Alison White

From: Bloomington Normal News <blnnews@yahoo.com>
Sent: Wednesday, January 9, 2019 7:27 AM

To: Alison White

Subject: FOIA request

| am requesting the following information under the Freedom of Information Act:

Copy of the lease agreement between the Town of Normal and the owner of the building on Uptown Circle for
the entire 2nd floor of the building.

This request is a non-commercial request. | am requesting electronic copies. | am requesting fees be waived
as outlined in the FOI Act as this is a request for public information that is to be shared publicly.

If awaiver of fees is not given then | do request an estimate of the cost be provided prior to filling
the FOIA request.

Diane Benjamin



ORDINANCE NO. _S3625”

AN ORDINANCE AUTHORIZING THE EXECUTION OF A DEVELOPMENT
AGREEMENT PERTAINING TO THE UPTOWN CIRCLE PHASE 2 PROJECT
INVOLVING THE CONSTRUCTION AND OPERATION OF A MIXED USE BUILDING [N
UPTOWN NORMAL.

WHEREAS, in 2014, the Town entered into a Revised Redevelopment Agreement with
Uptown Circle Development, Inc. for a Project located in Uptown Circle in Normal; which
consisted of'the construction of the Hyatt Place Hotel and of a mixed-use’ bu1ldmg, and.

WHEREAS; the Project was bifurcated into two phases, with Phase ] being the
construction of the hotel and Phase 2 being the construction of the mixed use building; and

WHEREAS, Phase 1 of the Project is complete, and the Developer is prepared to
-commence with Phase 2, and a development agreement is required for this Phase of the Project;
and

- WHEREAS, the completion of the Project will eliminate blight conditions within the
_project site, help arrest and prevent blight-outside of the project sité in the Uptown TIF District,
enhance the quality of life in the Town, provide an economic stimulus to the area of the Town-in
which the project site is located and attract other private development that will enhance the tax
base of the Town, and further the objectives of the Uptown Redevelopment Plan; and

_ WHEREAS,; it is in the interests of the health, safety, and weifare of the citizens of
Normal to enter into the Development Agreement for Phase 2 of the Uptown Circle
Development Project.

NOW, THEREFORE, BE IT ORDAINED BY THE PRESIDENT AND BOARD OF
TRUSTEES OF THE TOWN OF NORMAL, ILLINOIS:

SECTION ONE: That the Development Agreement, in substantially the form thereof
presented before the mecting of the Mayar and Board of Trustecs at which this ordinance is
adopted, is approved:

SECTION TWO: That the Mayor and Town Clerk are authorized 10 execute and deliver
the Development Agreement for and on'behalf of the Town with such changes as they shall
approve. Upon the execution thereof by the Town and the Redeveloper; the appropriate officers,
agents, attorneys, consultants,. and employees of the Town are authorized to take all _
supplemental actions, including the execution and delivery. of related supplemental opinions,
certificates, agreements and instruments and issuance of one of more Town Notes authorized by,
and subject to- the Development Agreement desirable or necessary to implement and otherwise
give full-effect to the Development Agreement.

SECTION THREE: That Section 8-1-7 of the Illinois Municipal Code does not apply to
-any Town Note issued under'the terms of the Development Agreement. '




SECTION FOUR: That, upon full execution thereof, the development Agreement shall
be attached as an exhibit to this ordinance, but any failure to so aitach do¢s not abrogate,
diminish, or impair the effect of the Development Agreement as fully executed.

SECTION FIVE: That any bidding requirement of the Town related to the Development
Agreement and related documents are hereby waived. The developer isresponsible for
compliance with applicable law related to the development Agreement, including without
limitation the Prevailing Wage Act.

SECTION SIX: That the Town Clerk is directed and-authorized to publish this Ordinance
in pamphlet form as provided by law.

SECTION SEVEN: That this ordinance takes effect 10 days after the date of iis
publication.

SECTION EIGHT: That this ordinance is adopted pursuant to Home Rule Authority
granted the Town of Normal by Article 7, Section 6, of the Illinois Constitution, 1970.

APPROVED:

— : LALE Q};‘)A\'. _ : .
President of the Board.of Taas_te._es ‘of the Town of Normal,

Tllinois

ATTEST:

Town Clerk O 7 0 '

: (_-'se'al__)_'




The foregoing ordinance was voted d ppon. and passed by the President and Board of

Trustees of the Town of Normal-on th@,?[ ~~ day of ,2016, with 7 voting
aye; () ahstaining; ) voting nay: and __ D absent
s AYE | NAY | OTHER AYE | NAY | OTHER
Councilwoman Lorenz v | ' Councilman Fritzen L
Councilman Preston | 17| ) Councilwoman Gaines | v~
Councilman McBride | 7 Mayor Koos. 7
Councilman McCarthy v

The foregaing ordinance was approved by the President on thecid?’~day of
& A , 2016,

s
The: foregoing ordinance was published in pamphlet form on theo? _ day of

‘ﬁ’iuw 2016
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10.

X1,

1z,

13.

Under the TIF‘Act, the Town has adopted the Town of Normal Downtown
Renewal Tax increment Redevelopment Plan {“Uptown Redevelopment
Plan”), a copy of which is available for inspection in the office of the Town
Clerk.

To achieve the objectives of the Uptown Redevelopment Plan, the Town
intends to assist the Developer in the development of the Project, consisting
of a 5-story mixed-use building on Lot 2 with a restaurant on the ground
floor, offices on the second floor, and residential apartments on the
remaining ficors.

The assistance provided to the Developer will not.be funded with
incremental tax revenues under the Act but, rather will be funded with other
moneys of the town,

In order to-eliminate blight conditions within the project site, to help arrest
and prevent blight outside of the project site in the Uptown TiF Distriét, to
enhance the quality of life in the Town, to provide an economic stimulus to
the area of the Town in which the project site is located in order to attract
other private development that wilt enhance the tax base of the Town, and’
to further the-cbjectives of the Uptown Redevelapment Plan, the Town
intends to provide a public investment to the Developer under its home-rule
powers and under the powers granted in the TIF Act,

Without the Town’s assistance, the Developer would not undertake the
project.

The net construction costs of the Praject is estimated to be approximately
514,000,000, as more fuily set forth in Schedule 2.

The Town believes that it is necessary to redevelop the project site in order
to arrest the economic and physical decline of the Uptown TIF District and to
promote a policy of stabitization in the surrounding area..

The Town believes that the development of the projectis in the best
interests of the health, safety, and welfare of Town residents and is in
accordance with applicable laws.

The Parties agree-as follows:

(1B\36389143.11
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. (b} The Town may approve or disapprove the prefiminary plans; provided, however,
the Town shall approve the preliminary plans if in.substantial conformance with the
conceptual plans; The Town's approval or disapproval must be made in-writing and, if
disapproved, must set forth the reasons for the disapproval. if the Town does not
apprave or disapprove the preliminary plans within 30 days after receipt, then the plans.
are deemed to be approved.

(c) If the Town disapproves the preliminary plans under subsection (b); then the
Developer must resubmit, or cause the Holding-Company to resubmit, revised plans
within 20 days after the date of the disapproval. The Town must approve or disapprove
the revised plans within 20 days after the date of resubmittal. This process shall '
continue until the Town approves the resubmitted plans. if the Town has not approved
any resubmitted plans within 60 days after the date that the plans are first resubmitted
under this subsection (c), then Developer may terminate this agreement by written
notice tothe Town.

{d) In reviewing the preliminary plans, the Town will take inte account the normal
and customary costs of developing and constructing projects of this type. Any request.
for change i the preliminary plans by the Town may not cause an unreasonable
increase in the costs of the Project.

{e) For the purposes of this Section 2-2, the term “preliminary plans” means plans
and drawings, including a preliminary site plan, that are preliminary to the construction
plans. “Preliminary plans” include, without limitation, the limits of the work to be done,
the location of the buildings and ali auxiliary structures, ingress and egress, ioading
areas, parking {if any), proposed signage, landscaping, and one-or more elevations
showing the exterior architectural appearance of the Project. The term “preliminary site
plan” means the site fayout for the Project, including parking (if any), buildings, ingress.
and egress, pedestrian-and vehicular circulation, utilities, grading, storm-water
detention, landscaping, service areas, and dedications and easements.

2-3. Construction plans,

{a) No later than 120 days after the approval of the conceptual plans.or prefiminary
plans under Section 2-1 or 2-2,as applicable, the Developer must submit, or cause the
Holding Company to submit, to the Town the construction plans for the Project.

{b) The Town may approve or disapprove the construction pians; provided, however,
‘the Town shall approve the construction plans if in substantial conformance with the
conceptual pians or preliminary plans, as applicable. The Town's approval or disapproval
must be made in writing and, if disapproved, must set forth the reasons forthe
disapproval. if the Town does not approve or-disapprove the construction plans within
30 days after receipt, then the plans are deemed to be approved.

(c) Ifthe Town disapproves the construction plans under subsection (b), then the
Developer must resubmit, or cause the Holding Compa_ny'to-resubmit,- revised plans.
within a reasonable time from the date of rejection. The Town must approve or
disapprove the revised plans within 20 days after the date of resubmittal. This process
shall continie until the Town approves the resubmitted plans. If the Town has not
approved-any resubmitted plans. within 60 days afterthe date that the pians are first
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resubmitted under this-subsection (c), then Developer may terminate this agreement by
written notice to the Town,

2-4, Final site plan.

{a) No later than the submission of the construction plans under Section 2-3, the
Developer must submit, or cause the Holding Company to submit, to the Town a final
site plan for the Project.

(b) The Town must review the final site plan for the purpose of determining
compliance with the conceptual pians or preliminary pians, as applicable, the Uptown
Redevelopment Plan, all applicable law, and this agreement. The Town may not
unreasonably condition, withhold or delay its approval and shall approve the final site
plan if in substantial conformance with the conceptual or preliminary site plan, as.
applicable. The Town's approval or disapprovat must be made in writing and, if
disapproved, must set forth the reasons for the disapproval. If the Town does not
approve or disapprove the final site plan within 30 days after receipt, then the plan is
deemed to be approved.

{c) If the Town disapproves the final site plan under subsection {b), then the
'Devel_bper must resubmit, or cause the Holding Company to reésubmit, a revised plan
within a reasonable time from the date of rejectior. The. Town must approve or
disapprove the revised plan within 20 days after the date of resubmittal. This process.
shall continue until the Town approves the resubmitted plan. If the Town has riot
approved any resubmitted plan within 60 days:after the date that the-plan is first-
resubmitted under this subsection (c), then Developer may terminate this agreement by
written riotice to the Town.

{d) For the purpose of this Section, “fial site plan” means the final plan for the
Project that sets forth the limits.of the work to be done, the:building locations, ingress
and egress, loading areas, parking {if any), landscaping,. signage, and adjoining streets
and that includes one or more elevations or sketches showing the.exterior features and.
designs of all the buiidings and structures.

2-5. Approval timeline of plans.

Developer may, at its sole option, submit or cause the Holding Company to submit,
for approval of preliminary plans without seeking approval. of conceptual plans, or
construction plans and final site plan without seeking approval of conceptual or
preliminary plans, so long as the plans submitted for approval meet the requirements of
the Town.

2-6. Amended construction plans.

(a) i, at any time before the Project is completed, the Developer, either directly-or
through the Holding':Company, desires to make a substantial amendment to the
t_:o_ns_tructibn plansthat significantly affects the appearance, function, or structiiral
integfity of the Project, then the Developer must submit; or cause the Holding Company
ta submit; the-amenided construction.plans to the Town for its approval. The approval or
disapproval must be in writing. If the Town does notapprove or disapprove the

Q43638014311




Date:

August 29, 2016

amended construction plans within 20 days after receipt, then the amended
construction plans are deemed to be approved. "

{b) The Town must apptbv’e‘ the amended plans if {i} they substantially conform to
the requirements of the Uptown Redevelopment Plan, all applicable law, and this
agreement and.{ii} they do not materfally change the nature, size, or aesthetics of the
Project. If the Town disapproves the amended construction plans, then it must notify
the Developer in writing as to the reasons for the disapproval. If the Town disapproves
the amended construction plans, then the Developér may submit, or cause the Holding
Company to submiit, revised amended construction plans within a reasonable time. The
Town must apprave or disapprove of the revised plans within 20 days after the date of
resubmittal. This process may repeat until either the revised plans are approved or the
Developer abandons the amendment,

2-7. Commenceimient and completion requirements.

{a) The Developer must.commencs, or cause the Holding Company to commence,
construction of the Project no later:than 30 days after the Town’s approval of the
construction plans under Section 2-3.

(b} The project must be Substantially Compiete within 18 months after the
commencement of construction under subsection-(a). “Substantially Complete” or

*Siibstantial Completion” means complete construction of the shell and core, with
finished intériors of common areas to the point of qualification for the issuance of

c'erti'fic_a_tes of occupancy pursuant to the codes of the Town, except for minor and
ancillary dlterations or additional work to the shell and core or cornmon areas.

2-8. Certificate of completion..

{a) After the Project is Substantially Complete and upon the request of the:
Developer, the Town shall promptiy deliver to the Developer, or, if the Project Site has
biaen conveyed to the Holding Company in accordance with Section 4-1,to the Holding
Company, a certificate of completion. The certificate shall state that it is a conclusive
determination of satisfaction with respect ta the obligatioris of the Developer under this.
Agreement that the.construction of the Project is Substantially Complete under the
terms.of this agreement. _ _

{b)} The certificate of completion must be in such form that wilf enable it to be
recorded in the Office of the Recorder of Deeds, Mclean County, lllinois.

(¢) If, after the Developer requests a certificate of tompletion, the Town fails or
refuses to provide the certificate, then the Developer may request that the Town
provide a written statement for the denial. Within 15 days after the receipt.of this
request, the Town must either provide the certificate or provide a written statement for
the denial. The written statement for the denial must (i} indicate why the Project is not
Substantially Complete or why the Developer is otherwise in default-of the agreement
and (i) set forth the actions that, in the opinion of the Town, the Developer must take,
either directly or through the Holding Company, to he entitled to the certificate.

{d) The Town may not un_reason‘abIv.'coﬁdition',_ withhold or delay the certificate of
‘completion.
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the purposes of inspection, so long as such inspection is conducted by the Town at times
and in a manner that does not cause significant disruption or delay to construction of
the Project. The Town's ingpection is not a représentation by the Town that there is
‘compliance with any plans or applicable laws or that the Project Is or will'be free of
faulty materials or faulty workmanship. The Town's inspection is not a waiver of any
right of the Town or any other party for noncompliance with any plans, applicable iaws,
or this agreement. ' '

3-6..Equal employment opportunity.

(a} Develoger agrees, and will causethe Holding to agree, that it will not
discriminate against-any employee or employment applicant on the basis of race, color,
religion, sex, creed; disability, age, or national origin. '

(b) Developer agrees, and will cause the Holding to agree, to take affirmative action
to ensure that empioyee or- empioyment applicants are employed, andthat employees
are treated during employment, without regard to their race, color, religion, sex, creed,.
disabitity, age, or national origin. This action includes, without limitation, employment,
promgtion, demotion, transfer, recruitment, advertising for recruitment, layoff,
termination, rate of pay or other compensation forms, and selection far training,
including apprenticeship:

(c) Developer must state, and shall cause the Holding Company to state, in all
solicitations or advertisements for employees placed by of on behalf of the Developer,
that qualified applicants will receive consideration for employment without regard to
race, color, religion, sex, creed, disability, age, or national origin.

{d) Developer agrees, and will cause the Holding to agree, to post, in conspicuous
places available to'employees and employment applicants, notices to be provided by
the Town setting forth the non-discrimination provisions of this Section.

3-7. Prevailing wages. Ini the conistruction of the Project, the Developer agrees and
shall cause the Hoiding Company to agree to comply with, or cause the compliance with,:
the Prevailing Wage Act of the State of Iilinois (820 ILCS 130/} and with the Prevailing
Wage ordinance of the Town, including, without limitation, all of the foliowing:

{1} Payment of prevailing wage in accordance with the listing of the current
prevailing wage rates available from the State of lilinois Department of Labor website

{www.state.il.us/agency/idol):

{2} Compliance with the provisions of Public Act 93-38, which requires certain
language pertaining to prevailing wage be inserted into subcontracts.

(3} Listing of prevailing wages in effect posted at the Project Site.

(4) Monthly submission of certified payrolls. This requirement’ applies to-all
contractors and.subcontractors working on the Project. Certified payrolls must be
submitted to Andrew Huhn, Directar of Finance, 11 Uptown Circle, Normal, lllinois
61761 by U.S. Mait, overnight courier, aremail at ahuhn@normal.org. The Town
reserves the right to interview contractors’ or subcontractors’ employees on the job to
ascertain compliance with this requirement.
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4:2, Title commitment and Survey.

{a) The Towr agrees to furnish to the Develpper a written commitment covering title
to tha Project:Site on or after the Effective Date from a title insurance comipany, duly '
authorized to do business in lllinois, with extended coverage insuring over the title
company’s standard exceptions, showing title to the Project Site being vestedin the
Town and subject only ta (i} matters to which the conveyance is subject by the terms
hereof and {ii) the Permitted Exceptions as defined below.

{b} Developer shall obtain {or cause the Holding Company to. obtain) at its solé cost,
an ALTA Survey ("Survey") of the Project Site prepared by a surveyor licensed in'the
State of lliinois and promptly provide a copy of the Survey to the Town and the title
company. '

{c) within 20 days after receiving the title commitment and.survey, the Developer
may furnish, or may cause the:- Holding Comipany to furnish, to the Town written
objection to any defect in title set forth in the titfe commitment or on the Survey.

If the Developer does not give written objection within this 20-day period, then the
Developer is:deemed to have accepted all matters affecting title set forth in the title
commitment or Survey

If the. Developer gives written objection, or causes.the Holding Company to: give
written objection, within the 20-day period, then the Developer and the Holding
Company are deemed to have accepted ail matters set forth in the title commitment or

‘Survey that are not set forth in the objection.

After receipt of written objection, the Town has the right to endeavor to cure the
defects set forth in the written objection and riust notify the. Developer of its election
within 5 days after receiving the written objection. If the Town elects to endeavor to
cure the defects; it shall promptly commence and diligently pursue effartsto cure the.
defects.

tf the Town fails to cure ot elects not ta cure the defects within 20 days after
receiving the written objection, the Developer may either waive the defects and
praceed with closing or terminate this. agreement. if the Developer terminates the
agreement under this Section, then the parties. have no further rights or liabilities under
this agreement.

“parmitted Exceptions” shall be all those matters set forth in the title commitment
to which Developer does not raise in the written objection..

{c) At closing, the Towi shall cause the titié insurer to issue an ALTA Form B Owners
Policy.in the amount of $1,200,000 showing merchantable record fee title to the Project
Site vested in Developer or, if the Project Site has been conveyed to the Holding
Company in accordance with Section 4-1, to the Holding Company and in accordance
with the title commitment, subject only to the Permitted Exceptions and the terms of
this.Agreement..

4-3. Closing.
{a) The closing must be on or before the commencement of construction'at a
location and’ date agreed 10 by the parties but in no’ event later than October 15, 2016

11

QB\36380143.11




Date:

August 29,2016

(b} At closing, the Town will deliver to the Developer {or, in the event the Project
Site is to be conveyed to the Holding Compahy by the Town on behalf of the Developet
in.accordance with Section 4-1, to the Holding Company) all of the following:

{1) An executed quitclaim déedto the Project Site in recordable form.

{2) The title policy required under Section 4-2.

{3) All plans, surveys, and reports previously prepared concerning the Project
Site that are in the Town’s possession and ownership or that were prepared on
behalf of the Townh.

{c).At or befare closing, the Developer will deliver, or cause the Holding Company to
deliver, to the Town all of the following:

(1) Proof of ali insurance required under Section 3-3.

{2) Plans and specifications for the Project previously approved by the Town
in accordance with Article 2,

{3) An executed General Contract that is reasonably acceptable to the Town
covering the construction of the Project,

(4) A non-foreign status affidavit as required by Section 1445 of the Internal
Revenue Code, executed by the Town.

{5) A certified resolution or ordinance of the Town authorizing the
conveyance transaction contemplated by this Agreement,

{6) All.other documents that are reasoriably customary to closé the
conveyance of the Project Site in accordance with the terms and conditions of
this Agreement.

(7)-An executed Declaration of Covenants, Uses, and Restrictions as required
under-Article 10.

{8) A notice to proceed to the gen'eral' contractor,

{9) Evidence of equity or debt financing for the Project in an amount.
sufficient to complete the Project.

{10) An.executed certificate that, as of the closing date: {i) all representations
and warranties made by the Developer in this agreement or in-any schiedule,
exhibit, or other document under this agreement are true and correct in al!
‘material respects; and (i) all of the covenants and obligations to be performed
on the part of the Developer under this agreement have baen or will be timely
and properly performed.

{11} An executed certificate that all approvals necessary to close the
-acquisition of the Project Site have been obtained, including approval for this
agreement.

{d} At closing, thee Developer or the Town shall jointly deliver to each other the
following: '

{1) an agreed-upon, executed closing statement.

{2) Executed documents complying with the provisions of all federal, state,
county, and local law applicable to the determination of transfer taxes. '

() The Town shall deliver sole and exclusive possession of the Project Site to the
Developer (or, in the event the Project Site is to be conveyed to the Holding Company by

12
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5-2. Construction Dishursement Agreement. Simultaneousiy with the execution of
this agreement, the Developer and the Town shall execute the Construction
Disbursement Agreement substantially in the form attached as Schedule 4.

5-3. Town Note. The Phase Il Grant shall be evidenced by and subject to the terms of
the Town Note, The Town Note shall have the terms and provisions substantially in the
form attached as Schedulé 5 and as provided for below, with any changes and
modifications required by the Town's bond counsel, but the changes and modifications
required by the bond éounsei may not alter the amount of the Phase Il:Grant or the
timing of the disbursements. The Developer’s obligations under the Town Note shall be
secured by a security interest in the Developer’s membership interests in the Holding
Company.and by a security interest in all of the outstanding stock in the Developer. The
Town Note may be assigned by the Developer to any party that acquires.an interest in
the Property, Project of this Agreement pursuant to the provisions of Article 8.

‘{a) The Town Note shall mature and ¢eme due with a terim.of not to exceed twenty-
four {24} months.

(b) the registered owner of the Town Note shall be Developer, or the Holding
Company if 50 designated by the Developer, and the Town Note may be assigned by the
registered owner to Escrow Agent {or other fiscal agent) to apply the Town Note
proceeds to the Project according to the Construction Disbursement Agreement.

{c) The Paying Agent and Registrar far the Town Note shall be the Eserow Agent or
other designated fiscal agent,

5-4, Conditions precedent to disbursement.

{a) Before the 'di"s__bursement of the Phase Il Grant, unless waived by the Tewn in
writing, the Develoger is required to accomplish or furnish, or cause the Holding
Company to accomplish-or furnish, to the Town all of the following:

{1) Final approval of the plans for the Project under Article 2 of this
agreesment.

(2} Organizationai documents and filing for the Developer and all resolutions
necessary to effect the obligations of the D'evelo'per under this agreement.

(3) Satisfactory proof that all required insurance policies under Section 3-3
have been obtaired and are'in effect.

(4) A Project Cost analysis showing all projected costs incidental to the
completion of the Project..

{5} The general contract covering the construction of the Project that is
reasonably acceptable to the Town.

(6) Internal Revenue Setvice taxpayer identification number for the.
Developer. '

(7) The opinjon of the:Developer’s.counsel, reasonable in form and content,
in relation to-those matters set forth in subsection 1. through subsection 4. of
Section 13-1..

(8) Current financial statements concerning the Developer and the Hoiding
Company.
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{9) The Construction Loan Agreement andg the Financing Documents that
show an obligation on the part of a lender or lenders to provide funds for the
completion of the construction of the Project in an amount equal to or greater
than the Total Project Cost iess the amount of the Develgper’s equity and less
the amount of the Phase li Grant. The Construction Loan Agreement and the
Financing Documents are subject to the Town’s approval, which may not be-
unreasonably conditioned, withheld or delayed.

