, subsequent owners of the Property or any part
thereof; provided, however, that this Section does not waive or modify fie-provisions of
that certain Section entitled Due on Sale or ncumbrance.

ATTORNEY-IN-FACT. Mortgagor hereby irrevocably appoints and authorizes Lender
as Mortgagor’s attorney-in-fact, which agency is coupled with an interest, and as such
attorney-in-fact Lender may, without the obligation to do so, execute and/or record in
Lender’s or Mortgagor's name any notices, instruments or documents that Lender deems
appropriate to protect Lender’s interest under any of the Loan Documents.

TIME. Timec is of the essence of each and every term herein.

GOVERNING LAW AND CONSENT TO JURISDICTION. With respect to matters
relating to the creation, perfection and procedures relating to the enforcement of the liens
created pursuant to this Mortgage, this Mortgage shall be governed by, and construed in
accordance with, the laws of lllinois, it being understood that, except as expressly set forth
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above in this paragraph and to the fullest extent permitted by the laws of Illinois, the laws
of Arizona shall govern any and all matters, claims, controversies or disputes arising under
or related to this Mortgage, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties relating to this Mortgage, the Loan
Agreement and the other Loan Documents and all of the indebtedness or obligations arising
thereunder or hereunder. Mortgagor hereby consents to the jurisdiction of any federal or
state court within Arizona or lllinois having proper venue and also consent to service of
process by any means authorized by Arizona, Hlinois or federal law.

JOINT AND SEVERAL LIABILITY. The liability of all persons and entities obligated
inany manner hereunder and under any of the Loan Documents shall be joint and several,

TR ]

HEADINGS, All article, section or other headings appearing in this Mortgage are for
convenience of reference only and shall be disregarded in construing this Mortgage.

COUNTERPARTS, To facilitate execution, this document may be executed in as many
counterparts as may b convenient or required. [t shall not be necessary that the signature
of, or on behalf of, eacii party, or that the signature of all persons required to bind any party,
appcar on cach counterpart. All counterparts shall collectively constitute a single
document. It shall not be necessary in making proof of this document to produce or account
for more than a single counterparc containing the respective signatures of, or on behalf of,
cach of the parties hercto. Any signature page to any counterpart may be detached from
such counterpart without impairing the lepal effect of the signatures thereon and thereafler
attached to another counterpart identical fhereto except having attached to it additional
signaturc pages.

POWERS OF ATTORNEY. The powers of aticrey granted by Mortgagor to Lender in
this Mortgage shall be unaffected by the disability of the principal so long as any portion
of the Loan remains unpaid or unperformed. Lender shsilhave no obligation to exercise
any of the foregoing rights and powers in any event. Lenderhereby discloses that it may
exercise the foregoing powers of attorney for Lender’s benefit; ind such authority need not
be exercised for Borrower’s best interest.

DEFINED TERMS. Unless otherwise defined herein, capitalized-ierins used in this
Mortgage shall have the meanings attributed to such terms in the Loan Agrzement.

RULES OF CONSTRUCTION. The word “Borrower™ as used herein shall include both
the named Borrower and any other person at any time assuming or otherwise becoming
primarily liable for all or any part of the obligations of the named Borrower under the Note
and the other Loan Documents, The term “person” as used herein shall include any
individual, company, trust or other legal cntity of any kind whatsoever. [f this Mortgage
is executed by more than one person, the term “Mortgagor” shall include ali such persons.
The word “Lender” as used herein shall include Lender, its successors, assigns and
affiliates. The term “Property” and “Collateral” means all and any part of the Property
and Collateral, respectively, and any interest in the Property and Collateral, respectively.
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USE OF SINGULAR AND PLURAL; GENDER, When the identity of the parties or
other circumstances make it appropriate, the singular number includes the plural, and the
masculine gender includes the feminine and/or neuter,

EXHIBITS, SCHEDULES AND RIDERS. All exhibits, schedules, riders and other

items attached hereto are incorporated into this Mortgage by such attachment for all
purposes.

INCONSISTENCIES. In the event of any inconsistencies between the terms of this
Mortgage and the terms of the Loan Agreement or Note, including without limitation,
provisions regarding collection and application of Property revenue, required insurance,
tax ipounds, and transfers of the Property, the terms of the Loan Agreement or Note, as
applicakie shall prevail.

MERGER. ‘Nomerger shall occur as a result of Lender’s acquiring any other estate in, or

any other lien 2w, the Property unless Lender consents to a merger in writing and in
accordance with the terms of the Loan Agreement.

WAIVER OF MARSEALLING REGHTS. Mortgagor, for itself and for all parties
claiming through or under Mertoagor, and for all parties who may acquire a lien on or
interest in the Property and Collatcral, hereby waives all rights to have the Property and
Collateral and/or any other property, which is now or later may be security for any Secured
Obligation marshalled upon any foreclosure of the lien of this Mortgage or on a foreclosure
of any other lien or security interest againstany security for any of the Secured Obligations.
Lender shall have the right to sell, and any‘coust in which foreclosure proceedings may be
braught shall have the right to order a sale of, the Property and any or all of the Collateral
or other property as a whole or in separate parcels iii any order that Lender may designate.