{10) Any other document, resolution, and other item reasonably required by
the Town and its counssl.,

(b) Each item furnished under this. Section must be in form and substance that is
reasonably satisfactory to the Town. The accomplishment or furnishing of all of the
items under this Section is a condition precedent to the disbursement of funds from the
Construction Escrow.

5:5. Rebate of retailers’ occupation taxes. _

(a) In addition ta the Phase Il Grant, the Town will reimburse the Developer for
Project Costs (including Project Costs incurred by the Holding Company) from the Local-
Share Sales Tax that is attributable to sales made from the operation of the Project after
the Project is Substantially Complete. The “Local-Share Sales Tax™ means the revenue
from the municipal share of the proceeds of the Retailers’ Occupation Tax that is paid to
the Town from the Local Government Tax Fund under Section 3 of the Retailers’
Occupation Tax Act,

(b) The reimbursement under this Section is capped at 41,000,000. The duration of
the reimbursement period is 10 years after the restaurant tenant first opens for
business. _

(¢} The Developer and the Town recognize that the Town also imposes a Home Rule
Municipal Retailer’s Occupation Tax and a Feod and Beverage Tax. None of the proceeds
from those taxes are subject to this reimbursement Section. _

{d} The Developer and the Town recognize that the Town receives the Local-Share
Sales Tax through the:Iliinois Department of Revenue, and those receipts may be
delayed due to the State collection procedure, The Town’s obligation to remit the
reimbursement under this Section from the L.ocal-Share Sales Tax is conditioned upon
proper verification of sales tax revenue generated from the Project by the-lllinois
Department of Revenue, The Town shall remit the reimbursement to the Developer, or
its designee pursuant to Section 5-5{(f), within 30 days after the Town receives the Local
Share Sales Tax receipts from the State of |llinois. Unless otherwise agreed by the Town
and the Developer, payment shall not commence until the March 31 following the
comipletion of the Project. The Town may, but is not required to, remit the -
reimbursement to the Developer, or its designee pursuant to Section 5-5{f), more often
than set forth in the subsection. At no time shali the aggregate amount of total dollars
rémitted under this Section exceed $1,000,000. _

{e) The Developer's right, or the right of the Developer’s designee; to receive the.
reimbursement from the Local-Share Sales Tax under this Section is a personal right and
does not run-with the tand or accrue to the benefit of any new owner of'the'_Project Site
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{2} the proposed transferee will expressly assume-all of the obligations of the.
Developer and will agree to be subject to al! the conditions and restrictions to which
the Developer is subject under this Agreement.

(3) any other condition that the Town deems reasonably necessary in order to
-achieve and safeguard the purposes of the Uptown Re_d_'eve'lo_pment Plan and this
Agreement.

{d) Any transferee who is approved under this Section is considered ta be the
Developer for all purposes of this Agreement from and after appraval by the Town,

(e).On or prior to the date on which the Project Site is to be conveyed by the Town
ta the Developer pursuant to this Agreement, the Developer may, upon the delivery of
written notice to the Town advising that the Town is to convey the Project Site directly
ta the Holding Company on behalf of the Developer. Upon receipt of such notice, the
Town shall convey the Project Site directly to the Holding Company on behalf of the
Developer; provided, however, that prior to such conveyance the following conditions
are satisfied: (i) the Holding Company assumes the obligations of the Developer under
this Agreement, {ii) the Developer delivers written evidence of such assumption to the
Town on or prior to.the conveyance in & form reasonably acceptable to the Town and.
(iii) the Developer establishes, to the reasonable satisfaction of the Town that the
Holdin‘g'Cbmpany.is-a-ma'nager-'ma'nageﬂ' limited liability company, Developer is: the sole
manager of the Company,

.B-2. Transfer after completion. After Substantial Completion of construction of the
Project, the Developer may transfer, ormay cause the Holding Company to transfer, the
Project without the consent of the Town by instrument in writing reasonably
satisfactory to the Town, and in a form recordable among the land records pursuant to

‘which the transferee shall expressly assume all of the obligations of the Developer

under this Agreement and agree to be subject to all the conditions.and restrictions to
which the Developer is subject under this Agreement:

8-3. Obligations of transferee, The parties intend that, to the fullest extent
permitted by law, no transfer of any interest in the Project, however consummated or
accurring and whether voluntary or involuntary, will operate to-deprive or limit the

Town of any right or remedy regarding the Project that the Town would have had if
there had been no transfer. If a transferee, assignee, or other successor does not

expressly assume the Develaper’s obligations under this Agreement; the fact that the
transferee, assignee, or successor-did not assume those obligations does not release the
transferee. or successor of or from such obligations, agreements, conditions, or

‘restrictions or deprive or limit the Town of or with respect to-any right or remedy with

respect to the Project, unless the Town agrees In writing to the release of the
obligations in writing.

8-4. No Deuelaper release. Any consent by the Town to any transfer of any.interest
in the Project is not deemed to be a release of the Developer from any of its obligations
under this Agreement or from any condition or restriction to which the Developer is
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9.4. befault notice.

{a) If the Town provides the Developer with any of the following notices, then it shall
also provide a copy of that natice to the Construction Lender:

{1} notice of a default under this Agreement;

~ {2) notice of any matter on which the Town may predicate or claim a defauit.

{b) Upon receiving a notice under subsection (a), the Construction Lender may
remedy the de‘_fault_wi_thi'n the same time period in which the Developer may remedy
the default under the notice plus any additional time set forth under Section 9-5 or 9-6.
The Town agrees to accept the performance of Developer’s obligations by or at the
instigation of the Construction Lender as if the same had been done by the Developer,
The De\_.feloper authorizes each Construction Lender to take-any such action at the.
Lender's option, and authorizes entry onto the Project Site for that purpose, so long as:
suchactions and entry are in accordance with the Financing Documents,

9-5, Termination notice. Notwithstanding any contrary provision in this Agreement,
if any default occurs that entitles Town to terminate this Agreement, then the Town
does not have the right to terminate this Agreement or the Deveélopment Documents
unless, following the expiration of the period of time given the Developer to cure that
default, the Town sends a termination natice {"Termination Notice”] notifying the
Construction Lender of Town’s intent to $o terminate: {i) at ieast 30 days befora the
proposed effective date of the termination if the default can be cured by the payment
of money; or (ii) at least 45 days in.advance of the proposed effective date of the
termination if the default cannot be curéd by the payment of money (“Termination
Notice Period").

9-6. Lender’s option to cure defauit.

{a) During the Termination Notice Period, the Construction Lender may:

(1) notify Town of the.Construction Lender's desire to nullify the Termination

Notice; and

{2) pay all payments then due and in arrears as specified in the Termination
Notice to the Construction Lender and that may become due during the Termination
Motice Period; and

{3} comply or, in good faith with reasonahle diligence and continuity, commence
to comply with all noi-rhanetary defaults specified in the Termination Notice and
reas'o'nép_bly susceptible of being complied with by the Construction Lender.

(b} If the Construction Lender proceeds under subsection {a), then the termination
date, as fixed in the Termination Notice, is extended for a period of 6 months if, during
that 6-month period, the Construction Lender:

(1) -pays the monetary obligations of Developer under this Agreement or the

Development Documents as they become due;

{2) continues its good-faith efforts to perform all of Developer’s other obligations
under-this Agreement or the Development Documents; and
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{b) Nothing in this Agreement may be construed as preventing the Deveiaper, either
direetly of through the Holding Company, from-otherwise contesting the assessment or
collection of any real property taxes under procedures set forth intheJaws of the State
of linois or any political subdivision. The Developer covenants and agrees that nothing
in this Agreement relieves the Developer, either directly or through the Holding
Company, fram complying with ali laws, rules, and regulations of the State of lllinois and

‘any political subdivision pertaining to the levy and collection of real estate taxes.

(c) The Developér does not repfesent, warrant, or guarantee any specific amount of
real estate taxes will be gerierated from the Project or Project Site.

{d) This covenant remains in effect untif the earlier of (i) termination of the
Redevelopment Plan, or {ii) December 31, 2026.

10-3. Occupancy. Developer agrees, and shall cause the Holding Company to agree,
that all residential units will be developed and constructed as apartinents; and that the
Declaration of Covenants will impose a restriction that each residential unit may be
rented to or occupied by no more than 3 unrelated individuals as defined by the
municipal code of the Town of Normal, lllinois, unless not: otherwise permitted by law or
order of court.

10-4. Non-discrimination, The Developer agrees, and shall cause the Holding
Company to agree, not to discriminate in violation of any applicable federal, state, or
local Jaws or regulations upon the basis of race, color; i‘eﬁligi‘o_n, sex; age, or national.
origin or other illegal factors in the sale, lease or rental, or use or:occupancy of the
Project or any part thereof.

10-5. Covenants running with the land; covenants binding for Town’s benefit. It is
intended and agreed that the covenants set forth in in this Article 18 are covénants
running with the land and that they are binding to the fullest extent permitted by law
and equity, for the benefit-and in favor of and enforceable by the Town, and with regard
to Section 10-4, the Town, the State of illinois.and the United States of America. This
Agreement, however, is not intended to create any obligations for a bona fide purchaser
of a condominium unit other than those obligations existing as aresult of the ownershig
of that unit.

10-6. Forms of covenants and restrictions, Certain of the covenants, uses and
restrictions referred to in this Article shall substantially-be in the form of the Declaration
of Covenants, Uses and Restrictions attached hereto and made a part hereof as
Schedule 6, which shall be executed and recorded with the MclLean County Recorder of
Deeds on or before the date that Developer commences construction of the Project or
any phase thereof, either directly on‘-th_rdugh the Holding Company.,
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{1) the Peveloper’s operation or management of the Project, either directly or
through the Holding Company, or from any work or thing done on the Project Site,
or any work or activity connected to the construction of the Project;
(2) any breach or default _on_';he_ part of the Developer, either directly or through
the Holding Compahy, in the performance of any of its obligations under orin
respect of this Agreement; _
{3} any-act of negligence or willful or wanton misconduct of the Developer,
either directly or‘through"the Holding Company, or any of its agents, contractors,
servants or employees;
(4)-any material violation by the Developer, either directly or through the
Halding Company, of any easement, condition, restriction, building regulation,
zoning ordinance, environmental reguiation, orland use regulation affecting the
Project Site or the Project;
{5) any material violation of Applicable Law;or
(6) any violation by the Developer, either. directly or through the Holding.
Company, of state or federal securitles iaw in connectian withthe offer and sale of
interests in the Developer, the Holding Company or their respective affiliates or any
part of the Project. _ _
(b) Upon receipt of notice in writing from the Town setting forth the particulars of a
claim or action under subsection {a), the Developer agrees to assume, or cause the
Holding Company to assume, the defense of that claim or action including the
employment of counsel and the payment of all costs and expenses. The Town has the
right to employ separate counsel in 'an_v'such action and to participate in the defense.
thereof, but the fees and expenses-of such counsel shall be at the expense of the Town.

(c) The indemnification requirernent under this Section does not apply to any
portion-of any such any Loss or Litigation Expense that is attributabie directly from
negligence or willful misconduct of the Town,

12-3. Town'’s indemnification of Developer.

{a} To the extent not prohibited by faw, the Town of Normal, agrees to indemnify
and defend the Developer-and the Holding Company against all Losses and Litigation
Expenses arising out of or relating to:

{1) any act of negligence or willful and wanton miscondiict of the Town or any of
its.agents, contractors, officials or empidyees;

(2).any breach or default on the part of the Town in the performance of any of its
obligations under or in respect of this- Agreement; or

(3) any violation of Applicable Law.

{b) Upon receipt of notice in writing from the Developer or the Holding Company
setting forth the particulars of a claim or action under subsection (&), the Town agrees
to assume the défense of that claim or action iriciuding the employment of counsel and
thie payment; of all costs and expenses. The Developer has the right to employ separate:
counse!l for itself or the Holding Comipany in any such action and fo participate in-the
defense thereof, but the fees 'a'nd_ expenses of such counse! shall be at the expense of
the Developer.
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-expressly merged into and superseded by this Agreement. The provisions of this
Agreement may not tie explained, supple_mented,.or-'qual_ified through evidence of prior
trade usage or a prior course of dealing. In entering into this Agreement, neither party
has relied upon any statement, representation, warranty, or agreement of the other
party except for those expressly contained in this Agreement. There are no conditions.
precedent to the effectiveness of this Agreement ather than those expressly stated in
this Agreement.

15-10. Term. The term of this Agreement continues for 30 years a‘fter Substantial
Completion of the Project.

15-11. Surviving provisions. Any term of this Agreement that, by its nature, extends

after the end of the Agreement, whether by expiration or termination, remains in effect
until fulfilled.
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CONSTRUCTION DISBURSEMENT AGREEMENT

THIS CONSTRUCTION DISBURSEMENT AGREEMENT (the “Agreement”) is made
and entered into as of August 29, 2016, by arid between UPTOWN CIRCLE DEVELOPMENT
I, INC., an Illinois corporation (the “Developer™), and TOWN OF NORMAL, ILLINOIS (the
“Town”}, an lllinois municipal corporation. '

WITNESSETH:

WHEREAS, in reliance upon the representations made by Developer in that certain

Uptown Circle. Phase 1I Development Agreement, dated as of August 29, 2016 (the

“Development Agreement”), Town has agreed to issue its Phase 11 Noté to secure payitient of the
Phase {1 Grant (as defined in the Development Agreement); and

WHEREAS; proceeds of the Phase II Note shall be made by the Town upon receipt of a
disbursement. request from theé Developer approved by Town (the “Disbursement Request™),
which approval is governed by the terms of the Development Agreement and this Agreement;
and

WHEREAS, the proceeds of the Phase 11 Note will be applied to fund the Phase Il Grant

which will in part finance the costs of the construction and installation of the Project and felated
facilities as defined by the Development Agreement on the Project Site as defined by the
Development Agreement in the Town of Normal, Ilinois; and

WHEREAS, this Agreement sets forth the terms upon which Town will approve Draw
Requests for such Disbursement Requests;

WHEREAS, the parties hereto have attached ‘hereto and incorporated herein the

following exhibits:
Exhibit A - Project Budget

- NOW, THEREFORE, in consideration of the premises and the terms, provisions,
conditions and covenants hereinafter set forth, the parties hereto agree as follows:

ARTICLE L. DEFINED TERMS.
For purposes hereof, the following terms shall have the following meanings:

“Architect”™ The architectural firm engaged by the Developer respon‘s'ibi'e for the
Plans with respect to the Project.

“Architect’s Contract”; The contract between Developer and Architéct with
respect to-the Project.

“Closing Date™ The date of issuance and delivery of the Phiase 11 Note.
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“Engineer”™: The professional engineering firm, if any, engaged by Developer
with respect 1o the Project, which fitm shall be subject to the approval of the Town which shall
not be unreasonably withheld..

“Engineer’s Contract”: The contract, if any, between the Developer and Engineer
with respect to-the Project.

“Equity Dep osit™ The amount required to be deposited by Developer pursuant to
Paragraph 5.2(b) below and the Development Agreement. '

“Escrow Agent™. Chicago Title and Trust Company, a corpOration of 1llinois or
such other escrow agent as agreed upon by the Town and the Developer who shall provide for
the payment of Phase [l Note proceeds and Eq_uity-deposit;proceeds.-‘based on the Draw Requests.

_ “Escrow Agreement™ The agreement between the Escrow Agent, the Town and
the Developer, in a form acceptable to both parties and the Escrow Agent, whereby the Escrow
Agent pursuant to the Draw Requests will pay from the Equity Deposit and proceeds from the
Phase I1 Note the costs of the construction and development of the Improvements,

“Event _of Default”: -Any failure, happening or occurrence described.in Article
VII'hereof.
“Financing Documents”; The financing documents as defined in the Loan
Agreement which along with the Loan Agreement govern the disbursement of the Construction
Loan proceeds for the construction and development of the Improvements.

“Force Majeure™ As more fuily described.in Section 14-5 of the Development
Agreement.

“General Contractor™ The general contracting firm which, pursuant to the
Construction Contract, will construct the Improvements in accordance with the Construction
Coniract and the Plans,

“Governmental Authorities™: Any and all courts, boards, agencies, commissions,
offices, officers, officials or authorities of any-nature whatsoever (including, without limitation,
healih and environmental) for any governmental unit. (federal, state or local), whether now or
hereafter in existence.

“Improvements™ Any and all improvéments:to be made in the construction of the
Project as depicted in thc.-Pl'an_s, including, without limitation, the improvements described in the
Development Agreement and the Financing Documents.

“Lender”; The construction lender is providing the Construction Loan for the
Project:

“Loan Agreement™ ‘The agreement between the Lender and Developer including
the Financing Documents which govern the use and term of the Construction Loan.
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ARTICLE 1I1. CONDITIONS TO INITIAL ADVANCE,

The obligation of Town to approve a Draw Request and the corresponding Disbursement
Request for an advance of Phase 1I Note proceeds is subject to the satisfaction of the following
conditions:

3.1 Compliance With Financing Documents. .All conditions contained in the Financing
Documents shall have been fulfilled.

3.2 Financing Documents. All of the Financing Documents have been fully executed
by all parties thereto, and all applicable Financing Documents have been registered, filed or
recorded as necessary or desirable to preserve or protect the security provided thereby.

3.3 Development Agreement. All conditions-coniained i fhe-D'eval_upmem Agreement.
shall have been fulfilled,

3.4 Construction Schedule and Plans; Developer’s delivery to Town, for review by
Town and by Construction Consultant, if any, of the Construction Schedule and a complete set of
the Plans, which Plans must be in full compliance with all building codes and ordinances of all
-applicable Governmental Authorities and all restrictions, if any, affecting the Property, all of
which are subject to the approval of Town and Construction Consultant.

3.5 Project Budget. Developer’s delivery to Town of the Project Budget for the Project
(1ncludmg both construction and non-construction costs), including specification as to which
items are to be funded from Phase II Note proceeds and sources. of funds for items not funded
with Phase 1l Note proceeds. Developer acknowledges and agrees that the Project Budget is
subject to the approval. of Town and Construction Consultant, if any, which shall not be
unreasonably withheld and that the Developer must certify to Town that there are adequate funds
available from the Phase Il Note proceeds, Construction Loan procecds and from the Equity
Deposit to complete the Improvemerits in accordance with the Construction Schedule and Plans.

3.6' Archifect’s Contract, Engineer’s Contract, Construetion Contract and Construc:tion
Dociiments. Developer's delivery to Town of executed copies of the Architect’s Conitract, the
Engineer’s Contract, the Construction Contract, and all other Construction Documents.

3.7 Subgconiractors. Developer’s delivery to Town of a fist of all known subcontractors
and materialmen who will provide services or material to the Property, together with copies of
the contracts with such subcontractors and materialmen.

3.8 No-Defaults. Cotnpliance by Develuper with all the terms and provisions set forth
herein and the Development Agreement, Loan Agreement and the Financing Documents to" be
observed or performed, and no Default or Event of Default shall have occurred and be
continuing; provided however that all issues involving Events of Default shall be governed by
Article 14 of the Development Agreement except for the Loan Agreement and the Financing
Documents whose terms shafl govern any defautt thereunder;

3.9 Insurance: Developer's delivery to Town of an original or certified copy (a
complete copy of the entire policy which is certified onthe face as a “True and Exact copy of the-
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3.14 Disbursement Schedule. Developer's delivery to Town of a disbursement schediile,
satisfactory in form and substance to Town.

3.15 No Liens. Developer’s delivery to Town of an affidavit executed by the Developer
that there are no unpaid bills for labor, materials, or supplies or service furnished to the Property,
and no lien, notice of lien or claim of lien has been filed against the Property,

3.16 Payment and_Performance Bonds. The Town shall have received satisfactory

‘performance bond(s) and labor and material paymcnt bond(s) as to. the Contractor for the
Improvements and any subcontractor required by the Construction Lender. The bonds. shall

name-the Town as an additional obligee and shall each be in an amount equal to 100% of the-

-applicable contract price, and shall otherwise be in form and content, and issued by sureties,
satisfactory to the Town and in compliance with applicable Jaw.

3.17 Miscellaneous. Developer’s delivery to Town of all other documients and itéms, in
form and substance satisfactory to Town, that are reasonably requested by Town or are otherwise
customarily provided in grant transactions similar to the Phase 11 Grant.

ARTICLE 1V. SUBSEQUENT ADVANCES AND FINAL ADVANCE.

4.1 Subsequent Advances. The obligation of Town to approve any subsequent Draw
Request with respect to any Disbursement Requests for an advance of the. Phase Il Note proceeds
after the Closing Date is subject to: the satisfaction of the conditions set forth in Article 1l above
and the satisfaction of the following conditions:

(a)  Construction Consultant. Town miay rétain the services of a Construction
Consultant, whose duties may include, among others, -feviewing the Plans and any proposed.
changes to the Plans, performing construction cost analyses, observing work in place and

reviewing Draw Requests whether they are to be paid from the Phase I Note ‘or Developer's
‘equity. The duties of Construction Consultant run solely to Town, and Construction Consultant

shall have no obligations or responsibilities whatsoever to Developer, Developer’s architect,
engineer, contractor or-any of their agents or'employees. Unless prohibited by applicable law, all
fees, costs, and expenses of Construction Consultant shail beé paid by Town. Developer shall
cooperate with Construction Consuitant and will furnish to Construction Consultant such
information and other material as Construction Consultant considers necessary or usefol in
performing its duties.

(b).  Inspection, Town and its agents, including Construction Consultant, if any,

‘may enter upon. the Property to inspect the Property, the Project and any materials at any

reasonable time, unless Town deems such inspection is of an emergency nature, in which event
Developer shall provide Town with immiediate access to the Property. Developer will provide
access to Town and its agents, including Construction Consultant, if any, for inspection and
copying,-all Plans, shop drawings, specifications, books and récords, and other documents and
information that Town may request from time to time.

{©) Certificates of Completion. Developer’s delivery to Town, at Town’s.
written request, of Architcet’s and/or Engineer’s certificates of progress, satisfactory to Town,
describing the nature and extent of all work done, indicating the state to which. construction has

)
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progressed, and certifying that all work has been done and materials installed in compliance-with
the Plans. '

(d)  Proof of Paymeént, Lien Waivers, Fte. Developer’s delivery to Town of:

(i) a copy of the “Notice of Commencement” of Censtruction to. the
Contractor,

(i)  proof as to payment of 4li construction bills;

(ili)  executed interim affidavits and interim lien waivers in form and substance
consistent with the Loan Agreement and Financing Documents and satisfactory to Town
from all parties who have furnished materials or services or performed labor of any kind
in connection with the Property;

(iv)  inspection reports;

(v)  astatement showing itemization of present and prospective expenditutes;
(vi)  a statement of items due. and unpaid;

(vii)  alist of items necessary for completion; and

(viii} such other items as Town may reasonably require to establish the
construction progress.

{e) Permits. Developer’s delivery to Town of copiés of all. certificates,
permits, licenses and other authorizations of Governmental Authorities. which arc necessary to
permit the construction contemplated by the Plans, and the same must be in full force and effect.

ARTICLE V. METHOD OF DISBURSEMENTS.

3.1 Method of Disbursements. So long as: (i) no Default or Event of Default is in
existence, (i) Developer is in-compliance with-all of the terms and conditions of this Agreement

and (iii) the Draw Reguest:submitted by Develaper is in conforrmty with the Project Budget;
Town will cause the disbursement of the Phase 11 Note proceeds on behalf of the Developer in.

accordance with the procedurcs and conditions set: forth in this Article V. Developer shall
provide such Draw Request and corresponding Disbursement Requeést to Town at 1cast five (5)
Business Days prior to the requested Disbursement Date, - Town shall disbursc the Phase 11 Note
proceeds directly to the Escrow Agent, for payment to the Contractor, subcontractors,
materialmen, servicemen, sapplicrs or laborers directly. as required by the Financing Documents.

The approval of any Draw Request and/or a Disbursement Request shall not be deemed a waiver
of Town’s rights hereunder with respect to any further or future disbursement, nor shall it be
construed to be a waiver of any of the conditions. precedent to Town’s obligations to approve.
-Draw Requests and/or a Disbursement Requests for further or future advances.
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5.2 Conditions, Approvals of Draw Requests and/or Disbursement Requests shall be
subject to the following additional-conditions;

(a)  Disbursement Request/Draw Request. (i)  Developer shall submit a
completed Draw Request to the Town at. least five (5) Business Days prior to the requested
Disbursement -Date, with a copy to Construction Consultant, if any, in such format as is
acceptable to Town, fogether with a copy of the corresponding Disbursément’ Request setting
forth the -amount of Phasc Il Note procceds desired, together with such cértification and
‘additional information as Town may reasonably require, signed by the Developer; provided that .
‘no Disbursement Request may be-made to the Town until the full amount of the Equity Deposit
as set forth in the Development Agreement for Phiase 1I of the Project has been deposited with
the Escrow Agent and fully utilized for the payment of construction costs for Phase. Il or the
amount of Equity Deposits in regard to Phase II.

(i)  If the Draw Request includes an application for payment for amountsto be
paid to Geéneral Contractor, Developer shall submit originals of AlA
Document G702 and AIA Document G703 (or equivalents approved by
‘Town), together with a report on the status of any Stored Materials in a
format acceptable to Town; the Draw Request shall contain a breakdown
by trade and/or other categories acceptable to Town, be completed to the
satisfaction' of Town and executed by General Contractor and Architect,
and when requested by Town, shall be accompanied by inveices relating:
to items covered thereby.

(iii)  If the Draw Request includes a request for amounts for non-construction
items, Developer shall provide Town with invoices for such items,

(iv)  Developer shall provide Town duly executed interim affidavits and.
interim lien waivers, consistent with the Loan Agreement and Financing
Documents. and in form and substance acceptable to Town, from (A)
General Contractor, (B) all parties who have furnished materials. or-
services or perfonmed labor of any kind and are being paid out of the
current Draw Request; and (C).such other parties as Town may reasonably.
require.

(v)  Developer shall submit Draw Requests to Town no more than-once per
month.

(b)  Ednity Deposit. If Town at any time determines that the undisbursed Phase
Il Note proceeds. plus the amoumt of .all equity investments made by Developer and the
Construction Loan proceeds are not sufficient to. complete fully the Improvements in accordance
with the Plans, Town shall have the option of Tequiring Developer to deposit with Town or the
Construction Lender additional funds from some other source, in amounts sufficient to cover the
resulting deficit before Town will approve any Draw Request or Disbursement Request to
disburse any additional Phase II Note proceeds (the “Equity Deposit”). Such Equity Deposit
shall be disbursed as conmsfruction progrésses. in accordance with this Agreement, the
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Development Agreement and the Financing Documents before any additional Phase II Notc

proceeds are disbursed.

(c)  Limitation on Draws. Atno time shall Town be obligated to approve.the

‘disbursement of funds in excess of the value of the construction completed (not to exceed the-

cost thereof) as reasonably determined by the Town.

5.3 Amount of Disbursements.

(a)  Non-Construction Items. Town shall approve the disbursement of the
costs of non-construction items on the basis of one hundred percent {(100%) of all approved
invoices therefor, if such costs are.in accordance with the Project Budget.

(b)  Construction Work. Town may retain (or direct the Trustee to retain) the
greater of (i) 10% of direct costs actually incurred by Developer for work in place as part of the.

Project as verified by Town's inspector, or (ii) the amount actually heid back by Developer from

the General Contractor and each. subcontractor or suppler engag_ed in the construction of the
Project,

© Stored Materials. Town shail approve. the disbursements for Stored

Materials on the following conditions:

i) All disbursements shall be subject to a ten percent (10%) retainage
of the invoice cost evidenced by invoices approved by Town and otherwise in
compliance with the Construction Documents;.

(iiy  The materials shall not be stored on the Property for more than
forty-five (45) days;

{ii))  Developer shall provide evidence of security and insurance for the
materials, as Town shall determine is adequate; and

(iv)  As to materials not stored on the Property, Developer shall déliver
to Town evidence of the following, all of which must be reviewed and approved
by Town, Construction Consultant; if any and Architect:

(A) that the materials are finished components, ready for
installation, and appropriatc for purchase during the current stage of
construction and will be incorporated into the- Improvements within forty-
five (45) days;

(B) that the materials are adequately stored at a bonded
warchotise; or such other place as may be acceptable to Town; that they
-are appropriately identified and segregated; and that they are protected
against theft or damage;

10
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(C)  that the materials have been paid for, or will be paid for
from-the disbursement, and all lien rights or claims of the vendor have
been released;

(D) that the materials are adequately insured, by appropriate

certificates. of insurance, .and that the premises where the materials are

stored are covered by appropriate liability coverage; and

The retainage shall be released upon the installation of any Stored

Materials.

(d)

Deposits and_Prepayments, Disbursements shall not be approved for

deposits ‘or prepayments required by manufacturers or fabricators of building materials, fixtures
or equipment, if they in total exceed more than four (4%) of projected construction costs set forth

in the Project Budget; provided that, once the building materials, fixtures or equipment is
delivered to the construction site or stored-off site ready to be installed, any funds expended will

no longer be construed as a deposit but shall be treated as either stored materials or installed
materials as the case may be.

()

Development Fees and Soft Costs.. Disbursement Requests shall not.be

approved for'the payment of any development fees to the Developer;

5.4 Escrow Agreement

541

54.2

Construction Escrow. No later than thirty (30) days after conveyance of

the Property by the Town to the Developer pursuant to-Section 4-1 of the
Development Agreement, the Escrow Agreement shall be established with
thie Escrow Agent.

Escrow Provisions. The Escrow Agrecment shall provide for the

following:

(a)  The Town shall issue the Phase II Note to the. Devcloper the

proceeds of which will, subject to the provisions of this

Agrcement, the Escrow Agreement and the Development
Agreement, alléw the Escrow Agent to, from time to:time, up o

the amount of the Phase 1l Grant, make payment of part of the-

construction costs of the Project.

(b)  Prior to any funding of the proceeds of the Phase 11 Noig the-

Developer shall deposit with ‘the Escrow Agent, ‘the  Equity
Deposits in the amounts and- at the times required by this
Agreement, the Loan Agreement and the Development Agreement.

{c) Funds shall be disbursed from the construction -escrow: by the

Escrow Agent; for each. Draw Request, as follows:

(i)  Firstfrom the Equity Deposits until fully utilized
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(i)  Then from the procceds of the Phase 1l Note;

(d)  After the proceeds of the Phase 11 Note and the Equity Deposit
have been exhausted, the Construction Lender- shall disburse loan
proceeds to the Escrow Agent for the payment of Project
construction costs, as Disbursement Requests are presented and
approved;

e}  Disbursement Requests from Developer shall specify the amount
requested, a description of the work performed, and all lien
‘waivers, contractors’ certifications and other documerits required
by the title company for issuance of a Construction Loan Title
Insurance Pelicy;

[$3) All Disbursement Requests shall be subject to the Town's written
approval, which shall not be unreasonably withheld; and

()  The deposits required by Section 5.4.2(a) and (b) above shall be
miade within thirty (30) days. after the date of execution of the
Escrow Agreement and upon compliance with Section 5-4 of the
Development Agreement; and

ARTICLE VI, COVENANTS, WARRANTIES AND REPRESENTATIONS.

6.} Construction Matters, Developer represents, warrants and agreées with Town as
follows (and each Draw Request or request for an approval of a Disbursement Request shatl be.
deemed to be a making of such representation, warranty and agreement):

(a)  Labor and Material. No material has been furnished or placed upo the
Property or labor performed in connection with the construction of the Improvements or other
licnable work performed with respect to the Property cxeept as disclosed in writing to Town and
the Title Company and for which affidavits and lien waivers acceptablé to Town and the Title
Company have been obtained. Developer shall advise Town in writing immediately. if the
Developer receives any notice, written or oral, from any laborer, contractor, subcontractor or
matetial fumisher to the effect that said laborer, contractor, subcontractor or material furnisher
has not been ‘paid for any labor or materials furnished to or in the Property, and the Developer
shall deliver to Town on demand, any contracts, bills of sale, statements, receipted vouchers or
agreements, under which any Developer claims title to any materials, fixtures-of articles used in
the construction of the Improvements.

(b)  Illlegal Activity. Developer shall not use or permit the use of the Property
for any illegal activity, which would subject the Property to any forfeiture proceedings under : any
state or federal laws.

(c) Access. All roads necessary for ingress and egress to the Property and for
the full utilization of the Improvements for their intended purposes have either been compléted
or the necessary rights-of-way therefor have been acquired by Developer and-all necessary steps:
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Contract, the Construction Contract and the Plans, Developer shall fulfill the obligations of
Developer thereunder, enforce the performance thereof and give immediate notice to Town of
any default by Architect, Engineer, and/or General Contractor thereunder, Developer.represents
‘and warrants that the copy of any contract furnished or to be furnished to Town is and shall be a
true and complete copy thereof, that the copies of the Plans delivered to Town are and shall be
true and complete copics of the Plans, that there have been no modifications thereof which are
not fully set forth in the copies delivered, and that Developer’s interest therein is not subject to
any cldim, setoff, or encumbrance.

(@)  Use of Phase II Note Proceeds. Developer shall use all Phase II. Note
proceeds disbursed to or on behalf of Developer hereunder solely in payment of costs made in
accordance with the Project Budget, the Development Agreement and this Agreemient.

() Correction of Deficierit Work. [f Town reasonably determines that any
portion of the Improvements is not bcmg constructed in accordance with the Plans in. a
workmanlike manner, Town may require work to be stopped and may withhold Phase I Note
disbursements until the deficiencies are corrected. Deveéloper agrees that it-will cotrect or cause
to be cortected any deficient wotk performed and replace any materials that do not comply with
the Plans, applicable laws, regulations, licenses or permits, or accepted standards of quality and
workmanship. The correction of deficient work or materials shali be at Developer’s cxpense
unless Town determines, in its reasonable discretion, that there are adequate funds remaining in
the applicable lirie items of the Project Budget to correct such deficient work or materials, in
which case such corrections may be funded from such line items in accordance with the
procedures set forth herein for requesting advances so long as the making of any such advance
will not result in insufficient funds in the applicable Project Budget category to pay for all
reasonably foreseeable items to be funded from such Project Budget category.

ARTICLE VII. EVENTS OF DEFAULT.

7.1 Events of Default. The occurrence or happening, at any time and from time to time,
of an“Event of Default” hereunder or the Development Documents shall be governed by Article
12 of the Development Agreement.

ARTICLE VIIi. REMEDIES AND RIGHTS.

8.1 Remedies. Upon the occurrence of an Event of Defauit, the remedies shall be as
proscribed in Article 14 of the Development Agreement.

ARTICLE IX. MISCELLANEOUS,

9.1 Notices. Any notice or communication requiréd or permitted hereunder shall be-
given in accordance with the notice provisions in the Development Agreement.

92 Savings Clause. If any one or more of the provisions contained i this. Agreement
shall be held invalid, 1llegal or uneniforceable in any respect, the -validity, legality and
enforceability of the remaining provisions contained in this Agreement shall not in any way be
affected or impaired thereby, and this Agreement shall otherwise remain in full force and effect,

15
QB\I58271,00002437763995,2.







9.7 Waiver, Neither any failure nor any delay on the part of either party in exercising
any right, power or privilege hereunder or under the Development Agreement shall operate as a
waiver thereof, nor shall a single or partial exercise thereof preclude any other-or-further exercise
or the exercise of any other right, power or privilege.

9.8 Writing. No. modification, amendment or waiver of any provision of this
Agreement, the Development Agreement of any other document, nor consent to any dépaituré by
either party thereffom, shall in any event be effective unless the same. shall be in writing' and
signed by the other party, and then such waiver or consent shall be effective only in the specific
instance. and for the purpose for which given. No notice to or demand on either party in any case.
shall .entitle that party to any other or further notice or demand in the same, similar or othér
circumstances,

9.9 Brokerage. The parties represent and warrant to one another that it has not dealt
with any person, firm.or corporation -who is or may be entitled to-any finder’s fee, brokerage.
commission, commission or-other sum in connection with the execution of this Agreemient, the

‘consummation of ‘the transactions contemplated hiereby, and the parties hereby jointly and

severally indemnify and agree to hold one another harmless from and against any and all loss,
liability or expense, including court costs and reasonable attorney's fees and expenses, which the
other party may suffer or sustain should such warranty or representation prove inaccurate in
whole or in part.

0.10 Terms. Whenever the contéxt and construction so require, all words used in the'
singular number herein shall be deemed to have beesn used in the plural, and vice versa, and the
masculine. gender shall include the feminine and neutér and the neuter shall include the
masculine and feminine. When the context shail make appropriate; the disjunctive shall include
the conjunctive and the conjunctive shall include the disjunctive.

9.11 Publicity. At Town’s request, and subject to apphcable laws, regulations. and
restrictions, Developer shall place upon the Property a sign or signs adyertising the fact that
finanicing is being provided by Town, subject 1o restrictive covenants, local zoning and sign
ordinances affecting the Property. Town shall also have the right to secure printed publicity
through newspaper and other media concerning the Property and source of financing.

0.12. Counterparts. ‘This Agreement may be executed in one.or more counterparts, each

of which shall be deemed to be an original, but ali of which ghall constitute one and the same

instrument, and in ‘making proof of this Agreement, it shall not be necessary to produce or
account for more than one such counterpart,

9.13 Captmn The captions herein are insertéd only as a matter of convenience and. for
reference and in nio way define, limit or describe the scope of this Agreement nor the intent of
any provision hereof.

9.14 Rights Cumulative. 'The obligations, rights and remedies 'providéd herein shall be

'in addition to those contained in the Development Agreement.

9.15 Entire Agreement. This Agreement, The Development Agreement, the Escrow
Agreement and the Parking Agrecrnent constitute the entire undérstanding and agreement

17
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between Developer and Town with respect o the fransactions arising in connection with the
Phase II Note and supersede alt prior written or oral understandings and ‘agreements betwieen
Developer and Town with respect to the: matters-addressed in these Agreements. Town has fiot
made any comimitments to extend or to provide Developer with financing except as sef forth in
the Agreements. EXcept as incorporated in writing in the Agreements, there are not, and were
not, and no persons are or wcre authorized by Town to make, any representations,
understandings, stipulations, agreements or promises, oral or written, with respect to the matters.
addressed in the Agreements. '

9.16 Time of the Essenice. Timeé is of the essence of this Agteement.

[SIGNATURE PAGE FOLLOWS]
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Date:

August 29,2016

delinguency, or fails.to pay-any contested Impositions beforé the property is threatened with

foreclosure or similar. pruceedings, Town, at Town's election, may (but shail not be: obligated to)

pay such Impositions with. any interest and penalties due thereon, and the amount paid by Town
shalt be repayable by the Developer on demand, together with interest thereon at the maximum
rate allowed by law from the date of such payment until repaid, Thereafter, in addition 1o all
other remedies of Town, Town may require that Developer pay to Town, on a m_o_nthiy basis,
one-twelfth (1/12) of the Impositions, as estimated by Town, becoming due during each
calendar year. Any such additional payment shall be due monthly on the first-day of each month
and shall be held in escrow by Town.

2-14, Indemaification for Use of Free Parking.

(a} The Town i not liable for any loss, damage; or injury of any kind or character to any
pefson of property.arising from any occurrence on or within the Parking Deck resulting from the’
use of the Parking Deck pursuantto this Agreement. Daveloper hereby waives all claims against
Town for damage to any progerty or injury to, or death of, any person in, upon or about the
Parking Deck arising at any. time and from any cause (mcludlng spectfcatly without limltatmn,
the negligence of the Town) other than solely by reason of the gross. neghgence or willfui
misconduct of Town. The Developer for itself'and its agents, employees, representatives,
contractars, guests, licensees, cancessionaires, invitees, successors and assigns, expressly
assurnes all risks of injury or damage to person or property, either proximate or remote
resulting from condition of the Parking Dack or any part thereof.

(b} The Developer agrees to indemnify and defend the Town and its agents, servants,
officers and employees {collectively “indemnitees") from and against any and all liabilities,
damages, claims, suits, costs {including court costs, attorney fees and costs of investigation) and
actions of any kind arismg or alleged te arise by reason oflnjurv to or death of any person or
damage ta or loss of property-oceurring on, in or about the' Parking Deck or by reason of any
other claim whatsoever of any person occassoned or alleged to be occasioned by actor omission
on'the part of the Developer ar any officer, director, servant; agent, EI'Tlp|D\,fEE, guest,
representative, contractar, subcontractor, licensee, concessionaire, invitee, successor and

.assign, or by any breach, violation or non-performance of any covenant of the Developer under-
this Agreement ar the Development Agreement. !f any action or praoceeding is brought by or

against any Indemnites in-connection with any such liability or claim, the Developer on notice

‘from Town, shall defend such action or praceeding at Developer’s expense, by or through

attorneys reasonably. satlsfactory ta the Town.

(c) The Provisions of this Section apply to all activities of the Daveloper with respect to the
Free Parkingand the Parking Deck, whether occurring before or after execution of this.
Agreement. Developer obligations under this Section are not limited to the timits of coverage of
insurance maintained or required to be maintained by the Developer under this Agieement. This
p'rov"isicbn_ survives the termination of this Agreement.with regard to acts or omissions occurring
within the term of this Agreement.

2-15. Prohibition of Liens. The Developer shall not suffer or permit any mechanics’ liens or
other liens to be filed against the Parking Deck by reason of any work, order, service or material
supplied or claimed to.have been supplied to the Developer: If any such mechanics’ ligns.or
materialmens’ liens is recorded against the Parking Deck,.or any improvements thereof the
Developershatl cause the same to be removed.
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Date: August. 29, 2016

3-13. Surviving provisions. Any term of this Agreement’ that, by its nature, e:_:tends after the
end of the Agreement, whether by expiration ortermination, remains in effect until fulfilled.

[SIGNATURE PAGE FOLLOWS]
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EXECUTION

‘Lessee further acknowledges-that it will use commercially reasonable efforts to prohibit its employees
and invitees from so utilizing said parking areas.

37. LEED Certification. Lessee acknowledges that Lessor intends to pursue. Leadership
in Energy and Environmental Design (“LEED") certification for the Building. Lessee shall cooperate
‘with:all reasonable requests of Lessor in Lessor’s pursuit of LEED certification..

(SIGNATURE PAGE FOLLOWS)
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Wendy Briggs

From: Mark Peterson

Sent: Friday, September 09, 2016 2:23 PM

To: ‘Wendy Briggs

Subject: Fwd: Uptown Gircle Loah Documents

Attachments: Draft Assignment of Rents (Normal Review).docx; Draft. Commercial Security Agreement

(Normal Review}.docx; Draft Construction Mortgage {Normal Review).docx; Draft Guaranty of
Completion and Performance {Normal Review}.docx; Draft Promissory Note {Normal
Review).docx.

From; "Jay Levin" <_]ay@]levmassoc .com>

Subject: FW: Uptown Circle Loan Documents

Date: 09 Septernber 2016 12:30

To: "Mark Peterson” <mpeterson@normal.org>-

Ce: "Will Kreuzer" <will@tartanrealtygroup.com>
Good afternoon. | forgclt to include youinthe below email. | apelogize.

Thank you:

From:.Jay Levin [matlto jay@jlevinassoc. com]
Sent: Friday, Septernber 09, 2016 10:26 AM
To: bday@normal.org

Ce: Will Kreuzer (will@tartanreaitygroup.com)
Subject: Uptown Circle Loan Documents

Good afternoon Brian. In accordance with the provisions of the Development Agreement, we attach hereto for
your review copies of those draft loan documents which have been provided to us. Upon receipt of the
remaining documents we will provide copies for your review..

Kindly review-and advise at your earliest convenience, preferébly not later than Wednesda_y of next week.
Thank you.

Jay Levin

1. Levin & Associates, Ltd.
707 Skokie Blvd., Suite 420
Northbrook, I 60062

Ph; 928-284-5216.




RECORDATION REQUESTED BY:
Marine Bank
Bloomington Branch
3050 Wabash Avenue.
Springfield, IL 62704

WHEN RECORDED MAIL TO:
Marine Bank
Bloomington Branch
3050 Wabash Avenue
Springfield, IL 62704

FOR RECORDER'S USE ONLY

This ASSIGNMENT OF RENTS prepared by:
Marine Bank
‘3050 Wabash Avenue
Springfield, IL. §2704

ASSIGNMENT OF RENTS

THIS ASSIGNMENT OF RENTS. dated as of September 27, 2018, is made and executed between UPTOWN
CIRCLE DEVELOPMENT {I, LLC (refefred to below as "Grantor”) and Marine Bank, whose address is 3050
Wabash Avenue, Springfield, I. 62704 {referred to below as "Lender"),

ASSIGNMENT. Forvaluable consideration, Grantor hereby ass_i'gns, grants a continuing security interest in,
and conveys to Lender all of Grantor's right, title, and interest in and io the Rents from the following described
Property located in MCLEAN County, State of lllinois:

See EXHIBIT "A", which is attached fo this Assignment of Rents and made a part of this Assignment of
Rents as if fully set forth herein. '

The. Real Property or its address is commonly known as __ NORMAL, IL 61761. The.
Real Property tax identification number is 14-28-431-022.

FUTURE ADVANCES. In addition to the Note, this. Assignment.secures all future advances made by Lender fo
Grantor whether or not the advances aré made pursuant to''a commitment. Specifically, withowut limitation, this

Assignment secures; in addition to the amounts specified in the Note, all future amounts Lender in its discretion may
loan to Grantor, together with all interest thereon.

THIS ASSIGNMENT IS GIVEN TO SECURE (1) PAYMENT OF THE INDEBTEDNESS AND  (2) PERFORMANCE
OF ANY AND ALL OBLIGATIONS OF GRANTOR UNDER THE NOTE, THIS ASSIGNMENT, AND THE RELATED

DOCUMENTS. THIS ASSIGNMENT IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise provided in this ‘Assignment or any Related Documents,
Grantor shall pay to Lender all amounts secured by this Assignment as they become due, and shall strictly perform al of
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‘Grantor's obligations under this Assignment. Unless and until Lender exercises its right to ‘collect the Rents as
provided below and so fong as there is no default under this'Assignment, Grantor may remain in possession and control
of and operate and manage the Properiy and coilect the Rents, provided that the granting of the right o collect the
Rents shall riot constitute Lender's corisentfo the use of cash collateral in a bankruptey proceeding.

GRANTOR'S REPRESENTATIONS AND WARRANTIES. Grantor warrants that:

Ownership. Grantor is entitled to receive the Rents free and clear of all rights, loans, liens, encumbrances, and
claims except as disclosed to and accepted by Lender in writing. '

Right to. Assign. Grantor has the full right, power and authority to enter-into this Assignment and to assign and
convey the Rents fo Lender.

No Prior Assignment. Grantor has not previously assighed or conveyed the Rents to any other person by.any
instrument now ir force.

No Further Transfer. ~Grantor w_ili notself, assign, encurnber, or otherwise dispose of any of Grantor's rights’in the
Rents except as provided in this Assignment or otherwise in-favor of Lender..

‘LEN DER'S RIGHT TO RECEIVE AND COLLECT RENTS. Upon the occurrence of and during the continuation of an
Event of Default under this Assignment or any Related Document; Lender shall have the right to collect and receive the
Rents, For this purpose, Lender is hereby given-and granted the following rights, powers and authority:

Notice to Temants. Lender may send notices to. any and all tenants of the Property advising them of this
Assignment and dirécting all Rents o be paid directly to Lender or Lender's agent.

Enter the Property. Lender may enter upon and take possession of the Property, demand, collect and receive
from the tenants or from any .other persons liable therefor, ali of the Rents; institute and carry on all legal
proceedings necessary for the protection of the Property, including such 'pro_Ceedings as may be necessary {o
recover possession of the Propgrty;: coliect the Rents and remove any tenant or tenants or other persons from the
Property.