SUBORDINATION OF PROPERTY MANAGE®’S LIEN.  Any property
management agreement for the Property entered into hercafier with a property manager
shall contain a provision whereby the property manager agrecs that any and all mechanics
lien rights that the property manager or anyone claiming by, through or under the property
manager may have in the Property shall be subject and subordinate to the lien of this
Mortgage and shall provide that Lender may terminate such agreemeitaiany time after
the occurrence of a Default hereunder, Such property management agreernzit or a short
form thereof, at Lender’s request, shall be recorded with the County Recorderolthe county
where the Property is located. In addition, if the property management agreement in
existence as of the date hereof does not contain a subordination provision, Mortgagor shall
cause the property manager under such agreement to enter into a subordination of the
management agreement with Lender, in recordable form, whereby such property manager
subordinates present and future lien rights and those of any party claiming by, through or
under such property manager to the lien of this Mortgage.

INTEGRATION; INTERPRETATION. The Loan Documents contain or expressly
incorporate by reference the entire agreement of the partics with respect to the matters
confemplated therein and supersede all prior negotiations or agreements, written or oral.
The Loan Documents shall not be modified except by written instrument executed by al
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parties. Any reference to the Loan Documents includes any amendments, renewals or
extensions now or hereafter approved by Lender in writing. The Loan Documents grant
further rights to Lender and contain further agreements and affirmative and negative
covenants by Mortgagor which apply to this Mortgage and to the Property and Collateral
and such further rights and agreements are incorporated herein by this reference, Where
Mortgagor and Borrower are not the same, “Mortgagor”™ means the owner of the Property
in any provision dealing with the Property, “Borrower” means the obligor in any provision
dealing with the Secured Obligations.

722 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS MORTGAGE OR THE
TRANSACTIONS  CONTEMPLATED HEREBY (WHETHER BASED ON
CONTRACT,10ORT OR ANY OTHER THEORY). EACH PARTY HERETO (A)
CERTIFIES THAT _NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS PEPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGQING WAIVER AND (B) ACKNOWLEDGES THAT [T AND
THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
MORTGAGE BY, AMONG O HER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION

723  WAIVER OF HOMESTEAD; AND 3YAIVER OF RIGHT OF REDEMPTION.
Mortgagor hereby releases and waives all rights,and benefits of the homestead exemption
faws of the State of Hlinois as to all Securcd” Obligations secured by this Mortgage.
NOTWITHSTANDING ANY OF THE PROVISIONS TO THE CONTRARY
CONTAINED IN THIS MORTGAGE, MORTGACOR HEREBY WAIVES, TO THE
EXTENT PERMITTED UNDER 735 ILCS 5/15 1601{(n) OR ANY SIMILAR LAW
EXISTING AFTER THE DATE OF THIS MORTGAGE, ANt AND ALL RIGHTS OF
REDEMPTION ON BEHALF OF MORTGAGOR AND ON EEHALF OF ANY OTHER
PERSONS PERMITTED TO REDEEM THE PROPERTY.

[SIGNATURE PAGE FOLLOWS]

23
4880-6054-57333



2417020174 Page: 25 of 28

UNOFFICIAL COPY

IN WITNESS WHEREOF, Mortgagor has executed and delivered this Mortgage as of the
date set forth above.

MORTGAGOR:
HOYNE MAZEL LLC, a Delaware limited
fability company
Af'dﬁ‘:’ lllll
By: z""h rWZ—-—""‘

Name: Moshe Wechsler
Title: Authorized Signatory

STATE OF [~ larsds )
COUNTY OF {e[w~ ﬁbm ¢ )

The foregom g mstmmentw as icknowledged before me this E[ day of &**— 65“““*— 203:‘

x“”x

e

Motary Public

VO 4RY PUBLIC STATE OF FLORIDA
310SHE GOLDBLATT
CoMMIBEION NO. BH 457773
EXFLRES10/24/2027

Signature Page to Mortgage and Fixture Filing
{With Assignment of Rents and Security Agreement)
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EXHIBIT A - DESCRIPTION OF PROPERTY

Exhibit A to that certain Mortgage and Fixture Filing (With Assignment of Rents and Security
Agreement) dated as of June 6, 2024 (the “Mortgage”), by HOYNE MAZEL LLC, a Delaware
limited liability company (“Mortgagor™), for the benefit of RRA REAL ESTATE DEBT FUND
ITf SUBSIDIARY 4, LLC, a Delaware limited Hability company (collectively with its successors
or assigns, “Mortgagee” or “Lender™).

Lots 6 ant. 7 in Marshall's Subdivision of Lot 4 in County Clerk's Division of Part of the
Southwest Ureetional 1/4 Section 30, Township 41 North, Range 14, East of the Third Principal
Meridian, in Cosx County, llinois.