Maintain the Property. Lender may enter upon the Property to- maintain the Property and keep the same in
repair; to pay the costs thereof.and of all services of all employees, inciuding their equipment, and of all continuing
costs and expenses of maintaining the Property in proper repair and condition, and aiso to pay all taxes,
assessments:ahd water utilities, and the premiums on.fire: and other insurance effected by Lender.on the Property.

Compliance with Laws. Lender may do any and all things to execule and comply with the laws of the State of
Ilinois and also all other laws, rules, orders, ordinances and requirements of all other governmental agericies
affecting the Property.

Lease the Property. Lender may rent.or lease the whole orany part of the Property for suchterm or terms and on
such conditions as Lender may deem.-gappropriate.

Employ Agents.. Lender may engage such agent or.agents as Lender may deem appropriate, either in Le_-nder‘s
name or in Grantor's name, to rent and manage the Property; including the collection and application of Rents.

Other Acts.. Lender may do all such other thinigs and acts with respect to the Property as Lender may deem
appropriate and may act exclusively and.solely in the place and stead of Grantor and to have all of the powers of
Grantor for the purposes. stated above,

No Requirement fo Act. Lender shall not be required to do any of thie foregoing acts or things, and the fact that
Lender shall have performed one or miore of the foregoing acts or things shall not-require Lender to do any-other
specific act or thing.

APPLICATION OF RENTS. All costs and expenses incurred by Lender in connection with the Property. shall be for
Grantor's account and Lender may pay such costs and expenses from the Rents.. Lender, in‘its sole discretion, shall
determine the application of any and all Rents réceived by it; however, any such Rents received by Lender which are
not applied to such costs and expenses shall be applied to the Indebtedness. Al expenditures rmade by Lender under
this Assignment and not reimbursed from the Rents shall become a part-of the Indebtedness secured by this
Assignment, and shall be payable on demand, with'interest at the Note rate from date of expenditure until paid.
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FULL PERFORMANCE. If Grantor pays all of the indebtedness when due and otherwise performs all the obligations

imposed upon Grantor under this Assignmint, the Note, and the Related Documents, Lender shall execute and deliver

to Grantor a suitable satisfaction of this Assignment and suitable statemehts of termination-of any financing statemient
on filg evidencing Lender's security interest in the Rents and the Property. '

REINSTATEMENT OF SECURITY INTEREST. |fpayment is made by Grantor, whether voluntarily or otherwise; -or by

guarantor or by any third party, on the:|ndebtedness and thereafter Lender is forced to remit the amount of that payment

(A) to.Grantor's trustee in bankruptey or to-any similar person under any federal or state bankruptcy law-or law for the
relief of debtors, (B) by reason of any judgment, decree or order of any court or administrative body- having

‘jurisdiction over Lender or any-of Lender's property, or (C) byreason of any settlement.or compromise of any claim
made by Lender with any claimant (including without limitation Grantor), the Indebtedness shall be considered unpaid
for the purpose of enforcement of this Assignment and this Assignment shall continue to be effective or shall be

reinstated, as the case may be, riotwithstanding any cancellation of this Assignment or of any note or ofher instrument
or agreement evidencing the Indebtedness-and the Property will continue to secure the amount repaid or recovered to
the same extent as if that amount never had been originally received by Lender, and Grantor shall be bound by any
judoment, decree, order, seftlement or compromise relating to the Indebtedness of to this Assignment.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's interest
in'the Property or if Grantor fails to-comply with any provision of this Assignment or any Related Documents, and
Grantor fails to take such actien within thirty (30)-days after written request from Lender specifying the required action,
including but not limited to Grantor's failure to discharge or pay when.due-any amounts Grantor is required to discharge
or pay under this Assignment or any. Related Documents, Lender on Grantor's beh alf may, (but shall not be obligated to)
take any action that Lender deems appropriate, including but not limited to discharging or paying all taxes; liens;
security interests, encumbrances and other claims, at any time Jevied or placed on the Rents or the Property and paying
all costs for insuring, maintaining and preserving the Property. All such-expenditures incurred or paid by Lender for
such purposes will then bear interest at the rate charged under the Note from the date incurred orpaid by Lender to the
date of repayment by Grantor. Al such expenses will become a part of the Indebtedness and, at Lender's option, will
(A) be payable on demand; (B} be-added to the baiance of the Note and te-apportioned among and be payable
with any instaliment payments to become due during either (1) the term of any applicable insurarice policy; or (2}
the remaining term of the Note; or (C) be treated as a balloon payment which will be due and payable at the Note's
maturity. The Assignment also will secure payment of these amounts.. Such right shall be in addition to alt other rights.
and remedies to which Lender may be entitled upen Default.

DEFAULT. Each of the following, at'Lender's option, shall.constitute an Event of Default under this Assignment:

Payment Default. Grantor fails to make any payment when due under the Indebtedness if hot cured within ten-
(10) days after payment date.

‘Other Defaults, Grantor fails to comply with .ot to perform any other term, obligation, covenant or ‘condition
contained in this Assignment or in any of the Related Documents, and Grantor fails to.cure same within thirty {303
days after written notice from Lender of default {the “Cure Period"); provided, however, if Borrower commences to
cure such failure during this initial thirty (30) day Cure Period.and is diligently and in good faith attempting te affect
such cure, the Cure Period shall be extended far thirty (30) additional days, butin no event shall the Cure Period be
longer than sixty (60) days in the aggregate. '

Defauit on Other Payments. Failure of Grantor within the time required by this Assignment to make any payment
for taxes of insurance, or anhy other payment necessary to prevent filing of or to effect discharge: of ahy lien.

False Statements. Any warranty, representation or statement made or-furnished to Lender by Grantor or on
Grantor's behalf under this Assignment or the Related Documents is false or misleading in any material respect,
either iow or at the time made or furnished or becomes false or misteading at any time thereafter without being
disciosed to Lerider.

Defective Collateralization. This Assignment or any of the Related Documents ceases. to be in full force and
effect (including failure of any collateral document to create a valid and perfected security interest or lien) at any
time and for any reason other than negligence of Lender so long as Grantor uses commercially reasonabie efforts
o.promptly take all actions necessary to remedy. such-defective collateralization that was caused by negligence of
Lender,




Death or Insclvency. The dissolution of Granitor (regardiess of whether election to continue is. made), any
member withdraws from Grantor, or any other termination of Grantor's existence as a going business or the death
of any guarantor, the insolvency of Grantor, the appointment of a receiver for any part of Grantor's property, any
assignment for the benefit of creditors, any type of creditor workout, or the commehcement of any praceeding under
any bankruptcyor insolvency laws by or against Grantor. Provided, however, the death -of any guarantor shali not.
be deemed an Everit of Default under the Martgage only if within the ninety (90) day period immediately following
such death or dectaration of legal incompetence (i) Borrower provides Lender with a substitute guarantor whose
creditworthiriess and business experience and skills are comparable to those of the original individual guarantor
and who is otherwise acceptable to Lenderin Lender’s reasonable discretion,.and (ii) such substitute guarantor
executes a guaranty in: favor of Lender in form and substance substantially similar to the guarantiés of the other
existing guarantors.. o

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by
judicial proceeding, self-help, repossession or any othier method, by any creditor df Grantor or by any-governmental
agency against the Rents of any property securing the Indebtedness. This includes a:garnishment of any of
Grantor's accounts, including depositaccounts, with Lender. However, this Event of Default shall not apply if there
is a good faith dispute by Grantor as to the validity or reasonableriess-of the claim which is the basis of the creditor
or forfeiture proceeding and if Grantor gives Lender written notice of the creditor or forfeiture proceeding and
deposits with Lender monies of a surety bond for the creditor or forfeiture proceeding, in an amount determined by
Lender, in its sole discretion, as being an adequate reserve or bond for.the dispute. '

Property Damage or Loss. The Property is lost, stolen, substantially damaged, sold, or borrowed against in
violation of this Assignment or any Related Documents.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any guarantor of any._o_f_ the
Indebtedness or any guarantor dies or becomes incompetent, or revokes or disputes. the validity of, or liability
under, any Guaranty of the Indebtedness. ' '

Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lender believes in'its
reasonable discretion that the prospect.of payment or performance of the Lean is-impaired in any material respect.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of any Event of Default and at.any time:thereafter,
Lender may exercise any one or more of the following rights and remedies, in addition to any other rights or remedies
provided by law:

Accelerate Indebtedness. Lender shall have the right at its option without notice to Grantor to de¢lare the entire
Indebtedness immediately due-and payable, including any prepayment penalty that Grantor would be required to
‘pay.

Collect Rents. Lender shall have the right, without notice to Grantor, to take ppssession of the Property and
collect the Rents, ihcluding amounts past due ‘and- unpaid, and apply the net praceeds, over and above Lender's
costs, against the Indebtedness. In furtherance of this right, Lender shall have alf the rights provided for in the
Lender's Right to Receive and Collect Rents Section, above. If the Rents are collected by Lender, then Grantor
irrevocably designates Lender as Grantor's attorney-in-fact to-endorse instruments received in payment therecf.in
the name -of Grantor and to negotiate the same ‘and collect the proceeds. Payments by tenants or other users to
Lender in response to Lender's demand shall satisfy the obligations for which the payments are made, whether or
‘not any. proper grounds for the demand existed. 'Lender may exercise its rights under. this subparagraph either in
person, By agent,-or through a receiver.

Mortgagee:in I__’oj_ssession. L.ender shall have the right to. be pla‘_ced as mortgagee in possession or to have a
receiver appointed o take possession of all.or any part of the Property, with the power to protect'and preserve the
Property, to operate the Property preceding foreclosure of .sale, and to collect the Rents from the Property aqd
apply the proceeds, over and above the cost of the receivership, against the: Indebtedness. ‘The mortgagee in.
possession or receiver may serve without bond if: permitted by law. Lender's right to the appeintment q_f @ receiver:
shail exist whether or not the-apparent value of the Property exceeds the indebtedniess by a substantial amount.
Employment by Lender shali not disqualify a person from serving as.a receiver.

Other Remedies. Lender shall have all other rights and remedies provided in this Assignment or the Note or by’

4




law,

Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other remedy,
and. an election to'make expenditures or totake action to perform an obligation.of Grantor under this Assignment;
after Grantor's failure to perform, shall not affect Lender's right to declare a default and exercise its remedies.

Attorneys' Fees; Expenses. If Lender institutes any suit or action to enforce any of the termis of this Assignment,
Lender shall be entitied-to recover such sum as the court may adjudge reasonable as attorneys’ fees at trial and
upori any appeal. Whether or riot any coutt action is involved, and to the extent not prohibited by law, -all
Teasonable expenses Lender incurs that in Lender's: opinion -are- necessary at any time for the protection of its
interest or the enforcement of its rights shall become a part of the Indebtedness payable-on demand and shall bear
interest at the Note rate from the date of the expenditure-until repaid, Expenses covered by this paragraph include;
withoutt limitation, however subject to any limits under applicable law, Lender's reasonable attorneys’ fees and
‘Lender's iegal expenses, whether or not there is a lawsuit, including reasonable attorneys' fees and expenses for
bankruptcy proceedings {including efforts to modify or vacate any automatic stay or injunction), appeats, and any
‘anticipated post-judgment coflection services, the: cost of searching records, obtaining. title repotts (including
foreclosure reports), surveyors' reports, and appraisal fees, title insurance, and fees for the Trustee, to the extent
permitted by applicable law. Grantor also. will pay any court costs,.in addition to ali other sums provided by law.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of thiis Assignment:

Amendments. This Assignment, tegether with any Related Documents, constitutes the entire understanding and
agreement of the parfies as to the matters set forth in this Assigniment, No alteration of or amendment to this
Assignment shall be effective unless. given in writing and signed by the party or parties Sought to be charged or
bound by the alteration or amendment,

Caption Headings. Caption headings in this Assigriment are for convenience. purposes only and are not to be.
used to interpret or define the provisions of this Assignment. '

Merger. There shall be no merger of the interest or estate created by this assignment with any other interest or
estate in the Property at any time held by ot for the benefit of Lender in any capacity, without the writteh consent of
Lender.

Interpretation. (1) In all cases where there is more thanone Borrower or Grantor, then all words used in this
Agsignment in the singular shall be deemed to have been used in the plural where the context and construction so
require. (2) If more than one person signs this-Assignment as "Grantor," the obligatioris of each Grantor are
jointand several. This means thatif Lender brings a lawsuit, Lender may sue any one or more-of the Grantors.  [f
Borrower and. Grantor are not the. same person, Lender need not sue Borrower first, and that Borrower need not be.
joined in any lawsuit. (3) The names given te paragraphs.or sections in this. Assignment are for convenience
purposes.cnly. They are not to be used to interpret or-define the provisions of this Assignment.

No Waiver by Lender.. Lender shall not be deemed to have waived any rights under this Assignment uniess such
waiver is given in writing and signed by Lender. No delay or omission on the part of Lender in exercising any right
shall operate as a'waiver of such right or any other right. A waiver by Lender of a provision of this Assignment shall.
not prejudice-or constitute a waiver of Lender's right otherwise to demand strict compliance with that pro_\(isionor
any other provision of this Assignment. No prior waiver by Lender, nor any course of dealing between Lender.and
Grahtor, shall constitute a waiver of any of Lender's rights or of any of Grantor's. obligations as t0 any future
transactions. ‘Whenever the consent of Lender is required under this Assignment, the granting of such consentby
Lender in any instance shall not c;onstitufe-cqntinuihg consent to.subsequent instances whiere such consent is
required and in all cases such consent may be granted or withheld in the sole discretion of Lender.

Notices: Any notice required to be given under this: Assignment shall be given in writing, and shall be effective
when actually delivered, when actually received by telefacsimile (uniess otherwise required by law), when
deposited with a nationally recognized overnight courier, or, if mailed, when deposited-in the United St_ates_ mail, as
first class, certified or registered mail postage prepaid, directed to'the addresses shown near the .beg_lnnin_g-qf _t_hl_s
Assignment. Any party may change its address for notices under this Assignment by -giving formal written nofice to
the other parties, specifying that the purpose of the notice is to change the party's address. For nc;tnce purposes;
Grantor agrees to keep Lender informed at all times of Grantor's current address.  Unless otherwise provided or
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required by law,.if there.is more than one Grantor, any notice given by Lender to any Grantor is deemed to be notice
given to-all Grantors, |n addition, any Natice given to Borrower shall include copies to:  Eric Greenfield, Polsinelli
PC, 161 N. Clark Street, Suite 4200, Chicago, lllinois 60601 and Jay Levin, J. Levin & Associates, Lid., 707 Skokie
Boulevard, Suite 420, Northbrook IL 60062.

Powers of'Attorney. The various agencies and powers of attorney conveyed on Lender under this Assignment
are granted for purposes of security and may not be revoked by Granfor until such time as the same are renounced
by Lender,

Severability. if-a court of competenit jurisdiction finds any provision of this' Assignment to be illegal, invalid, o
unenforceable as to any circumstance, that finding shall not make the offending provision illegal, invalid, or
unenforceable as tc any other circumstance.  If feasible, the offending provision shall be:considered modlfled S0
that it becomes: legal, valid and enforceable. If the oﬁendmg provision cannot be. so modified, it shall be
considered delefed. from this Assignment. Unless otherwise required by law, the iegality, invalidity, or
unenforceability of any provision of this Assignment shall not affect the Jegality, validity or-enforceability of any other
provision of this Assignment.

Successors and Assigns. Subject to any limitations stated in this Assignment on transfer of Grantor's interest,
this: Assignment shall be binding upon and inure to the benefit of the partiés, their successors and assigns. I
ownership-of the Property becomes vested in a person cther than Grantor, Lender, without notice to Grantor, may
deal with Grantor's successors with reference to this Assignment and the Indebtédness by way of forbearance of
extension without releasing Grantor from the obligations of this-Assignment br fiability under the Indebtedness.

Time is of the Essence. Timeis of the essence inthe performance of this Assignment.

Waive Jury. All parties to this Assignment hereby waive the right to any jury trial in any action,
proceeding, or counterclaim brought by any party against any other party.

Waiver of Homestead Exemption. Grantor hereby releases and waives all rights.and benefits of the homestead
‘exemption laws of the. State of linois as to all Indebtedness secured by this Assignment.

Waiver of Right of Redemption, NOTWITHSTANDING ANY OF THE PROVISIONS TO THE CONTRARY
_-CONTAINED IN'THIS ASSIGNMENT, GRANTOR HEREBY WAIVES ANY AND ALL RIGHTS OF REDEMPTION
FROM SALE UNDER ANY ORDER OR JUDGMENT OF FORECLOSURE ON GRANTOR'S BEHALF AND ON
BEHALF OF EACH AND EVERY PERSON, EXCEPT JUDGMENT CREDITORS. OF GRANTOR, ACQUIRING
ANY INTEREST IN OR TITLE TO THE PROPERTY SUBSEQUENT TO THE DATE OF THIS ASSIGNMENT,

DEFINITIONS. The following capitalized words arnd. terms shall have the following meanings when used in this:
Assignment:  Unless spec:ﬁcally stated to the contrary, all references to dolfar amouints ‘shall mean amounts in Jawful

money of the United States of America. Words and terms used in the singular shall include the plural; and the plural
shall include the singular, as the: context may require. Words and terms not othérwise defined in this Assignment shall
have the meanings atiributed to such terms in the Uniform Commercial Gode:

Assignment. The word "Assignment” means this ASSIGNMENT OF RENTS, as this ASSIGNMENT OF RENTS.

may be: amended or modified from time to. time, together with all exhibits and schedules attached to- this.

ASSIGNMENT OF RENTS from time to time:

Borrower: Thie word "Borrower” means UPTOWN CIRCLE DEVELOPMENT i, LLC.

Default. The word “Defadit” means the Default set forth in this Assignment in the section titled “Default’,
Event of Default. The words "Event of Default" mean any of the events of default set forth in this Assignment in
the default section of this Assignment.

Grantor. The word "Grantor’ means UPTOWN CIRCLE DEVELOPMENT I, LLC.

Guarantor. The word "Guaranter” means any guarantor, surety, or accommodation party of any or-all of the
Indebtedness.

Guaranty. The word "Guaranty" means the guaranty from guarantor to Lender, including without limitation a
guaranty of all or part of the Note.




Indebtedness. The word "Indebtedness” means any-and all of the Borrower's indebtedness and/or liabilities to
the Lender of every kind, nature and description, direct-or indirect, secured or unsecured, joirit, several, joint and
several, absolute or contingent, due or'te become due, now emstmg or hereafter arising, regardless-of how such
indebtedness or liabilities arise or by what agreement or instrumenit they may be evidenced or whethér evidenced
by any agreement or instrument, inchuding, but not fimited to, any and all of the Borrower's indébtedness and/or
liabifities. evidenced by the Noté or Related Dogurnents, including all principal and interest together with all other
|r_1debted__ness and costs and expenses for which Grantor is responsible under this A_greement or under any of the
Related Documents and all obligations of Borrower to the Lender-ta perform acts or refrain from taking-any action.

Lender. The word “Lender" means Marine Bank, its successors and assigns.

Note, The word "Note" means thé promissory note dated September 27, 2018, in the original principal amount

of $9,760,000,00 from Grantor to Lender, together with all rengwals of, extensions of, modifications of, refinancings
of, consolidations of, and substitutions for the promissory note or agreement.

Property. The word "Property” means all of Grantor's fight, title and inferest in and to all the Property as described
in the "Assignment" section of this Asmgnment

Related Documents. The words “Related Documents” mean all promissory notes, credit agreements; loan
agreements, environmental agreements, guaranties, security -agreements, mortgages, deeds of trust, security
deeds, collateral morigages, and alf other instruments, -agreements and documents, whether now or hereafter
existing,-executed in connection with the Loan in favor of or for the benefit of Lender:

‘Rents. The word "Rents" méans all of Grantor's present and future rights, titie and interest in, to and under any

and all ‘present and future leases, including, without limitation, all rents, revenue, income, issues, royalties,
bonuses, accounts recsivable, cash or security deposits, advance rentals, profits and proceeds from the Property,
and other payments and benefits derived or to be derived from such leases of every kind and nature, whether due
now or later, inciuding without limitation Graritor's right to.enforce such leases and to receive and collect payment
and proceeds thereunder,




THE UNDERSIGNED ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS ASSIGNMENT, AND
NOT PERSONALLY BUT AS AN AUTHORIZED SIGNER, HAS CAUSED THIS ASSIGNMENT TO BE SIGNED AND
EXECUTED ON BEHALF OF GRANTOR ON SEPTEMBER 27, 2016.

GRANTOR:

UPTOWN CIRCLE DEVELOPMENT K, LLC

UPTOWN CIRCLE DEVELOPMENT i, INC., Manager of UPTOWN CIRCLE
DEVELOPMENT I, LLC

By:
DOUGLAS J. REICHL, Director of UPTOWN CIRCLE
DEVELOPMENT I, INC.

By: .
THOMAS M. SCOTT, Director of UPTOWN CIRCLE DEVELOPMENT
I, INC,




LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF _ )
)88
COUNTY OF _ . }
On this: day of ... before me, the undersigned Notary Public;

personally appeared DOUGLAS J. REICHL, Director of. UPTOWN CIRCLE DEVELOPMENT Il, INC., Manager of
UPTOWN CIRCLE DEVELOPMENT II, LLC, and known to me to be a member or designated agent of the limited
liability company that executed the ASSIGNMENT -OF RENTS and acknowledged the Assignment to be the free and
voluntary act and deed of the limited liability'company, by authority of statute, its articles of organization or its operating
agreement, for the uses arid purpdses therein mentioned, and-on oath stated thathe orshe is authorized to execute this
Asslgnment and-in fact executed the Assignment on behaf of the limited liability- company.

By _ . Residing at

Notary Public in and for the State-of

My commission expires

LaserPro, Yer 18.1.0.035 Cops. D+H USA Corporation 1997, 2018 All ighte Reserved. - IL CALPLAGFRLPLAGT4EC TRAGIT3 PRAZ (M)




LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF )
} 88
COUNTY OF }
On this day of, . befare me, the undersigned Notary Public,

personally appeared THOMAS M. SCOTT, Director of UPTOWN CIRCLE DEVELOPMENT i, INC., Manager of
UPTOWN CIRCLE DEVELOPMENT If, LLC, and known to me to be a memberor desigriated agent of the limited
liability company that executed the ASSIGNMENT OF RENTS and acknowledged the Assignment to be the free and
voluntary act and deed of the limited liability campany,: by authority of statute, its articles of organization or its operating
agreement, for the uses and purpeses therein mentioned, and'on oath stated that he or she is authorized fo execute this
Assignment-arid in fact executed the Assignment.on behalf of the limited liability company:

By. : Residing at

'Notary Public in and for the State of _

My commission expires

LissePro, Ver. 16.1.0.035 Copr. D¥H USA Comperation 1997, 2016, Alf Rights Reserved: -1l CALPLICFALPLG14.FC TRI30773 PR-42 M}
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COMMERCIAL SECURITY AGREEMENT
Principal Loan Date Maturity Loan No call / Goll Account Officer-  Initials
$9,760,000.000  09:27-2016  08-27-2021 16230-LP 11021113 PDA.
ﬁefer_e-nces inthe boxe_s.apove.are.-fur Lender's use.only.and do not fimitthe applii:;abﬂity of this document to any particutar loan or item.
Any ilam above containing v has heen omitiad due'to text length kmitations.

Grantor: UPTOWE CIRCLE DEVELOPMENT if, LLC Lender: Marine-Bank
' 350.W. HUBBARD ST. $TE. 640 o Blogrnington Branch
CHICAGO, IL. 60654 3050 Wabash Avenus

Springfield, IL 62704

THIS COMMERCIAL SECURITY AGREEMENT dated Sepigmber 27, 2016, |5.made and executed between up‘rowu CIRCLE DEVELOPMENT i, LLC
A"Grantor"} and Marine Bank {“Lender").’

GRANT OF SECURITY INTEREST. For valuable cansideratlon ‘Grantor grants to Lender a security interest. lrl the Coltateral. to secure the
Indebtedness and agrees-that Lorider shail have the righte-stated in this Agreemest with respect.to the Collateral, in addition to all. other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word "Collaleral” as used inthis Agreéret means the fatlowing described propedy, whether now owned or hareafter
acqun:ed whether now existing or hereafler arising, and iwhersver iocated, in which Giantor is giving to Lender-a security intérest for the: payment. of the

and perfor -of ail ‘other sbligations under he Note and this Agréement:
Assignment of Rents dated September 14, 2016, Roal Property commonty kiown as Normal, IL. Legal: See Attached Exhibit“A”. All
inventory, equipment, accounts {incliding but nat limited to all health-care-msurance receivables}, chau.ei paper. Instruments {including but
Aot jimiitad to all promissory notes), letter-of-credit rights, fstters of eredit, documents, daposit ac iy, investr praperty, menay, other
zights to payment and pedformance,.and general Intangibleﬁ luding but not limiteéd to all seftware and all payméiit intangibles); all oil, gas
and gther minerals before extraction; all 0|I, gas. ‘other mlmrals and accounts. conatituting as-extracted l:ollal.eral all fixtures; a1} tmber to be
cut; all attach t ion: ies, fittings;. ] , tools, parts, repairs, supplies, and sommingled goads relating to the

{foregoing. property, and &l addﬂluns roplacements of arid substilutcons for all or any part of the foregoing propenty;. all insurance refunds
relating to thi foregoing property; atl gaod will relating ta the foregoing propenty; afl fecords and data and smbedded softwarg refating to the
foregoing property, and all equipment, inventory and softwars _ta utilizs, create, malntain and process anv such racords and data on

electronic media; and ali Supporting abligations refating to the foregoing pragerty; all whether now existing or t iny, whether now
owned or hereaféer azquired or whether, now or hereafter subject f any rights in the foregoing pmperty. and all praducts and proceads
(including but nat limtted to all fr payments) of or refating to the foragoing property.

in nddition, the word "Coliateral” diso Includes 3l the following, whether now owned or. hereafter acquired, whelher niw éxisting or herealter arsing, and

“wherever |ocated:

(A) -All aceessions, ar!achments -ansessonies, tools, pam; supplies, replacements of and additions to any of the. colleteral deseribed here]n whether
added novear later.

{B) Allproducts and producé of any of the property deseribed in this Callateral section.

() Al accounts; general inlangibles, instruments, rents, moniss, paymeanis., nnd all cther rights, arsmg out of a sale, lease; consignment; ar ather
dlsposn on of any of the property described in this ‘Collaterat section;

D) Allprocesds i neluding insurance procéeds) from the sale, destruction, loss, or other dispasitian of anyr of the property described in this Colfateral
section, and sums due from a third parly swhip has damaged ordestmyed the Collateral of from that party’s insurer, whether dus to judgment, settiement
or othar proTess.

{E) Al records and data relating lo any of the propery described in-this Cal | section, wh ther in Ihe farm of a writing, phetograph microfim,
microfiche, or elactronic media, together.with all of Grantor's right, tibe, -and interest n and to.all computer software required to utilize, create, maintain,
and process any such Tecords.or data on-&lectronic.madia.

RIGHT QF SETOFF. To'the extent. parmittad by applicable law, Lendef reserves a dght of setaffin alt Grantor's aoconnts with Lender (whether checking,
"savings, or some othier account). This includes alf accounts Grantor holds jointly with someone else and ali accounts' Giantor may open In the fulure.
However, this does riot include any IRA &r Keogh acdounts, or any-lrust aseounts for which setoff would be prohiited by law, Grantor aumar!zas Lender; to
the extent perrn:lted by applicable’ law, to charge or setoff all sums cmmg on the Indebtedness against any. and all such aceounts.

GRANTOR'S REFRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. ‘With respect to the Colfateral, Grantor répresénts and
preriises to Lender hat:

.Perfscttnn of Secunty interast: Grantir agroes te takawhatavar actians are reassnably requested by Lendsr 16 perfect and ‘continue Lender's secunty
intarest in Ihe Coliateral. - Upon réquest.of Lender, Grantor will deliver to Lender-any and all of the documents evidéncing or mnstllutmg the Collateral,
and Grantor will nole Lenders fnterest upon.any and all chattel \paper and instruments i fot detivered 1o Lender for possession by Lender. Thisis-a
continuing Security Agroernent-and wilt- continiie in effect aven lhough all'or any past of the indebtedness is paid In full and even though for 2
penod of time Granter may not be indabtad to Lendar. ’

Nol.u:os to Lender. “Grantor will promiptiy notify Lendar in writirig at Lenders address shown above {or such othef addtesses as Lender may designate
fram fime to time) prior to any {1) changa'in Grantar's name; {2) change in Grantors asgurnad busingss name(s), (3] change inthe management
or jn the mémbers or managers of the. iimited, fabitty company Grarltor. 4 changé in the authonzed signer{s); (5} change in Grantods’ principal
office address; {6) change in Grantor's state of arganiz {7} co of Grantor o & newsar different lype of business entity; or {8) change
inany other aspect of Grantdr ihat direclly ar :nduectfy relates tc any agreemenis betwaen Grantor ahd Lender. . Mo change in Grantor's name or state of
organization will taki effect untit afler Lender has recaived nofice.

No-Violatlon. -The exgcution and delivery of this Agreement witl nat viglate any law or agreement guvemmg Granior.ar to which Grantar is a party, and
its membersh:p agreemant does 1ot profibit any term or conditien of thJs Agresmeant.

Eniforeeability of Collateral To the extent: the Caliateral consists. of accounts, chalte] paper or generai intangibles, as definéd by 1he Uniform
Commarclal Codé, the Collateral is enfarceable.in accordance with -#g terms, i5 genuine, and fully complies with all spplicable laws 2nd regulaticns
congeming forn. contept and manner-of ‘preparation and execution, and all persons appearing to be obi.galed on the Cellateral have aulhnrlty and
capacity to contract and'ara in fact. ohligated as they appear. tu be onthe Collateral. Al lRs time any ac:count - _subject to.a tIn
faver of Lender, tha account shall be ¥ good and valid ting. an undisputad, bona fide indebted inclirted by the. aocount debitor, for-
merchandise heid subject to detivery instructions or previously 5h1pped or daliverad. pursyaniic a ‘contract of sale;af for garvices previausly performed by -
Grantor with or for. the account deblor. Bo long &s this. Agreement: remains in-effect, Grantor shall not, witheit-Lenders prior.wrilten congent,
-comprormse setile, ad]ust or extend payment urider or with regard to any such Accounts. Thare shall be no'satoffs or countartaims against any of the
Cotlateral, and no ag t Shall have been made inder which -any deductions: ot. discounts may be claimed concerning the. Colldterai except thase
disclosed to Lender in writing.

Location of the Collataral. -Except in the ordinary course of Grantor's business, Granior agiees to keep the Callateral (arto the-extent the: Collateral
cansists, of 1mangrbla property such @s-accounts or general intangibles; the records concerning the Collaterat) at Grantor's address shown above or at
such other| inns as are acceplablete Lender.  Upan Lenders request, Grantor wiit deliver to Lender I form satisfactory to Lender d séhedule of real
properties.and Colialeral locations ralating lo. Grantor's cperatlons incliding witheut fimitation the following! {1) all real proparty Giantdr dwns or is

purchasing; (2) all real property Gr itor is ting or ing {3} all st fariltias Grantor owng, rents, lsages, or uses; and {4} -ali other




properties where Coliataral ig-or may be located.

‘Removal of the Collaeral. Except in the ariinary course of Grantors business, Grantor-shall nol remove the Collateral from ifs existing lacation
withaut Lender's prior writtan conzent.  Grantor shall, whenever requasted, advisa Lender of tha exact Iocdtion of the Coliateral.

Transactions. Involving. Cobateral.. Except for inventory sold or accpunts collected in the ordinary course of Grantor's business, of as otherwise.

;prowded for in this. Agreernent Giantor shall not sell, offerdo sell, or olherwise transler or dispose ofthe Callateral. - Grantar shall not pledge, mongage,
encumber or gtherwise permit the Goliaterst to be subject to any lien, security interest, encumbrance, or charge, other tan ihia security interest provided

for i’ his Agreement, without:the prior written consent of Lender.  Thisincludes secunty intarests &van if junior in right to 1he-securily inlerests dranted

under. this Agreement, Uniess waived by Lender. all progesds from any dlspos:tlcn af the Coilateral {for whatever reason) shall be held th Arust for
Lender and shall not be comimingied with any other funds; provided hovwever, this requitement shall not constilute consent by Lender 16 any sale or ofher
disposition. Upon reoelpt Grantor shellimmediateiy deliver any such proceeds to.Lender,

Title. . Grantor tepresarts -and warrants to Lender thatGrantor-holds good and markstable title fo.the Coliatera), free-and clear of all iens and
encumbrances: -except for the en of this Agreement. Mo financing statement covering any of the Collzteral is on filsin any public office other than those
which reflect the security inferest.created by this Agfeernent or 15 which Lender ias specificily consented.  Grantor shall defend Lender's rights In the
Coilaleral against Hie ¢laims and-demands of all other-persons,

'Repairs and Mainteniance, Granter agrees to keep and maintzin, and to cause others to keep and maintain, the Collatera! in good. order,; repair-and
sondition at-alf times while this Agreement remaing in effect.  Grantor fither agrees to pay when due all ciaims for work dona on, or services rentered or

‘material fumished ih connection with the Cotiateral So that no lien ar encumbranga may ever attach to or be flled agatnst (he Gollataral other than ligns

‘eing contested in‘good failh in-accordance with the Reiated Decuiments:

Inspection of Calldieral. Lender ang Lender's designated representalivés and agents with reasoriable notice shall have the right at 2 reasonable
times to examine and inspet the Collateral wherdver tocatdd so long as the fnspection time is not causing an undo interfarence,

‘Taxes, Assessments and Liens, Grantor wil pay- wr!an dua all taxes. assessments and liéns upon the Collateral, its use or cperation, -upen this
: Agreernent UpDn any-promissory-nale ornoles svid g the Ing a ;07 upon aiiy of the Gther Related Documents. Grantat may wilhkicld any
‘suchy payment or may elect o cpnbestamr fign if Grantoris in good faith cpndmlmg an apprapriate proceeding lo cantest the cbligation te pay and 5o long
as'Lender's interest in the Golidteral is net jéopardized in Lender's reasonable. epinion.  If tha Collateral ig subjpcted to a lien which is ot dischamed

within sixty (60] days, Grantor.shal deposit with Lender cash, a sufficiént corporate surety bond or-othel security’ smlsfactury to Lender in an amoun.

adequale to pravide for the, d|scharga ofthe lign plus any interast, costs, sHomeys' feed or uther chamyes that could accrue as a'result of foreclosure or
sale of the Coliateral.  Inany cantest Grantor shall defond-iiself nd Lender and shall satisly any final advgrse Judgmant hefore-enforcement 2gainst the.

Collateral. Granter shall name Lender ds an additiona| obliges under any surety bond furnished in the contest pmr:eedmgs Grantor furthar agrees to

fumish Lender with evidence that such taxes; assessments, and gnvernmemal and other charges have been paid in full and ina timely manner. Grantor
triay withhold any ‘such payment ar may ¢ elect to canitest @ny iién if Grantor is in good faith conducting an approprizle proceeding to contest the obligation
o pay-and so lodg as Lender's. interest: in the. Goilateral is not wopardlzed

:Cempliance with Governmental Requjrements. ‘Grantor shall comply promptly with alf Iaws, ordinances, rules and rsgulations &f all goveinmetal
authorifies, now or hereafter in effect, applicable to the' cwnership, producmn disposition, or use of the Collateral, including ail Isws or regulations relating
“ta-the undue erosian of highly-erodible iand or refating to the conversion of wetlands for the production of an agricuistal product or.commodity, Grantor
may contest in good faith-ahy sueh law, drdinanee or regulation and withhold compliance during-ary proceading, including appropriate appeals, 50 long
" as Lenders |nterest in the Collateral, in Lender's opinion, i§ not jeopandized in-any maierial respect.

Hazardous Suk . Granlor represenis and wamants that except as previcusly disclosed the Coliatera! neverhas béen, and never will be so long.
as this Agreement remains @ lien onithe Coliateral used in \.riptauon af any Enwmnmenial Laws or for the generation, manufacture storage,

transportalion, ireatment; dispasal; rel or thre: ] of & and” d herein-

are based on Giantor's due diligence in m\resttgatlng \ke- Collateral for Hezardous Substancas.. Grantar hereby {1) releases and waives any futere
claims against Lender for indemnity ar conklbution in' the event Granter b es- liabie for cleanup or.olher costs undar. ahy Environrmeital Laws,
provided howaver that Grantor's relaase excludes ciaims whlch Grantor may-have against Lender for Lender's willful misconduct after Lerider is in
possession af lhe Propeny. and (2) gorees to i ify, defend, and hoid hamiess Lender against any. and all glaims ang losses rasulting from a breach,
of this provision of this Agreement. This obligation fp indemn:fy -and defend shall.survive the payment of the Indebtedness and the salisfaction of this
Agreement.  Notwithstanding. anything to the contrary i this agreement; it i$ undersiood and agreed that Borrower shall not have objigations Tor
Hazardous Substances intréduced after Lender or its designeé has taken passession of the. Propedty or claimis arising dué to the gross negligence or
wiliful misconduict of Lender. * Lendar atknowledges that sich representalion and warranties are subject to: thie information contained in that centain
environmental report {lhe “Repor™} prepared by Atwell, LLC dated February 14, 2013, which Report was previousiy defivered by Grantor to Lender,
Lender. hereby acknowledges teceipt of the Report ahd-thia information.contained therein.

Maziniter of Casualty Insur; Grantar shail progire and ma'ntam Bl risks i msuranne Inctudmg without limiation fire, theft and liability coverage
‘togethet with such gther i msurance as Lender may requite with ra; 11c the Call 1. in form, ami , coverages and basis. feagonably acceptable to
Lender and issued by a company or companlas réasondbly acceptabla o Lender. Gran[or. upan request of Lendar, will deliver to Lendar from time fo

time he pohcles or cartificaies of insurance in form satisfactory 1o Lender, Th¢l4dIng stipulations ihat covera_qes will not be cancelled or dirminished withow-

at least ffteen (15) days' prior written nohca o Lender and not mcludmp any disclaimer of the insurer's Hability for failure to give such a. notice. Each

Insurance policy. also shall inclide an eridorse: g that covérage fn favor of Lender will not bieimpaired in any way by any act, omission or’

dafault of Grantor of any other person.  In contection with all policies covering assets in which Lender holds or is offered a security interest, Granlor wilt
pravide Léndér.with such logs payabla o other endorserients as Lender may requlré. - If Grantor at any time fails:to'obtain or maintain any insurance as

required unter fhls| Agreement Lender may (but-shall not be obligated to)-cbtain such insurance as.Lender- deems appropriate ‘including if Lender st

choosos "single intarest insurance,” which will cover anly Landers irterest in the Cotlateral..
Application of lasurance Procesds. Grantor shall pramplly notify Lendec of any Joss of damage to the Collaterai, whether or not such :asually orlass

is covered by insurance.  Lender may make-proof of loss if Grantor fails to do so within fifteen.(15) days of the casualty. Ali proceeds ‘of any insuranca .
o6 the Callateral, tncludting .acerued proceeds thereon, shail be held by Lender as parf. af the Callateral.  If Leander consents to; repair orreplacemant of
the ‘damaged or destroyed Collaleral; Lender shalf, upon satisfactory praof of expenditure, pay or reimburse Grantor fromi thé proceeds for the.

taasonable cost of repaif of testoration. If Lender.does nof consent to repeir of repiacement of the: Collateral, Lander shall retain a sufficient amaount'of
the proceeds to pay il of the Indeltedness. and shall pay'the balance to Granlor, Any proceeds whiéh have nat baen disbursed within six (6} manths
“after ihelr receist and which Grantor has not:committed o the repairor ion of the Col 1'shall ba used {0 prepay the Indebtedness..

Insurance Reports.  Granfer, upon reguest of Lenger, shall furnish to Lendet reponis on each existing pelicy. of insurance showing suth information as

Lenderrnayreasnnahlyrequest-ncludmgmefc!!ow]ng {1y thepame ofthe insurer; (2) the risksinsured; (3) the amount of the policy; 14) tha

propéry Insured; (5) the then currént value on the basis of which insurance has been obtairied and ifie.manner of determining that value; and (6}
‘the .cxpiration date of the policy. In addition, Granlor shall upan requiést by Lender {however- not maore often than annualyy have .an indepandant
appeaiser sahsfacfcry to Lendér datarmine, as applrcahle. {ke cash vaiue ar replacernent coet.of the Collatsral

Financing Statements. CGrantor zithofizés Lender to filé a UCGC financing statement. or dlternalively. a copy of this Agreemanit to'perfect Lander's’

secufity.interast. Al Lerider's request, (rantor. addihona!ly agress o sign all slher dogumenls that. are necessary to nerfdct, protect, and cnnunue
Lender's secunty interzstin the Property. This includes making sufe Lender s shown as the first and only security nterest bolder on the litte covaring the
Praperty. Grantorwilt pay 2l i iling fees, litle transfer faes, and sther fées and costs involved unless peohibited by ldw or unless Lender is required by law
‘to pay such fees and costs Granlor |frmrmbly appcmts Lender 1o axectite documants necessary bo transfer title f there is 2 default.  Lender may fily
2 copy of this Ag t as a financing

GRANTOR'S RIGHT TC POSSESSION. Unm and during the- continyation of any Event of Defzull, Grantor may have possession of the tanglble personal

propeity ar‘:d beneficial- Use of all lhe Callateral ‘and 'may use it in any lawfut mannar ot inconsisten b b with this-Ag t o the Relzted Documents, provided
that & *s right 1o | ion and beneficial usé shail not anply to any Collat where  of the Collateral by Landsr is réquired by law td perfedt
Lariders securlly. intarest. tr! such Collateral. if Lender at any timie hasp ion of any Coll |, whether before or after an Event of Default, Lender shall
bed d to have ble care in the custody and- prasarvatmn of the Coilateral if Lender takes such action for that purpose as Granter shall
req uest or as Lender, it Lender's reasonable discretion, shall deem appropriate under the Gir ; but failure to honor any requést by, Grantor shall nat:

of itself be deamied to'ba.a failure to exercisé feasonable care: Lender shall not be' requived to take any steps necessary 1o preserve: any rights in the
Caoliateral against priorparties, norto profect, pleserve’'or maintain any sécurlty mteral given fosecure ‘the Indebiédness,

LENDER'S EXPENINTURES, i any aciion or proceeding is sommenced that would materiaily affact Lenders interest in.the Colla!era! o if Granior fails to

comply wilh any provision. of this Agresment or any Rélated Documents, including but not Emited to Grantor's failure to dFscharge or pay when dua’ any




"ameunts Grantor is required to discharge or pay under this Agreement or any Related Documents, and Borower fails to take. such actronwithin th:ny {30) days
after wiltten request from Lerider specifying the required action; Lender on Grantor's behatt may {bul. shali not be obligated to) take any-aclion that Lender
deems appropriate, inchiding but not limited to discharging gr paying all laxes, liens, sacurity intérests, encumbrances and other claims, at any time levled-or
placed onthe Colateral and paying all cests for insuring, rmaintaining and pressning the Catiateral. AH such sxpenditures incutred or paid by Lender forsugh
. purposes will then bear interest at the rate chargad under. ihe Note from tha date incurred or paid by Lender to ths date of rapayment by Grantor. Al such
expensas wrﬂ become.a part of Ihe Indebtedness and; atLender's option, wil {A) be payable on demand; (B} be addad ta the balance of the Ndte and be
app g and be payanle with any :nslahment paymients to become due dusing eithar {1 the lem of any-applicable insurance policy; or - {2} the
'remalmng term of the ‘Nole: ot (C) betreated as a baitdon payment which will be due and payable ¢ atthe Note's matutity. The Agreemant also’ will seture
nt of these 2 Is. Such rightshall be in addition to a other rights.and remedies to which Lender may be entitled upan Default:

'REIHSTATEMENT OF SECURITY INTEREST. 1f paymeni is made by Grantor, whether voluntarily or otherwise, or by guarantor or by any third paity, on the
“Indebledness and thareafter Lenderis forced to remit the amount of that gayment. (A) to Grintor's trustes Ih bankrupley or to any similar parson under any
federal or-state, bankruplcy Taw or iaw for. the relief of debtors, (B}, by reason of any judgmant, decree or ordar of any court or administrative Body having
iurisdiction over Lender or any of Lenders pruperty. ot {{) by reason of any settiement or comgromise-of any claim-made by Lender with any. claimant
{including withoul fimdation Granter}, the Indeblad shalt be ¢ iderad unpaid for ihe purpase of enf nent of this Ag and this' A tshall
continue to be effective or shall be reingtated, as the case may be, no’cwnhstandmg any ellation of this Agreement or of any note or clher instivment or
‘agreemenl evidencing the Indebtedness and. the Collateral will continuee to-secire the amount repaid or recovered Lo the same extent as if that amount never
“had-been originatly received by Lander and Grantor shall be bound. by.any judgment, dectee, order, settlemant or. comprormise relatmg to the indebteﬂrless of
ta th:s Ag reemerlt

"DEFAULT. Each ofthe fo!!owi'ng shall canslitute an Event of Delault undar this Agreement:
Payment Default. Grantor fails to make any payment when dug undar the Indebtedness if not-cured within ten (10 days after payment due date.

Othér Defaults. Grantor fails te comply with of to perform any other term, obligation, covenanl or condition contalned in this Agreermerit or In ariy of the
Ratated Documents and Borrower fails to- cure game within thity {301 days’ after writtén notice from Landsr of default {the "Cure:Pariad”); provided,
however, if Borrower commeancas 1o, cufé siich fafiugre during this initial thirty (30) day Gure Périod and is ditigentiy'and In good faith atémpting to affect
such cure, the Cure Period shall be extended for inirty {30).addilional days, but in no'event shall the Cure Perlod be {onger-than sixty- (60} days in the
aggregate:

False Statéments. Any waranty, represeftation or staterment made or furnished to Landér by Grantor oron Grantor's béhalf under this Agreemént or
the Relzied Documents is faise or mislegding in any materiat ‘respect, either riow or at the time made, or ‘fumished or becomes false 6 misleading st any
time lharaaﬂerwrlhaut bemg disciosed to Lender,

Defactive collaterallzatiun. This Agreement of any ofthe Refated Documients related to col'ateral, indamintties or guaranues in favor of L.ender ceases
ta ba in full forée and efféct {including failura of any collateral document ta create &:valid and perfected security Interest or lien) at-any time and for any
reascn other-than the negligence of Lender so lanyg as Granmr uses sommercialy reasnnable effaris ig-promptly take alt actions necessary o cemedy
slich defective ciiiateralizalion that was caused by negigence of Lender

Insolvency. ‘The dissolution of Grantor {regardiess of whether glection to continue is mads), any member wilhdraws fram the Emited liability company,
or. any ofher temination of Grantor's existence as-a going business or the death of any Guarantor, the insoivency of Grantor, the appolntment of a
regeiver for any. part of Grantor's property. any asslgnmem for the benefit of crediters;-any type, of créditar. workout, or the commencement of any
praceeding under any bankruptcy or insclvency lavs by or aaifet Granter.

LCredlicr or Forfeiture Proteedings.. Commancemen of fareciosure or foffaiture proceedings, whethér by judicial proceedmg. seif-neip, repossession
or any other method, by apy creditor. of Grantor or by any. gmrernmenlal agency against any collataral sectring the Ir This ‘a
gamishment of any of Grantar's accournits, incliuding deposit actounts, with Lender, However, his Event of Default shal not apply-if there Is a good Taith
dispute by Grantor as to the validity or reasonableness of the claim which is-the bagis of the creditor or forfeiture proceeding and if Grantor gives Lender
wrilten nolice 'of the credtor ar fotfeifure proceeding and deposits with Lender monies 'or @ surety bond for the creditor or forfeiture, proceeding, in an
amount datarm[r!ed by Lendér, in its’ sala discralién, as being-ap adequate reserve.or bond for the dispule.