For informational purpsses only:

PN, £1-30-314-012-0000

Commonty referred (o as: 7340 North-Hoyne Avenue, Chicago, Iilinois 60645-2527

A-1
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EXHIBIT B - CROSS-DEFAULT/CROSS-COLLATERALIZATION RIDER

ADDITIONAL SECURITY - OBLIGATIONS SECURED BY OTHER
MORTGAGE. In addition to the obligations secured by this Mortgage and described as
“Secured Obligations™ herein, this Morigage shall also secure the payment and
performance of all obligations secured by:

(a)  that certain Mortgage and Fixture Filing (With Assignment of Rents and Security
Agreement) (hereinafter referred to as “Other Mortgage A™) by Sheridan Mazel
LLC, a Delaware limited liability company, for the benefit of Lender, as
Mortgagee, dated as of even date herewith, to be recorded in the real property
records of Cook County, [linois, securing the real property and improvements
Iovated at 5036 N, Sheridan Road, Chicago, lllinois 60640;

(b)  thatecrzin Mortgage and Fixture Filing (With Assignment of Rents and Security
Agreetnent; (hereinafter referred to as “QOther Mortgage B”) by North Shore
Mazel 1.1.C;"a Delaware limited liability company, for the benefit of Lender, as
Mortgagee, daied as of cven date herewith, to be recorded in the real property
records of Cook! County, Illinois, securing the real property and improvements
located at 1716 W, MNorth Shore Avenue, Chicago, llinois 60626;

(c) that certain Mortgage and Fixture Filing (With Assignment of Rents and Security
Agreement) (hereinafter refeired o as “Qther Mortgage C”} by Southside Mazel
LLC, a Delaware limited liability company, for the benefit of Lender, as
Mortgagee, dated as of even datetharewith, to be recorded in the real property
records of Cook County, Hlinois, securing the real property and improvements
located at 7451 S, Eberhart Avenue, Chiczog, 1llinois 60619; and

(d)  that certain Mortgage and Fixture Filing (Witi-Assignment of Rents and Security
Agreement} (hereinafter referred to as “Other Morigage D) by Southside Mazel
LLC, a Delaware limited liability company, for A'w -benefit of Lender, as
Mortgagee, dated as of even date herewith, to be recorded in the real property
records of Cook County, [llinois, securing the real property and improvements
located at 3601 W. 53rd Strect, Chicago, Illinois 60632.

The Other Mortgage A, the Other Mortgage B, the Other Mortgage C, and-the Other
Mortgage D, are collectively referred to herein as the “Other Mortgage”. Any default

under the Other Mortgage shall, at Lender’s option, constitute a default under this
Mortgage.

ADDITIONAL SECURITY - OBLIGATIONS SECURED BY MORTGAGE. In
addition to the obligations secured by the Other Mortgage, the Other Mortgage shall also
secure the payment and performance of all obligations secured by this Mortgage.

DEFAULT - OTHER MORTGAGE. A Default under the Other Mortgage, as defined

therein, shall, at Lender’s option, constitute a Default under this Mortgage.

4850-6054-5733\3
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3. DEFAULT - MORTGAGE. A Default under this Mortgage shall, at Lender’s option,
constitute a Default under the Other Mortgage,

4. WAIVER OF MARSHALLING RIGHTS. Mortgagor waives all rights to have all or
part of the Property and Collateral described in this Mortgage and/or the Other Mortgage
marshalled upon any foreclosure of this Mortgage or the Other Mortgage. Lender shall
have the right to sell, and any court in which foreclosure proceedings may be brought shatl
have the right to order a sale of the Property and Collateral described in either or both of
said security instruments as a whole or in separate parcels, in any order that Lender may
designate. Mortgagor makes this waiver for itself, for all persons and entities claiming
intedgh or under Mortgagor and for persons and entities who may acquire a lien or security

tntereston all or any part of the Property and Collateral described in either of said security
instruimenis, or on any interest therein.

5. WARRANTIES AND REPRESENTATIONS. Mortgagor represents and warrants that
the lien of the Qeher Mortgage is a first lien on the property described therein and covered
thereby and that the provisions of this Mortgage will not cause intervening liens to become
prior to the lien of the Other Mortgage. If any intervening lien exists or hereafler arises,
Mortgagor shall causc tae same to be released or subordinated to the lien of the Other
Mortgage, without limiting any other right or remedy available to Lender.

Mortgagor further warrants that Morteagor has no legal or equitable claim against any
mortgagor named in the Other Morigage which would be prior to the lien of the Other
Mortgage, or which would entitle Moitgugor to a judgment entitling Mortgagor to an
¢quitable lien on all or any portion of that praparty prior in lien to the Other Mortgage.

0. NON-IMPAIRMENT. Except as supplemented and/or modified by this Mortgage, all of
the terms, covenants and conditions of the Other Mottgage and the other loan documents
executed in connection therewith shall remain in full furze.and effect.

2. LIEN OF MORTGAGE AND OTHER MORTGAGE. —~ Mortgagor and Lender
acknowledge and agree that: this Mortgage shall constitute a lien 91 charge upon only that
property described herein as the “Property;” and the Other Mortgage shall constitute a lien
or charge upon only that property described therein as the “Property.”

B-2
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