E\renir. Affecting Guarantor. Any of the preceding events occurs with respect to any guarantar, endarser, surety, of agcommodation parly of any of the
or g ; endorser, surely. or accommodation parly dies or becomes incompatent or revakes or disputes-the validity of, or liabiity
under, any- Guararlty ‘of the indebtedness.

Adverse Change. Amaterialadverse change ocoursin Grantor's financial condilion, or Lender betieves.in its reasonable tiscretion that the prospict of
payrrlent or performance of the Loan fs impaired in-any. material respect o

'RIGHTS AND REMEDIES ON- DEFAULT H an- Eurent of Default otcurs under Hiis Agreement, gi-any time thereatter, Lender shall have all the nghis of-a
.sacured pary undar the ingts Unifarm Commaretal Code. In additior and without bmitation, Lender may’ l3g any ane or more of the following rights and
re_rned:es

Lender may.declara the entire Indebtedness. including any prepayment; penalty which Grantor would B requifed ta pay,
1mrned|ale1y dueé and payahle without nitice of any kind io Grantor.

Assemble Coliataral, Lender may require Grantor to deliver to Lender all. o7 any portion of tha: Gollateral and any and 3l cartificates of tithd and other
documents relating to the Cellataral. -Lender inay Grantor 1o as: le the Coll i and make i@ to Lender at a place to be designated
by Lender.” Lendar alsa shall have full power io enter upon (he’ propeity of Granlor to-take possession of and remove the-Cellateral ifthe Colatefat
containg other goods notcovered by this Agreement at the tims of reposaesslon Granlor agrees ‘Lender may take such olher gcnds, pro\nded ihat Lender
makes reascnable ¢éforts to relurn them 1o Grantar aler repassession,

Sdll the Collateral. Lendar shal! have fuli power to sell, lease, transfer, or oltharwise daal with the Collateral or praceeds thereci in Lender's.own name
or thal of Grantor, - Lender may sali the Collateral at public austion or private sals. Unless the Coliateral thréatens s decling speedily in value orig of a
type customarily sold on a recognized market, Lender will give Granlor and other persens as required by [aw, reasonable notice of the time and place of
any public sale, or the time afiar whiich any private sale or-any dther dispasition of the Collateratisto be made. Howevrer; no nolice: nesd be provided ts
any person who, after Event of Defaull: veclrs, enters Into dnd authénticates an-agresment walving that person's right to- nolificatlon of sale. The
requiremnants of réasonable notice shali be met if-such notice is givén-at teast ten (10} days before the time of the-sale or disposition. Al expenses
rialating ko the disposition of the Collatgral, including wnhuut limitation the expenses of retaking, hoidmg fnsuring, prepating for sale’and seifing the
Collateral, shall bacome a part of the Indebtedness d by this Ag t-and shall be payabile o .demzand, with Interast at the Note rate from.date
of expanditure untit repald,

Mortgage in Possesgion. Lender.shail have the righl 1o be placed as mortgages in pessession or 1o have a receiver-appointed to take: pos&essnon of
all or.any part of the Coliateral, with thie power fo protect and preserve 1fie. Collateral, to eperate the Coliateral preceding fareclosure or sale, gnd to collect
the Renls from the Collateral and appiy the proceeds, over and above:the costof lhe receivership, againgt the indebtedness. The morgagee in
poSSEssion of receiver may serva without band if pemitted by law. ‘Lender's nghl 1o the appointmant of 2 receivershall exist whether or mot ihe ‘apparent
valiie of the Colizteral-exceeds the-indettedness by .a substantizl amount: Employment by Lender shalf not disquality & person from S8MYiRg a5 a
feceiver.

Cellect Revenues, Apply Accounts. Lendsr, elther kself or through a re:;ewar, rnay -collect. the paymenits, renits, income, and revenues from the
Collaterat.  Lander may 8t any fime in Lender's discretion frangfer any Collzleral tnto Lender's own name or that of Lendérs nominee and recéive the
payments, rents, tngome, and reverues therefiom and hold ihe same as.seclrity for the Indebtedness or apply it. o payment of the Indebledness i_r} suich
order-of preferencia as Lender may’ determing. Insofar as the Collateral consists of docaunts, géneral.i insir

chiattal paper, choses in action, or similar propizrty, Lender may demand, -coilect, receipt for, seitle, compromise, ad]usl. sue for; I’oreclose of realize oi
the: Collalerat as Landar may. deien'rune ‘whather ar not Indebtednesa or Coalal.eral is lfigr dus, Forthese purposes, Lender may, on-behalf of and in the
name of Graritor, receive, open and-dispose of mail add | o Grantor; change any-address to which mail and payments.ar¢ to'be sent; and endorse
noles, chacks, drafts, money ordefs, documents of title; instrunents and dems perlaining to payment, shipment, or slorage of any Collataral.. To
facilitate oolleci'on‘ Lender may noﬂfy account deblors and oblignrs on any Collateral to make paymen!s directly 1c Lender.

Obtaln Deficiancy. If Lender chooses tosedl ainy arall of the Collatesal, Lender may chtain a Judgmenl against Grartar for any deficiency reméining on
fhe Indebtedress due fo Lender-afier appncallon of a!l amounts recaived fiom the-exercise of the rights provided | n. this Agreemant. Granlor shail.bg
tablé for » deficency even if the 4 in this subsectlon.is a sale of accourits or Ghattel paper.

Cther Rigms and Remedies. Lenger shall have ai the rights and iedies of a :d creditor under the. provisians q{_.the"_l.rn'rror_rn -_Comrpercial




Cbile, a5 May be amended from timé to lime.  in‘additian, Lender shali have dnd may exercise any of ail other rights and ramedies it may Have available
at law, in equity, or otherwise.

Elaction of Remedles, Except as may be prohﬂ:lted by applicable law all of Lenders nghls and remedies, whether evidenced by this Agrezment, the
Related Documents, or by any other wriling, shall be curnylative and may be exergised siigularly or concurrently. Election by Lender to pursue any
remedy shall not exclude pursull of ady other remedy and an election to make expenditures.or to like dction to perform an cbligatior of Granter under
this Agreement, after Grantor's failure to: perform shalk not.affect Lender's rightto declare-a del’ault and exercise its remedies.

MISCELLANECUS PROVISIONS. The follamng migcelanaous. provisions are a part of this Agreement:

‘Amendmenis. This Agreement, together with eny Retated- Documents, conslitutes the entite understanding and sgregment-of the-parties as 1o.the
matters set forth in this Agréement, No alterdtion of 6f amengdment to tiis Agfeement shall be effective un!ess given inwitlhg 2nd signed by tha. party or
pamas sought to be.charged or bound by the altgration or amendment;

Attorneys' Fees; Expenses. Grantor agrees to pay upon demand all of Lender's reasonable costs and- expenses, inglyding Lenders reasgnatie
atterneys' fees and Lender's iegal expenses, ingurred (n connection- with the ank 1t of thiz A wnl. Lender may hire.or pay someong else 10
help.anfofes this Agresment, -ang Grantar shall pay the reasonable coste. and expenses of such anforcemeni . Costs and expenses include Lenders
reasonable attorneys’ fees and legal expenses whether or nol there'is a lawsudt, including reasonable atterneys' fees and legal expenses for bankruptcy
proceedings (including effarts to modify or vacate: any automatic. stay or injunction), appeals, and any anticipated postjudgment collection sénvices:
Granlor also shall pay all court costs:and such addmonal fees 23 may be directed by the court,

‘Caption Headings. Captlon headings inthis Agreement are for convenience purposes only and ars net to bt used to interpret or defing the pro\nsmns
of this Agreement.

‘No Waiver by Lender. .Lender shall not be desmed to have waived any rights under this Agrssment unless suzh wawer i given in writing-and sigried by
Lender. Mo defay.or omission of the part of Lender in exercising’ any right shall operate a5 4 waiver of such right orany other fight. A waiver by lLender
ofa prov:smn ofthis Agresment shall not prejudice.or constitute a waiver of Lander's right othenwise to demand strict compliance with that provision or any
other provision of this Agreement, N prior waiver by Lender, norany course of deating between Lender and Grantor, shall constitute a waiver of any of
Lender's fighls or of any of Grantors obligations as to any future transactions. Whenever the consent of Lender i required under this Agreement, the
granting of siich onsant by Landar in any instance ghall not constitite’ confinuing consén? to subsequent instances where such-consent i required and
in sl cases such consent may be granted or withheld in the solz discratioh of Lendér.

Natices.. Any nntu:e reqmred to be given undaf this Agreement shall ber given in wiiling, and shall be effectivé wihén actualy delivered, when actually
received by lefef ile: {uniess cthe nwi quired by Iaw), when deposited with a natlunally (ecogmzed avemight courier, o, f Mailed, when deposited
in the . United Siates mall as first. class, cerlified or d mail postag id, directed to the addresses shown near the beginning of this
Agreement.: Any party may change its address faf names under this agteement by giviig formalwritlen notice 15 the ather parties, specifying that the
purpose. of the notice is fo-changa the psrty's address. Fer nofice pliposes, Grantor agrees 10 keap Lender informed at, all times of Grantor's curment
address. Unless. ctherwise provided or réquired by law, if there is mare than'one Grantor, any notice given by Lendar to any Grantor i5 deemed to be
notice given to ail Grantors. in addition, any Nolice glven fo Borroiwer. shall include a copies to:  Eric Greenfield, Polsingdi PC, 161 N, Clark ‘Streel,
Suite 4200, Chicago; liinois 60501 and Jay Lévin , J. Levin & Associates, Ltd., 707 Skokie- Boulevard, Suite 420, Norlhbmok 60082

Power of Attorney.  Grantor heretiy appoints Lender as Grantor's imevocable atlurney-m-iact for the purpose ofexeculmg any dacumenls necessary to
perfect' amend, 6 1o continue tire security interest granted in thig Agreement or to démand teimination of fifings of bther secured parties. Lendermay at
any time, and without futher autharization from Granter, file a carbon; photographic or cther feproduction of any financing statement or of this Agresment
for use as a financing statement, Grantor wilt reu'nburse Lender for alf. gupensos for the perfection and Lhe’ continLation of- the perfeclion of Lender's
security interestin the Collataral,

Severabitity. |F.a couft of competeritjurisdictian finds any provision of this Agreemment to be ﬂlegal invaiid, or ungnforceable as to any. clrcumstance that
finding shail nat make the affending provision Biegal, invatid, or unenforceable as lo any other urcumstanoe ffeasibla, the ffending provision shall be
considefed modified s6 that it bécames legal, valid and enforceabla. If the offending provigian tanne! be sa morified, it shall be.consldefed deleted from
this Agreement. Unless-otherwise raguired by taw, the itlegality, invalidity, or unerforceability of any provision' of this Agre t shalf not affect the
legality, validity or.enforceability of any other provision of this Agreement. ' '

5t igors and Assig Subject to any Iim!tat.ons stated in this Agreemert on Irnnsfer of Grantor’s interest, this Agmement shalibe bl nding upon

and-inure to the benehl of the parties, their successors -and assigns. I ownershnp of the Caliatéral becomies vested i ina person other fhan Grantor;

Lendar without notice. 10 Grantor, may deal with Grantor's suc wm- ance to this A t and the Indeblednéss by-way of forbearance r
ian without el g Grantor from the obligations. of this Ag ¢ or tiabiiity under the Indebtedness.

Survival of Rapméaﬂlaﬁons and Warranti Al rep vations, 5, wiarranties, and agreements made by Grantor In this Agreement shall survive tha
execubion and delivery of this Ag 1t, shall be continuing in nature, and ghall témaln in full fotce and effect until such {ma as Grantor's Indebladnsss
shail be paid in-full.

Time is of the Essence. Tims is of the essence 'Ih the perfarmance of this. Agreement:

Waive Jury. All partiés ta this Agreement hereby waive the: right to any jury trial in. any action, protesding, 0r counterclaim browght by any
party against any other party.

DEFINITIONS.  The following capitatized words-and terms shaf have the following mieanings when used in this Agreemient, Unless specifically stated to the
contrary, all references to-doffar amounts shall mean amoints in lpwhul money of the Linited States of America. Words ‘arid lerms lised in the singular shal

include the plural, and the plural shalt include the singular, as the context. may require.  Wards and ferms not otherwise defl ed i this Agr shall have
ihe. mnanmgs artnhuted ta such terms N the L.'nn‘orm Commerclal Code: | .
Agreement. The: word- ”ﬂgreemenl -mreans this Commemal Security Agreement as this Commerciat Secuntyﬁ- 1t may be ded or medified

from time tor time, tegether with all exhibits and schedules altached 1o this- Commerdial Sacurity Agréement-from fime to time.

Borrower. - The word "Barrower” means UPTOWN CIRCLE DEVELOPMENT I, LLC and includes aif co-sighets and| oo-makers signing the Kote and all
thair sticcessirs and assigns.

Collateral: The word "Coflateral” means alf of Grantor's right, title and interest in and to ali the. Collaterai-as described in the Goliateral Description
section of this Agreément.

Default, The word "Dafault” maans the Default setfotthin this' Agreement in the section tiHled “Default”..
Environmental Laws, The words "Enwronmentar Laws" mean. -any ard all slate, federal and Iocal statules reguiahons and ordinances relahng to the

prolection of human heaith or the envi ding without limitation.tha Comprat ;Lo tion, nd Liability Act
af 1580, a5 amended, 42 U\.5.C. Sectisn 3601, et'seq. {"CERGLA"} the’ Superfund Amendmants and Rgauthorlzahcrl ‘Ack of 1988, Pub L. Nd. 99-489
("SARA") the Hazdrdous Materials, Transpor?at:orl Act, 49 U.5.C. Section 1681, et Seq. the R ve G vation snd R YAt 4215 C Settion

6901, et seq., or other apphcabla state or federal laws, rules, of. regulations sdoptéd pursuant. thereto.

Event of Default, The wards "Event of Dafault” mean any of the evants of default set forth in'this Agreament in the default section of this Agreement..-

Gratitor. - The word “Grantor™ maans UPTOWN CIRCLE DEVELOPMENT I, LLG,

Guarantor. Tha word “Guarantar means ariy giarantor, surety, or noddtion party of any o afl of the' Indebledness. _

Guaranty. Thaword "Guaranty” means tha guaranty fram Guarantor 16 Lender, inluding withaut Hmilation a guaranty of all or part of the Note:

Hazardous Substancos, The words "Hazardous Sul 1oes” mean materials. thal, because of their quantrr.)r. cvncantfallun or physmal " chemical or

mfect:ous charadenr.tu:s may :ause or pose a prasent or pofentfal hazard ta hurnanhealth ar the envi t when improperly. used, trealed, stared,
tured, {ranspocted or-otharwise handled. The words "Hazardous. Substances” are used their very hmadest sense

of, g
and include wﬂhauf ilm;taﬂan any and “all hazardous or toxic subslances, materials or Waste as defined by orligted under the Envitonmiental Laws. The
‘term"Hazardous Substances” alsa includes, mthoul firnitalion, petrateum and petrolewm by-praducts orany fraction thereof and ashestos:

Indabtedness. The word."Indeblednass” means any and all ofiha Burrowers lndeb‘tedness andfor liabililies. 1o the Lender of every Kind, na!ur_e and'
desgrigtion, direct-or. indirect;. stcuned or unsecured, joint, I, jofni ‘and several, -or canti t, diie.or to due, now
herealter afising, regantiess of how such. |nr.!ehte:$ness ot iabi mes arise of Dy what. agreernenl of lrtszmment they may be-evigenced or whemer




avidenced by any agreement or instrument, including, bul fiot limited to,:any and ak of the Borrower's. indebtedness and/or liabllities evidénced by the_
Note. ar Ralatéd Documants; mcludmg all principal and, inferest tagether with all other indebtedness and costs and expenses for which Grantor s
responsible under this Agresment or under-any- of the Reiafed Docurnants and alf obhgatmns of Bofrower to the ‘Lender i perform acets or refrain fromt
taking any action.

Lender. The word "Lendér’ means Marine Bank, its successts and assigns.

Note. The-ward *Note* means the promissary riote dated September 14, 2016, i tho ariginal pring t of $3,760,000.00 fram Grantor (o

Lender, logelher with ali renawals of, axtangions of, rnodlt'cahons of, refinancings of -consolidations uf and substitutions for the prormssory note or
agreement.

Propetty. The word “Property” means il of Grantor's Aight, title and intafest it and to all Ihe Propeny as described in the "Celtateral Deécription” section
of this Agreement:

Relatad Documents.. The words "Related Dogumenis” mean-all promissory notes, cradit ag nls, loan agn , environmental agreements,
guaranties, security agreements; morigages, deeds of trust, security deeds, coliateral mortgages and all oiher instrumeants, agreements and foguments,
whether now.or hereafter exisiing, executed in connection with the Indebtedness.

Rants. The word "Rents” means all present and future rents, revenues inchrme, issues, roydities, prnFls .and other benefits derived from the Propany.

GRANTOR HAB READ AND UNDERSTOOD ALLTHE PROVISIONS OF THIS COMMERCML SECURITY. AGREEMENT AND J\GREES TO ITS TERMS.
THIS AGREEMENT 1S DATED SEPTEMBER- 7, 2016

GRANTOR:

UPTOWN CIRCLE DEVELGPMENT fl, LLG

UBTOWN CIRCLE DEVELOPMENT 1, INC; Manager of UPTOWN CIRCLE DEVELOPMENT i, LLC

By,

DOUGLAS J. REICHL, Director of UPTOWN CIRCLE
DEVELOPMERNT i, INC

By

THOMAS M. SCGTI' Director of UPTOWN: CIRCLE:
DEVELOPMENT I, INC.
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RECORDATION REQUESTED BY:
Maririe Bank
Bloomington Branch
3050 Wabash Avenue
Springfield, IL 62704

WHEN RECORDED MAIL TO:
Marine Bank
Bloomington Branch
3050 Wabash Avenue
Springfield, IL 62704

FOR REGCRDER'S USE ONLY

This Mortgage prepared by:
Marine Bank
3050 Wabash Avenue.
Springfield, IL 62704

CONSTRUCTION MORTGAGE

MAXIMUM LIEN. At rio time shall the principal amount of Indebtedness secured by the Mortgage, not
including sums advanced to protect the security of the Mortgage, exceed $9,760,000. 00.

THIS MORTGAGE dated as of September 27, 2016, is made and executed between. UPTOWN CIRCLE
DEVELOPMENT li; LLC (referred to below as "Grantor"} and Marine Bank, whose address is 3050 Wabash
Avenue, Springfield, iL 62704 {referred to below as "Lender").

GRANT OF MORTGAGE. For valuable consideration, Grantor morigages, warrants, and conveys to Lender all of
Grantor's right, titte, and interest in and to the following described real property, together with’ all existing or
subsequently erected or affixed buildings, improverients and fixtures; all easerents, rights of way, and appurtenances;
all water, water rights; watercourses and ditch-rights (including stock in utilities with ditch or irrigation rights}; and al!
other rights, royalties, and profits relating to-the real property, including without limitation.-all minerals, eil, gas,
gecthermaj and similar matters, (the “Real Property”) located in MCLEAN County, State of fllinois:

See the attached EXHIBIT "A", which is attached to this Mortgage and made a part of-thns-Mortga_ge'asj if
fully set forth herein.

The Real Property or its address is commonly known as _ NORRMAL, IL. 61761, The
Real Property tax identification numberis 14-28-431 -022

Grantor presently assigns to Lender all of. Grantor's right, title, ‘and interesti in and to-all. present and future leases of the-
Property and all.Rents from the Property. In-addition, Grantor grants to Lender a Un;form Commercial Code security
interest in.the Personal Property and Rents.

FUTURE ADVANCES. In addition to the Note, this Mortgage secures all future advances made by Lender to Grantor
whether or not the advances are made pursuant.to-a commitment. ‘Specifically, without limitation, this Mortgage.
secures, in-addition to the amounts specified in the Note,-all future amounts Lender in its discretion may loan to Grantor,
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together with.all interest thereon.,

THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE RENTS
AND PERSONAL PROPERTY, IS GIVEN TO SECURE (A} PAYMENT OF THE INDEBTEDNESS AND (B)
PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND THIS
MORTGAGE. THIS MORTGAGE IS INTENDED 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 PROPERTY, TO THE EXTENT OF THE MAXIMUM AMOUNT
SECURED HEREBY. THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY
INTEREST IN THE RENTS AND: PERSONAL PROPERTY, IS ALSO GIVEN TO SECURE.ANY AND ALL OF
GRANTOR'S OBLIGATIONS UNDER THAT CERTAIN CONSTRUCTION LOAN AGREEMENT BETWEEN
GRANTOR AND LENDER' OF EVEN DATE HEREWITH. ANY EVENT OF DEFAULT UNDER THE
CONSTRUCTION LOAN AGREEMENT, OR ANY OF THE RELATED DOCUMENTS REFERRED TO THEREIN,

SHALL ALSO BE AN EVENT OF DEFAULT UNDER THIS MORTGAGE. THIS MORTGAGE IS GIVEN AND
ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise provided in this Mortgage, Graritor shall pay to Lender all
amounts secured by this Mortgage as they become due and shall strictly perform all of Grantor's obligations under this
Mortgage.

CONSTRUCTION MORTGAGE. This Morigage is a "construction mortgage” for the purposes of Sections 9-334 and
2A-309.of the- Uniform Commercial Code, as those sections have been adopted by the State of lllinois.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor: agrees that Grantor's possession and use of the
Property shall be governed by the following provisions:

Possession and Use, Until the accurrence of an Event of Default, Grantor may (1) remain in possession and
control of the Property, (2) use, operate or manage the Property, and (3) collect the-Rents from the Property.

Duty to Maintain. Grantor shall maintain the Property in tenantable condition and promptly perform all repairs,
replacements; and maintenance necessary fo preserve its valle.

Compliance With Environmental Laws. Grantor- represents and warrants to' Lender that except as previously
disclosed: (1} During the period of Grantor's. ownership of the Property, there has.been no use, generation,
manufacture; storage, treatment, disposal, release or threatened release of any Hazardous Substance by any
person on; under, about or from the Property: (2) Grantor has no knowledge of, or reason to believe that there
has been, except as previously disclosed to and acknowledged by Lender in writing, {a) any breach ar violation
of any. Environrne_ntal Laws, (b) any use, generation, manufacture, storage, treatment, disposal, release or
threatened release of any Hazardous Substance on, under, about or from the Property by any prior owners er
occupants of the Property, of  (¢) anyactualor threatened litigation or claims-of-any kind by any person relating to
such. matters; and (3) Exceptas prewous]y disclosed to and acknowledgsd by Lender in writing, (a) neither
Grantor nor any tenant, contractor, agent or other authorized user of the Property shall use, génerate, manufacture,
‘store, treat, dispose of or release any Hazardous: Substance o1, under, about or from the Property. and (b} any
such activity shall be conducted in comipliance with all applicable federal, state, arid local laws, regulations and
‘ordinances, including without limitation all Environmental Laws, Grantor authorizes Lender and its-agents to enter
upon the Property to make such inspections and tests, at Grantor's. expense, as Lender may deem appropriate fo
determiné compliance of the Property with this section of the Morigage. Any inspections. or tests made by Lender
shall. be for Lender's purposes only and shall not be construed to create any responsibility or liability on the part of
Leérder to Grantor or to any other person. The representations and. warranties contained herein are based on
Grantor's due diligence in investigating the. Property for Hazardous Substances: Grantor hereby. (1) releases
and waives any future claims against Lender for indemnity or contribution in the event Grantor becomes liable for
cleanup or other costs under any such laws provided however that Grantor's-release. excludes claims which Grantcr
may have against Lender for Lender's willful misconduct after Lender is in possession of the Property, and (2)
agrees to indemnify, defend, and hold harmiess Lender against-any and all claims, losses, liabilities, damages,

penalties, and expenses which Lender may directly or indirectly sustain or suffer resulting from a breach of this.

section of the Morigage or as a consequence of any use, -generation, manufacture, storage, disposal, release or

threatened release occurring prior to Grantor's ownership or interest i the Property whether or not the same was
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or should have been known to-Grantor. The provisions of this section of the Mortgage, including the obligation to
indemnify-and defend, shall survive the payment of the Indebtedness and the satisfaction and reconveyance of the
lien of this. M_ortgage and shatl not be affectéd by Lender's’ acquisition of any interest in the Property, whether by
foreclosure or otherwise. Lender acknowledges that such representation and warranties are subject t6 the
information contained in that certain environmental report (the “Report”) prepared by Atwell, LLC
dated February 14, 2013, which Report was previously delivered by Grantor to lender. Lender hereby
acknowledges receipt of the Report and the information contained therein. Lendér shall not exercise its fights
to require environmental testing or soll reports to the Property more than once. durlng the term of the Loan,
unless Lender in its reasonable judgment believes that a violation of an Environmental Law has taken place.

‘Nuisance, Waste. Grantor shall not cause, conduct or permit any nuisance nor commiit, permit;-or suffer any
stripping of or physical waste on or to the Property-or any portion of the Property.  Without limiting the generaliity of
the foregoing, Grantor will not remove, -or grant to any other party the right to rémove, any timber, minerals
(including oil and gas), coat, clay‘ scoria, soil, gravel or rock products without Lender’s prior written consent.

Removal of Improvements. Grantor shall not demalish or remove any Improvements from the Real Property
without Lender's prior written consent. As a condition to the.removal of any Improvements, Lender. may require
Grantor to make arrangements satisfactory te Lender to replace such Improvements with Improvements of at least
equal value.

Lender's Right to Enter. Lender.and Lender's agents and representatives may, with reason able prior notice,
enter upon the Real Property at-all reasonable times to-attend to Lender’s interests and to inspect the Real Property
for purposes of Grantor's compliarice with the terms-and conditions of this Morigage so long as the inspection is not
‘causing an undo interference. '

Compliance with Governmental Requirements. Grantor shall promptly comply with all laws, ordinances,; and

regulations, now or hereafter in effect, of all governmentai authorities applicable to the use or occupancy of the:

Property, including without fimitation, the Americans With Disabilities Act. Grantor may coritest in good faith any
such jaw, ordinance, or regulation and withhold compliance during any proceedlng, including-appropriate appeals;

‘50 long as Grantor has notified Lender in wrltlng prior to doing-so and so long as, in Lender's sole opinion, Lender's:

interests in the Property are not jeopardized. Lender may require Grantor-to post adequate security or & surety
bond, reasonably satisfactory to Lender, fo protect Lender's interest:

Duty to Protect. Grantor agrees neither to abandon or leave unattended the Property. Grantor shalll do all other.

acts, in-addition to those acts set farth above in this section, which from the character and use of- the Property are
reasonably necessary to protect and preserve.the Property.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender's option, declare immediately due and payable al

sums secured by this Mortgage upon the sale or transfer by Grantor, without Lender's prior written consent,. not to be
unreasonably withheld, cohditioned, or delayed, of all or any part: of the Real Property, or any interest in the Real

Property. ‘A 'sale or transfer” means the conveyance of Real Property or any right, title or interest in: the Real Property;

whether legal, beneficial or equitable; whether.voluntary or involuntary; whether by outright sale, deed, installment sale
contract, land contract, contract for deed, leasehold interest with a term greater than three (3) years, lease-option.

contract, or by sale, -assignment; or transfer of any beneficial interest in or to any land trust holding title to the Real
Property, or by any other methed of conveyance of an interest in the Real Property. If any Grantor is-a corporation,
partnership or limited Ilablhty company, transfer alsg includes any change in ownership of more than twenty-five percent
(25%) of the. voting stock, partnership interests or- limited liability company interests, as the casé may be, of such
Grantor. However, this option shali not be exercised by Lender if such. exercise is prohibited by federal law or by
Itinois law:

TAXES AND LIENS. The following proviSions relating to the taxes.and liens on the Property-are part of this Marigage:
Payment. Grantor shail pay when due (and in all events prior to delinquency) al! taxes, payroli taxes, spemal

‘texes, assessments, water charges and sewer service: charges levied against or on account. of the Property, and-

shall pay when due all ciaims for work done on or-for services rendered or material furnished to the Property.
Grantor shall maintain the Property free of any liens having priority over or equal ta the interest of Lender under this

Mortgage, except for those liens spemf“ cally agreed to in-writing by Lender, and except for the lier of taxes and
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assassments not due as further specified inthe Right to Contest paragraph.

‘Rigklit to Contest. Grantor may withhiold payment of any tax, assessment, or claim in connection with a good faith
disputs.over the obilgat;on to pay, so long as Lender's interest in the Property is not jecpardized. If alien arises or
is filed as a result.of nonpayment, Grantor shall within sixty (60) days after the lien arises.or, if a lien is fi led, within
sixty (60} days after Grantor has nofice of the fi iling, secure the discharge of the lien, or if requested by Lender,

deposit.with Lender cash or a.sufficient corporate surety bond or other security satisfactory to Lender in an amount

sufficient to discharge the lien plus any-costs and-attorneys' fees, or other charges that could accrue as a resultof a

foreclosure or sale under the lisn. In any contest, Grantor shail defend itself-and Lender and shall satisfy any
adverse judgment before enforcement.against the Property. Grantor shall name Lender as an additional obligee
under any surety bond furnished in the contest proceedings. '

Evidence of Payment. Grantor shall upon demand furnish to Lender satisfactory eviderice of payment of the
taxes. or assessments and shall authorize the appropfiate governniental official to deliver to Lender at any time a
written statement of the taxes and assessments against the Property.

‘Notice of Construction. To the extent outside of the ordinary operations of Grantor, Grantor shall notify Lender
‘at least fifteen (15) days before any work is commenced, any services are furnished, or any materials are supplied

to the Property, if any mechanic’s lien, materialmen's iien, or ather lien could:be asserted on account of the work,
services, or materials. ‘Grantor will upon request of Lender furnish to Lender advance assurances reasonably
satisfactory to Lender that Grantor can and will pay the cost of such improvements.

PROPERTY DAMAGE INSURANCE. The following provisions. relating to insuring the Property are a part of this
Mortgage:

Maintenance of Insurance. Grantor shall procure and maintain policies of fire. insurance with standard extended

‘coverage endorsements.on a replacement basis for the full insurable value covering all Improvements oh the. Real

Property in an amount sufficient to avoid application of any coinsurance clause, and with a standard morigagee
clause in favor of Lender. Grantor shall also precure and maintain comprehensive. general liability insurance: in

such coverage amounts as Lender may request with Lender being named -as. additional insureds.-in such liability
‘instirance policies. Additionally, Grantor shall maintain stuch other i insurance, mcludlng but not limited to hazard,

business interfuption and boiler insurance as Lender may require. Policies-shall be written by such insurance
compahies and in such form ‘as may be reasonably acceptable to' Lender. ‘Grantor shall deliver to Lender
certificates of coverage from each insurer containing.a stipulation that coverage will not be cancelled or diminished.
without a minimum of fifteen (15) days' prior written notice to Lender and not containing any disclaimer of the
insurer's liability for failure to give such notice. .Each insurance policy also.shall inciude an endorsement providing
that coverage in favor of Lerider will not be impaired.in.any way by any act, omission or-default of Grantor or any.
other person. Should the Real Property be located in an area: demgnated by the Administrator of the Federal
Emergency Management Agency as a special flood hazard area, Grantor agrees. to obtain and maintain Federal
Flood Inisurance, if available, within 45 days after notice is: given by Lender that the Property is logated in a special
flood hazard area, for the flll unpaid principal balarice of the loan and any prior liens on the property securing the
loan, up to the. maximum policy limits set under the National Flood [nstirance Program, or as otherwise reqwred by
Lender, and to maintain such insurance for the term of the loan.

Application -of Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Property Lender
may make. proof of loss if Grantor fails to do so-within fifteen (15) days of the casualty. Whether or not Lender's
security is impaired, Lender may, at Lender's slection, receive and retain the proceeds of-any insurance and. apply
the proceeds to the reduction of the Indebtedness; payment of any lien affecting the Property, orthe restoration and
repair of the Property. If Lender elects to apply the proceeds to restoration.and repair, Grantor shall repair or
replace the damaged or: destroyed Im provements in & manner satisfactory to Lender. Lender shall, upon
satisfactory proof of such expenditure, pay or reimburse Grantor fram the proceeds for the reascnable cost of repair
or restoration if Grantor is not in default under this Mortgage. Any proceeds which have not been disbursed within
180 days after their receipt and which Lender has not committed to the repair or restoration of the Property shall be
used first to pay any arnourit owing to Lender under this Mortgage, then to pay accrued interest, and the remainder,
if any, shall be applied to the principal balance of the indebtedness. If Lender holds any proceeds after payment in
full of the. Indebtedness, such proceeds shall be paid to Grantor as Grantor's.interests may appear.




Grantor's Report on Insurance. Upon request of Lender, however riot more than once-a year, Grantor’ shalt
fumish to Lender a repart on each. existing policy of insurance. showing: (1) the name of the insurer; {2) the
risks insured; (3) the amount of the policy; {4) the property insured, the theén current replacement value of
such property, and the manner of determining that value; and (5). the explrat:on date of the policy. Grantorshall,
upon request .of Lender, have an independent appraiser satisfactory to. Lender determine the: cash valug
replacement.cost of the Property. '

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's interest
in the Property or if Grantor fails to comply with any provision of this Mortgage-or any Related Documents; including but
not fimited to Grantor's failure to discharge or-pay when due any amounts Grantor is required to discharge or pay under
this Mortgage or any Related Documenits, and Grantor fails to take such action within thirty {30) days after written
request from Lender specifying the requ:red action, Lender on Grantor's behalf may (but shall not be obligated to} take
any action that Lender deems appropriate; including but not limited to discharging or paying all taxes, liens, security
interasts, encumbrances and other claims; at any time levied-or placed on'the Property-and paying all costs for insuring,
mamtalnmg and presérving the Property.  All such expenditures incurred or paid by Lender for such purposes will then
bear ifterast at the rate charged under the Note: from the date incurred or paid by Lenider to the date of repayment by
Grantor. All siich expenses wili become a part of the.Indebtedness and, at Lender's option, will (A) be-payable on
-demand; (B) be added to the balarice of the Note and be apportioned ariong. and be payable with any installment
payments to become due during either (1) the térm of any applicable insurance pdlicy; or {2) the remaining term of
the Note; or {(C) be treated as a balloon payment which will be due and payable at the Note's maturity. The
‘Mortgage also will secure payment of these:amotints. Such right shall be in addition to.all other rights and remedies to
which Lender may be entitled upon Default.

WARRANTY; DEFENSE OF TITLE. The following provisions relating to ownership of the Property are a part of this
Mortgage: '

Title. Grantorwarrants that: (a) Grantor holds good and markeétable fitle of record to the Froperty-in fee simple,
free and clear of all liens and encumbrarices other than those set forth in the Real Property description or in any title
insurance policy, title report, or final title opinion issued in favor of, and accepted by, Lenderin connection with this
Mortgage and (b) Grantor has the full right, power, and- autharity to execute and deliver this Mortgage to Lender.

Defense of Titte. Subject to the exception in the paragraph above, Grantor warrants and will forever defend the
title o the Property against the lawful claims of all persons. Inthe event any action or proceeding is commenced
that questions Grantor's titie or- the interest of Lender under this Mortgage, Grantor shall defend the action at
Grantor's expense. Grantor may be the nominal party in such proceeding, but Lender shall be entitled to
participate in the proceeding and to be represented in thé. proceeding by counsel of Lender's own choice, and
Grantor will- deliver, or cause to be delivered, to Lender such instruments as Lender may request from time to time
1o.permit such parﬂmpat_ton

Compliance With Laws. Grantor warrants that the Property and Grantor's use of the Property complies with all
existing applicable laws, ordinances, and regulations-of governmental authorities.

‘Survival of Representations and Warranties. Al representatlons warranties, and agreements made by
‘Grantor in this Morigage shall survive the execution and delivery of this Mortgage, shall be-continuing in nature, and
shall remain in fult force and effect until such time as Grantor's indebtedness shall be-paid in full,

CONDEMNATION. The following provisions relating to condemnation proceedfngs.are a partof this Mbrtgage:

Proceedings. If any proceeding in condemnation is filed, Grantor. shall promptly notify Lender in writing, and
Grantor shail promptly take such steps as may be necessary to defend the action and obtain the award. Grantor
may ke the nominal party in such proceeding, but Lender shall be entitled to participate in the proceeding and to be
represented in the proceeding by counsel of its own choice, and Grantor will deliver or cause to be delivered to-
Lender such instruments. and documentat;on as ‘may be réquested by Lender from-time to time to permit such
_partlc:lpatlon

Application of Net Proceeds. Ifall or any part of the Property is condemned by eminent domain proceedings or
‘by any proceeding.or purchase in lieu of condemnation, Lender may at its eléction require that all or any-portion of
the:net proceeds of the award he applied to the indebtédness or the repair or restoration of the Property. Thenet
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proceeds of the award shali mean the award after payment of all reasonable costs, €xpenses, and atiorneys' fees
incurred by Lender in connection with the condemnation.

IMPOSITION OF TAXES,-FEES_ AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provisions
relating to governmental taxes, fees and charges are a part of this Mortgage:

Current Taxes, Fees and Charges. Upon request by Lender, Grantor shatl execute such documents in addition.
to this Mortgage and take whatever other action is requested by Lenderto perfect and continue Lender’s fienon the
Real Property, Grantor shall reimburse Lender for all taxes, as described below, together ‘with ail eXpenses.
incurced in recording, perfecting or continuing this: Mortgage, including without, timitatiori all taxes, fees,
documentary stamps, and other charges for recording or registering this Moartgage.

Taxes. The following-shall constitute taxes to. which this section applies: (1) a specific tax upon this type of
Mortgage or upon all or any part of the. Indebtedness secured by this Mortgage; (2) a specific tax on Grantor
which Grantor is authorized or required to deduct from payments on the-indebtedness secured by this type of
Mortgage; (3) atax on this type of Mortgage chargeable against the Lender or the holder of the Note; and (4)
a specific tax on-all or-any portion of the Indebtedness or on payments of principal and interest made by Grantor..

Subsequent Taxes. [f any tax to-which this :s_ect_lon -applies is enatted subseguerit to the: date of this Mortgage,
this event shall have the same effect as an Event of Default, and Lender may exercise any or all of its available.
remedies.for an Event of Default as provided below unless Grantor either (1) pays the tax before it becomes
delinquent, or (2} contests the tax as provided above in the Taxes and Liens section and deposits with Lender
cash or a sufficient corporate surety bond or other security reasonably satisfactory to Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The following -provisions relating to- this Mortgage as a
security agreement are & part of this Mortgage:

Security Agreement. This__inst'rur_nent shall constitute a Security Agreement "t(_)__"the éXte_nt any of the Property
constifutes fixtures, and Lender shall have all of the rights of a secured party under the Uniform Commercial Code
as amended from time fe time.

Security Interest. Upon request:by Lender, Grantor shall take whatever action is requested by Lender to perfect
and continue Lender's security interest in the Rents and Personal Property. [naddition to recording this Mortgage
in the real property records, Lender may, at-any time and without further authorization from Grantor, file executed
counterparts, copies or reproductions of this Mortgage as a financing statement. Grantor shall reimburse Lender
for-all expenses incurred in-perfecting or contmumg this security interest. Upon default; Grantor shall not remove,
sever or detach the Personal Property from-the Property. Upon and during the continuation of an Event of Default,

Grantor shall assemble any Personal Property rot affixed to the Property in a manner and at a place reasonably
converiient to. Grantor and Lender and make it available to Lender within ten (10) days after receipt of written
demand from Lender to the extent permitted by applicable law.

Adilresses, The mailing addresses of Grantor (debtor) and Lender (secured party) from which information
concerning the security interest granted by this Mortgage may be- obtained (each as required by the Uniform
Commercial Cade) are-as stated on the first.page of this Mortgage.

FURTHER ASSURANCES; ATTORNEY-IN-FACT, The following provisions refating to further assurances.:and

attorney-in-fact are a part.of this Mortgage:
Further Assurances. Af any fime, and from time to time; upon request of Lender, Grantor will make, execute.and
deliver, or will cause to be made, executed or delivered, to Lender or to Lender's designee, and when requested by
Lender, cause to be filed, recorded, refiled, or rerecorded, as the case may be; at such times and in such offices
and places as Lender may deem appropnate any and afl such mortgages, deeds of trust, security deeds, security
agreements; financing statements, continuation statements, instruments of further assurance, certificates, and
other documients as may, in'the sole opinion of Lender, be. necessary or desirable in order to effectuste, complete,
perfect, continue, or preserve (1) Grantor's obligations under the Note, this Mortgage, and the Related
Documents, and {2} the liens and security interests created by this Mortgage as. first and prior liens 'on_the
Property, whether now owned or hereafter acquired by Grantor. Uniess prohibited by law or Lender agrees to the
contrary in writing, Grantor shall reimburse Lender for all costs and expenses incurred in connechon with the
matters referred to in'this paragraph.




FULL PERFORMANCE. If Grantor pays ali the Indebtedness; inciuding without limitation all future advances, when
due, and otherwise performs all the obligations imposed upon Grantor under this Mortgage Lender shall execute and’
deliver to Grantor a suitable satisfaction of this Mortgage and suitable statements.-of termination of any financing
statement on fiie evidencing Lendér's security interest in the Rents and the Personal Property.

REINSTATEMENT OF SECURITY INTEREST. If paymerit is made by Grantor, whether voluntarily.or otherwise, or by
-guarantor or by any third party, ¢n the Indebtedness and thereafter Lender is forced to remit the amount of that payment
{A) 1o Grantor's trustee in bankruptey or to any similar person under any federal or state bankruptcy law or law for the
relief of debtors, (B) by reason of any judgment, decree or order of any court or administrative body having
jurisdiction over Leénder or any-of Lender's property, or- (C) by reason of any ‘setifement or compromise-of any claim
made by Lender with any claimant (including without limitation Graritor), the indebtedness shall be considered unpaid
for the purpose of enforcement of this Mortgage and this Mortgage shall continue to be-effective or shall be reinstated,.
as the case may be, notwithstanding any cancellation of this Mortgage or of any note or other instrument or agreement
ewdencmg the Indebtedness and the Property will continue to secure the amount repaid or recovered to the same:
extent as if that. amount never had been originally received by Lenider, -and Grantor shall be bound by any judgment,
decree order; settlement or compromise relating to- the indebtedness or to this Mortgage.

EVENTS OF DEFAULT. Each of the fo[lowmg at Lender's option, shall constitute an Event of Default under this
Mortgage:

Payment Default. Grantor fails to make any payment when due under the Indebtedriess. if not cured within ten-
(10) days after payment due date.

Default on Other Payments. Failure of Grantor within the time required by this Mortgage to make any payment
for taxes or insurance, or any other payment necessary to prevent filing of or to effect discharge.of any lien.

Other Defaults. Grantor fails to comply with. or to perform any other term, obligation, covenant. or condition
contained in this Mortgage or in any of the Related Documents, and Grantor fails to cure same within thirty (30)
days after written notice from lender of default (the *Cure Period"); provided, however, if Borrower commences to
cure such failure during this initial thirty (30) day Cure Period and is diligently and in good faith atternpting to-affect
such cure, the Cure Period shall be extended for thirty (30)- additional days, but in no event shall the Cure Period be
longer than sixty (60) days in the- aggregate

False Statements. Any warranty, representation or statement made or furnished to' Lender by Grantor or on
Grantor's behalf under this Mortgage or the Related Documents is false or misleading in any material respect, either
now or at the time made or furnished or becomes false or misleading at:any time thereafter without being disclosed:
to Lender.

Defective Collateralization. This Mortgage or any of the Related Documents ceases to be in full force and effect
(including failure of any collateral document to create a valid and perfected security interest or lien) at any time ard
for any. reason-cther than the negligence of Lendef so Iong .as Grantor uses commercially reasonable efforts to
promptly take all -actions necessary o remedy such defective collateralization: that was caused by. negligence of
Lender.

Death or Insolvericy. The dissoiution of Grantor's {regardless of whether election to continue is made), any
member withdraws from the limited liability company, or any-other termination of Grantor's existence as a-going
business or the death of any guarantor; the insofvency of Grantor, the appointment of a receiveér for any part of
Grantor's property, any assignment for the benefit of creditors, any type of creditor workout, or the commencement
of any proceeding under any bankruptcy or msolvency laws by or against Grantor. Provided, however, the death
of any guarantor shall not be deemed-an Event of Default under the Mortgage -only if within the ninety {90) day
period immediately following. such death or declaration of legal incompetence (i) Borrower provides Lender with a
substitute guarantor whose credltworthmess and business. experience and skills are.comparable to those' of’ the
original individual guarantor and who is otherwise acceplable to Lender in Lender's reasonable discretion,.and (i)
such substitute guarantor executes a guaranty in favor of Lender in ‘form and substance substantially similar-to the
guaranties-of the oiher existing guaranters

Creditor or Forfeiture Proceedings. .Commencement of foreclosure or forfeiture proceedings, whether by
judicial proceeding, self-help, repossession or any other method, by any creditor.of Grantor or by any governmental
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agency against any property securing the Indebtedness. This includes & gamishment of any of Grantors

accounts, including deposit accolnts, with Lender.  However, this.Event of Default shall not apply if there is a good

faith dispute by Grantor as to the: vaildlty or réasonableriess of the claim which is the basis of the: creditor or
forfeitiire proceedmg and if Grantor gives Lender written notice of the.creditor or forfeiture proceeding and deposits
with Lender monies or a surety bond for the creditor or forfeiture proceeding; in an amount determined by Lender, in
its sole discretion, as being-an adequate reserve or bond for the dispute.

Events Affecting Guarantor.. Any of the preceding events occurs with respect to any guarantor, endorser,
surety, or accommodation party of.any of the [ndebtedness or any guarantor endorser, surety, or accommodation
party dies or becoiries incompetent, or revokes or disputes the validity of, or liabitity under, any Guaranty of the
Indebtédness,

Adverse Change. A material adverse change occurs.in Grantor's financial condition, ‘or Lender believes in its

reasonable discretion that the- prospect of payment or performance of the Indebtedriess is impaired in any material
respect.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of an Everit of Default and at any time thereafter,
Lender, at Lerider's option, may exercise any one or more of the fellowing rights and remedies, in addition to any other
rights or remedies provided by law:

Accelerate Indebtedness. Lender shall have the right at its option without riotice to Grantor to declare the entire
Indebtedness immediately due and payable, including any prepayment penalty that Grantor would be reguired to
pay.

UCC Remedies. With réspsct to all or any part of the Personal Property, Lender shall-have all the rights and
remedies of a secured party under the Uniform Commegicial Code.

Coliect Rents. Lender shall have the rlght without notice to Grantor, to. take possession of the Property and
collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and above Lender's

costs, against the Indebtedness. In furtherance of this right, Lender may require any tenant or other user of the

Property to make payments of rent or use fees directly to Lender. If the Rents are collected by Lender, then
Grantor irrevocably designates Lender as Grantor's attorney-in-fact to.endorse instruments received in payrent
thereof in the name of Grantor and to negotiate the same and collect the proceeds. Payments by tenants or other
users-to Lender in response to Lender's demand shall satlsfy the obligations for which the paymients are made,
whether or not any- proper grounds for the demand -existed. Llender may exercise its rights under this

‘subparagraph either in person, by agent, or through a receiver.

Mortgagee in Possession. Lender shall have the nght to be ptaced as mortgagee in possession or to have a
recaiver appointed to take possessioh of all orany part.of the Property, with the power to protect and preserve t the

Praperty, to operate the Property preceding foreclosure or sale, and to collect the Rents from.the Property and

apply the proceeds, over and above the cost of the receivership, against the Indebtedness The mortgagee in
posSEssion of receiver may serve without bond if permitted by law. Lender's right to the appointment of a receiver
shall exist whether or not the apparent value of the Property exceeds the Indebtedness by a substantial amount.
Employment by Lender shall not disqualify a person from serving as a receiver.

Judiclal Foréclosure. Lender may-obtain a judicial decree foreciosing Grantor's interest in all or any part of the
Property in accordarice with applicable law.

Deficiency Judgment. [f permitted by applicable law, Lender may obtain a judgment for any deficiency remaining
in the Indebtédneéss due to Lender after application of all amounits received from the exercise of the rights provided
in-this section.

Other Remedies. Lender shall have all ‘other rights and remedies provided in this Mortgage or the Note or
available at law orin equity.

Sale of the Property. -To the extent permitted by applicable:law, Grantor hereby waives any and: all right to have:

the Property marshalled. In exercising its rights and reimedies, Lender shall be free to sell all or any part of the

‘Property together or separately, in ong sale or by separate sales. Lender shall be entitied to bid at any public sale:
-on all or any portion of the Property.




Notice of Sale. Lender shall give Grantor redsonable notice of the time and place of any. public sale of the
Personal Property of of the time after which any private sale or other intended disposition of the Personal Propeérty
is to be made, Rea___sonable niotice shall mean notice given at least ten (10) days before the time of the

sale or disposition. Any sale of the Personal Property-may be made in conjunction- with any sale of the Real
Property. '

Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other remedy,
and an election to make expenditures or to take action to perform an- obligation of Grantor under this Mortgage, after
Grantor's failure to perform, shall not affect Lender's right to.declare a default and exercise its remedies. Nothing
under this Mortgage or otherwise shall be construed so as to limit-or restrict the rights and remedies available to
Lender following an Event of Default, or in any way to limit or restrict the rights and-ability of Lender-to proceed
directly-against Grantor and'ior-again_s_t any other co-maker, guarantor, surety or endorser and/or to proceed against
any other collateral directly or indirectly securing the Indebtedness:

Attorneys' Fees; Expenses. If Lender institutes any suit or action to enforce any of the terms of this Morigage,
Lender shall be entitled 1o recover such sum as the court may adjudge reasonable as attorneys' fees.at trial.and
upon any appeal. Whethér of not any court action is involved, -and to the extent nét prohibited by law, all
reasonable expenses Lender incurs that in-Lender's opinion are necessary at any time for the protection of its
interest or the enforcement of its rights shall become a part of the Indebtedness payable on demand and shall bear
interest at the Note rate from the date of the expenditure until repaid. Expenses covered by this paragraph include,
without limitation, however subject to any limits under applicable law, Lender's reasonable attorneys!’ fees and
Lender's legal expenses, whether or not there is a lawsuit; including reasonable. attorneys' fees and expenses for
bankrupicy proceedings (:ncludmg afforts to modify or vacate any autormatic stay or injunction), appeals, and.any
anticipated post-judgment ‘collection ‘servicés, the cost of searching records, obtaining title reports {including
foreclosure reports), surveyors' reports, and: appralsal fees and titlg insurance, to the éxtent permitted by applicable
law. Grantor also wil pay-any court costs, in addition to all other sums provided by law.

NOTICES. Any notice reqwred to be given under this Mortgage, including withotit limitation any notice of default and
any notice of sale shall be given in writing, and shall be effective when actually delwered when actually received by
telefacsimile {unless otherwise required by law), when- deposited with a nauonally recoghized overnight courier; or, if
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to
the addresses shown near the beginning of this Mortgage. All copies of notices of foreclosure from the holder of any
lien which has priority-over this Mortgage shall be sent to Lender's address, as shown- near the beginning of this
Mortgage. Any party may change its address for notices under this Mortgage by giving formal written notice to the
other parties, specifying that the purpose of the notice is to change the party’s address. For notice purposes, Grantor
agrees to keep Lender informed at all times of Grantor's current address.. Unless otherwise provided or- required by
law, if there is more than one Grantor, any natice given by Lender to any Grantor is deemed 16 be notice given ta all

Grantors.  In addition, any Notice given to Borrower shall include copies to: Eric Greenfield, Poisinelli PC, 161 N.
Ciark Street, Suite 4200, Chicago, illinois 60601 and Jay Levin, J. Levin & Associates, Lid.; 707 Skokie Boulevard,

Suite. 420, ‘Northbrook, 1L 60062,
MISCELLANEOUS PROVISIONS. The following miscellanecus provisions are a part of this Mortgage:

Amendments. This Mortgage, together with any Related Documents, constitutes the entire understanding and
agresment of the parties as to the matters.set forth in this Mortgage. No. alteration of or amendment to this
Mortgage shall be effective unless given in writing and signed by the party or- parties sought to. be- charged:or bound
by the alteration or amendment,

Annual Réports. [f the Proparty is used for purpdses other than Grantor's residence, Grantor shall furnish to
Lender, upon request, a ceftified statement of net operating income received from:the Property during Grantor's
previous fiscal 'year in'such form and ‘detail as Lender shall require. “Net operatmg Incorme" shall mean all accrued
cash receipts from the, Pmperty less all accrued cash expenditures made in connection with the operation of the
Property.

Caption Headings. Caption headings i this Mortgage are for convenience purposes only and are not fo be used
to interpret or défine the provisions of this Mortgage.-




No Waiver by Lender. ‘Lender shall not be déemed to have waived any rights under this Mortgage unless such
waiver is given in wiiting and signed by Lendér. No-delay or omission on the part of Lender int exercising.any right
shall operate as a waiver of such right'or any other right. A waiver by Lender of a provision of this Mortgage shall
not prejudice or constitute a waiver of Lender's right otherwise to'demand strict compliance with that provision or
any other provision of this Mortgage. No- prior waiver by Lender, nor any course of dealing between Lender and
‘Grantor, -shall constitute a waiver of any of Lender's rights or of any of Grantor's obligaticns as to any future
transactions. ‘Whenever the consent of Lender is required under this Mortgagé, the granting of such consent by
Lender in any instance shall not constitute continuing consent to subsequent instances where such consent is
required and in all cases such consent may be-granted or withheld in the sole discretion of Lender.

Severability. If a court of competent. Jurisdiction finds any provision of this Mortgage to be illegal, invalid, or
unenforceable as to .any circumstance, that finding shall not make the offendlng provision illegal, invalid, or
.unenforceab_le as to any cther circumstance: [f feasible, the offending provision shall be considered modifi _e_d 50
that it becomes legal, valid and enforceable. If the o_ffending ‘provision cannot be so modified, it shail be
considered deleted from this Mortgage. Unless otherwise required by law, the illegality, invalidity, or
unenforceablllty of any provision of this. Mortgage shall not affect the legallty, valldlty or enforceability of any other
provision of this Mortgage.

Merger. There shall be no merger of the interest or estate created by ‘this Mortgage with any other interest or
estate in the Property at-any time heid by or for the benefit of Lender in any capacity, without the written consent of
Lender.

Successors and Assigns. Subjectto any limitations stated in this:Mortgage on transfer of Grantor’s interest, this

Mortgage shall be binding upon and inure to the benefit.of the parties, their successors.and assigns. If ownership.
-of the Property becomes vested in a person other than Grantor, Lender; without notice to Grantor; may deal with

Grantor's successors with referenceto this Mortgage and the Indebtedness: by way of forbearance or extension

without releasing Grantor from the obligations of this Mortgage or Ilaballty under the Indebtedness.

Time is of the Essence. Time is of the essence in the performance. of this Mortgage..

Waive Jury,. All parties {o this Mortgage heraby waive the right to any jury trial in any action, proceeding,
or counterclaim brought by any party against.any other party.

Waiver of Homestead Exemption. Grantor hereby releases and waives all rights and benefits of the homestead
exemption laws of the State of lilinois as to ail Indebtedness secured by this Mortgage.

‘Waiver of Right of Redemption. NOTWITHSTANDING ANY OF THE PROVISIONS TO THE CONTRARY
'CONTAINED IN THIS MORTGAGE, GRANTOR HEREBY WAIVES, TO THE EXTENT PERMITTED UNDER 735
ILCS 5/15-1601(b) OR ANY SIMILAR LAW EXISTING AFTER THE DATE OF THIS MORTGAGE, ANY AND ALL

RIGHTS OF REDEMPTION ON GRANTOR'S BEHALF AND ON BEHALF OF ANY OTHER PERSONS
PERMITTED TO REDEEM THE PROPERTY.

DEFINITIONS. The following capitalized words and terms shail have the following. meanings- when used in this
Morigage. Unless specifically stated to the contrary, all references to dollar amounts shall mean amounts in lawful
money of the United States of America. Words and terms, used in the.singular- shall include the plural, and the. plural’
shall.include the singular, as the context may require. Words and terms not otherwise defined in this Mortgage shall
have the meanings attributed to such terms in the Uniform Commercial Code;

Borrower. The word "Borrower" means UPTOWN CIR_CLE DEVELOPMEN_T Il, LEC and includes all co-signers.
-and co-makers signing the Note and all their successors and assigns.

Default, The word "Defauit” means the Default set forth in this Mortgage in the section titied *Defauit".

Environmental Laws. The words "Environmental Laws" mean any and all state, federal and. local statutes,
regulations and ordinances relating to the protection of human health or the ‘environment, including without
limitation the Coimprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended, 42
U.S.C. Section 9601, et seq. {"CERCLA"), the Superfund Amendments and Reauthorization Act of 1986, Pub. L.
No. 99-499 ("SARA"), the Hazardous Materiais Transportation Act 49 U.S.C. Section 1801, et seq., the Resource
Conservation and Recovery Act, 42 U.S.C. Section 6201, et seq., orother applicable state or federal laws, rules, or
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regulations adopted pursuant thereto.

Event of Default. The words "Event of Default" mean any of the events of default set forth in this Mortgage in the
events of default section of this Mortgage.

Grantor, The word *Grantor" means UPTOWN CIRCLE DEVELOPMENT Ii, LLC.

Guarantor. The word "Guarantor” means any guarantor, surety, or-accommodation party of any or all of the
Indebtedness.

Guaranty. The word "Guaranty" means the guaranty from Guarantor to Lender, including without limitation a
guaranty of all or part of the Note.

Hazardous Substances. The words "Hazardous Substances" mean materials that, because of their quantity,

concentration or physical, chemical or infectious.characteristics, may cause or pose a present.or potential hazard to
human health or the environment when improperly used, treated, stored, disposed of, generated, manufactured,

transported of ctherwise handled. The words "Hazardous Substances” are used in their very broadest sense and
include without limitation any and ail hazardous-or toxic'substances, materials-or waste.as defined by or listed under
the Envirohmental Laws. The term "Hazardous Substances" also includes, without limitation, petroleum and
petroleum by-products:or any fraction thereof @nd asbestos.

Improvements. The word “improvements® means all existing and future improvements, buildings, structures,
mobhile homes affixed on the Real Property, facilities, additions: replacements and. other construction on the ‘Real
Property.

Indebtedness. The word "Indebtedriess" reans any and all of the Borrower's indebtedness :and/or liabilities to
the Lender of every kind, nature and description, direct or indirect, secured or unsecured, joint, several, joint and
several, absolute or contingent, due or to become due, now existing or hereafter arising, regardless of how such
indebtedness or lidbilities arise or by what agreement or instrument they. may be evidenced or whether evidenced
by any agreement or instrument, including, but not limited to, any and all of the Borrower's indebtedness-and/or
liabilities evidenced by the Note or Related Documents; including all principal and interest together with all other
indebtedness and costs and expenses for which Grantor is responsible under this Agreement or under any of the
Related Documents and alt obligations of Borrower: to the Lender to perform acts orrefrain from taking any action.

Lender. The word "Lender™ means Marine Bank, its successors and assigns.
Mortgage. The word "Mortgage” means this‘-Mortgag‘e between Grantor and Lender,

Note. The word "Note” means the promissory note dated September 27,2016, in the original principal amount
of $9,760,000.00 from Granitor to Lendeér, together with all renewals of, extensions.of; madifications of, refinancings
of, consolidations of, and. substitutions forthe promissory note or agreement. '
Personal Property. The words "Personal Property” mean all equipment, fixtures, and other articles of personal
prcperty now orhereafter owned by Grantor, and now or hereafter attached or affixed to the Real Property; together
‘with all'accessions, parts, and additions to, all replacements of, and ali substitutions for, any of such property; and
together with all proceeds (inckiding without limitation all insurance proceeds and refunds of premiums) from any
sale or other disposition of the Property:

Property. The word "Property” means colectively the Real Property and the Personal Property.

Real Property. Thewords "Real Property” mean the real property, interests and rights, as further described in this
Mortgage. '

Related Documents. The words "Related Documents” mean all promissory notes, credit agreements; loan
agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of trust, security
deeds, collatéral mortgages, and all gther instruments, agreenients and documents, whether now or hereafter
existing, exacuted in connection with the Indebtedness..

Rents. The word "Rents" means all present and future rents, revenues, income, issues, royalties, profits, and
other benefits derived from the Property.
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GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND GRANTOR
AGREES TO ITS TERMS.

GRANTOR:

UPTOWN CIRCLE DEVELOPMENT II, LLC

UPTOWN CIRCLE DEVELOPMENT Ii, INC., Manager of UPTOWN CIRCLE
DEVELOPMENT I, L.LC

By: _ -
DOUGLAS J. REICHL, Director of UPTOWN CIRCLE
DEVELOPMENT 1t, INC.

By: -
THOMAS M. SCOTT, Director of UPTOWN CIRCLE DEVELOPMENT
1L, INC. -

LIMITED LIABILITY COMPANY ACKNOWLEDGMENT




STATE OF }

)88
COUNTY OF _ )
On this day of before me, the-undersigned Notary Public,

personally appeared DOUGLAS J. REICHL, Director of UPTOWN CIRGLE DEVELOPMENT II, INC., Manager of
UPTOWN CIRCLE DEVELOPMENT Ii, LLC, anhd known to me to be a member or designated agent of the limited
liabitity company that executed the Mortgage and acknowledged the Mortgage to be the freé and voluntary act and
deed ofthe limited liability company, by authority of statute, its articles of organization or its opérating agreement, for the
uses and purposes therein mentioned, and an oath stated that he or she is authorized to execute this. Mortgage and in
fact executed the Mortgage on behaif of the limited liability company.

By Residing at

Notary Public in and for the State of __

My commission expires

LaserPio, Vet 15.1:0,035 Capt, D+ USA Comoraton 1667, 2018, All Rights Reserved, - IL CMPLCFILPLIGOS FC TRII0TTS PR2 (M)

LIMITED LIABILITY COMPANY AGKNOWLEDGMENT




STATE OF )

} 58
COUNTY OF : _ §]
On this day of ‘before me, the undersigned Notary Public,

personally appeared THOMAS M. SCOTT, Director of UPTOWN CIRCLE DEVELOPMENT 1, INC., Manager of
UPTOWN CIRCLE DEVELOPMENT Il, LLC; and known to me to be a member-or designated agent of the limited
lizbility company that executed the Mortgage and acknowledged the Mortgage to be the free ‘and voluntary act and
deed of the limited llabtilty compariy, by authority of statute; its articles of organization or its operating agreement, for the
uses and purposes therein meritioned, and on cath staied that he or she.i$ authorized to execute this Mortgage and in
fact executed the Mortgage on behalf of the limited liability company.

By _ Resliding at

Notary Pubtlic in and for the State of-

My commission expires

LaserPro, Ver..16.1.0.035 Copr. D+H USA Corporation 1997, 2016.  All Rights Reserved, -1L
CALPLACFALPL\G03.FC TR-30773 PR-42(M)




GUARANTY OF COMPLETION AND PERFORMANCE
Principal Loan Date Maturity Loan No. Call / Coll’ Account Officer Initials
-59,7.60,000,00 09-27-2016  09-27-2021 16230-L.P ik 021 113 PDA_
References in the boxes above are-for Lender's use only and do not limit the applicability of this dacument to any pa_ri_icular loan ar item.

Any item above ccnta'i_n'i'ng i has been omitted due o text length limitations,

Borrower: UPTOWN CIRCLE DEVELOPMENT II, LLC Lender: Marine Bank
360'W: HUBBARD ST, STE. 640 Blgomington Branch
CHICAGO, IL 60654 3060 Wahash Avenue

Springfield, IL. 62704

Guaranfors: CA RESIDENTIAL, LLC; NORMAL BROADWAY I,
e " LLC; CA/TARTAN JV IV, LLC; and DOUGLAS J.
REICHL161 NORTH CLARK STREET, SUITE 4900
CHICAGO, IL 60601

THIS GUARANTY .OF COMPLETION -AND. PERFORMANCE {"Guaranty} is made as of September 27, 2016, by CA RESIDENTIAL, LLC; NCRAMAL
BROADWAY i, LLC; CATARTAN JV IV, LLC; and DOUGLAS J. REICHL {"Guarantors")ta arid for the benefit of Marinie Bank {"Lender").

THE LOAN. Borrower proposes to borrow-from Lender the principal amount of Nine Million. Seven Hundred Sixiy Thousand & 00/1 00.Dollars ($9,760,000.00)
pursuant to the terms-and conditions of the Constriction Loan Agreement. As a-condition and inducement {o saking the Loari, Borrower has fequested that
Guarantors duly execute and deliver this Guaranty guaranteeing the lien-free completion of the construction. of the Projact and the performance of other
covenants, which are all.considered by Lender to be riaterial regarding Lender's decision to make the Lean,

GUARANTY. Guarantors hereby unconditionaily and absolutely warrants and guarantees ‘to Lender that: (a) constiuction of the Projéct shall be
commenged and shall be substartially completed within the time limits.set forth in the Construction Loan Agreement, subject to force majeure; (b) the Project.
shall be constructed and cempleted in-accofdance with the Loan Documents and the Plans and Specifications, without substantial deviation therefrom unless
approvéd by Lender in writing; {c} except for Lenders security agreéments; the Project will be constructéd and completed free and clear of all fiens ‘and
encumbrances, including without limitation ali mechanies’ liens, materialmen's Jiens, and equitable liens, subject to Borrower's right fo contest samé, as set
forth in the Loan Documents; and  {d} ali costs. of constructing the Project will be paid when due, and no stop noticas shall be served on Lender.

OBLIGATIONS OF GUARANTORS UPON EVENT OF DEFAULT. -Shotld an Event of Default (as defined in any Consiruction Loan Agreement} occur-or'if
the Projact shall not be constructed and.completed as provided above, Guarantdrs shall: (4) ditigently proceed to cure such default and procura:complétion of.
the Project at Guarantor's sole cost and-expense; {b) fully pay and discharge all claims far Jabor performed and material and services furriished in connection
with the construction of the.Project; and  (c)'pay sUch amaounts as may be necessary to release and discharge all claims of step notices, mechanics' liens,
materialmen's iens, and equitable liens, if any, that fay come info existence in connectionh with the construetion of the Project.

NATURE OF GUARANTY. This Guaranty is an eriginal and independent obligation of Guarantors, separate and-distinct from Borrower's obligations to
Lender under the Loah Dociments. The obligations of Guarantors to Lender under this Guaranty are direct and primary,-regardless of the validity or
enforceability-of the Loan Documents, This Guaranty-is for. the banefit of Lender, and is not for the benefit of any third party, This Guaranty shall-continue
unfit {A) the Project has been completed, free and clsar of all liens-and encumbrances as-provided above, and  (B) all obligations of Guarantors to Lender
underthis Guaranty have been performed in full, ' ’

GUARANTOR'S AUTHORIZATION TOLENDER. Guarantors authorizes Lender, without notice or demahd and without lessening Guararitor's iiability under
this Guaranty, fram time to time, as provided inthe Loan Documents: (a) to make orapprove material changes to the Plans and Specifications; (b} to make
modifications to the Ceristruction Loar Agréement and the other Loan Documents; (c} to make one of more additional secured or unsecured loans to
Borrower; (d) {6 repeatediy-alter, compromise; fenew, extend; accalgrate, or otherwise change the time for payment or otherterms of the Loan or any part.of
the Loan, including inc 35 and decr of the rate of interest on the Loan; extensions may be repeated and may bie for longer than the-original foan tenm;
(e} to'taks and hald security for the payment of the Loan or this Guaranty, and exchange, enforce, waive, and release any such security, with or without the
substitution of new collaterai; {f) toreiease, substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors
on any terms orin any manner Lender may .chqpsé; - (g) to determing how, when, -and what application of payments and credits shall be made on the Loan;
{hy to apply such. security and direct the arder or manner of sale thereof, including without fimitation, any nonjudicial sale permitted by the terms of the
controlling security agrapment or deed of trust, as Lendar in Lender's discretion may déterming;- (i) to sell, transfer, assign or grant paiticipations in‘all of any
part of the Loan; and  (j) to assign ar transfar this Guaranty in whole or in part, ) )

GUARANTOR'S REPRESENTATIONS AND WARRANTIES, Guarantors:represents and warrants to Lenderthat.  (a} no representations or-agresments of
any kind have been made to Guaranitcrs which would limit:or quatify ib any way the terms of this Guaranty; (b) this Guaranty is executed at Borrower's request-
‘and niot at the request of Lender to induce Lender o disburse the Loan to Borrower pursuant to the terms of the Loan Documents and that Lender would riot
make and disburse the Loan to Borrawet pursuant to the Loan Dacuments were-it not for the execution-and delivery of this Guaranty, (c) Guarantors-have not
and will not, without the’ prior written consent of Lender, except In the ordinary tourse of business. sell, leasa, assign. encumber, hypothecats, transfer, or
ctherwise dispose of all or substantially all of Guarantor's assets, or any interest therein; (d) to Guarantor's knowiedge, neither the éxeculion nor the delivery
of this Guaranty nar compliance with the terms hereof will conflict with or resultin the breach of any law orstatute, will constitute a breach or default under any
agreement or instrument to'which Guarantors may be a party, or wil result in the creation or imposition of any charge or llen upen any property or assets of
Guarantors; (e} Lendér has made no representstion o’ Guarantors as to the creditworthiness of Berrower, (fy the most recent financial ‘statements of
Guarantors heretofore deliverad to Lender are trua. and comect in all material respects and fairly present the financial condition’ of Guarantors as .of the
regpactive dates thereof, and no material advérse change has occurred. in the financial condition of Guarantors. since the date” of the most recent financial
statements; and (g) Guarantors have established adequate means-of obtaining from Borrower on & continuing basis information regarding Berrower's
financial condition, Guarantors agree to keep adequately informed from such means of any facls, events, or circumstances which might in any way affect
Guarantor's risks under this Guaranty, and Guarantors further agree that, absent a request for information, Lender shali hava no obligation to disclose o




Guarantars any information or documaénts dequired by Lender in the course ofits relationship with Borfower.

GUARANTQR'S WAIVERS. Except as prohibited by applicable-law, Guarantors-walve any right ta require Lénder. (A} to make any preseniment, protest,
demand, or notice of any kind, including notice-of any nonpayment of the Loanor of any nonpayment related fo any security agreement, or notice of any action
or rionaction on the part of Borrower, Lender. any surety, endorser, or other guarantor in'connection with the Loan or in.connection with the creation of new or
additional loans. or obligations; (B} to.resort for payment or {o proceed directly or at once against any person, including Bormower:or any other guarantor;
{C) to proceed directly against or exhaust any coilaterai held by Lender from Borrower, any other guarantor, or any other person (D) to give notice of the.
temns, time, and plage-of any public orprivate sale of perscnal property. security held by Lender from Borrower of to comply with'any other applicable pravisions
of the Uniform Commercial Code: (E)- to pursie any other remedy within Lender's power: Guarantors also waive any and all rights or defenses based.on’
suretyship or impaimaent of collateral ichiding, but not limited fo, any rights or defenses arising by reasonof: (A)  any“one action".or "anfi-deficiency” law
ar any other law which may prevent Lender from bringing any action. including a claim for deficiency, -against Guarantors, before or after Lenders’
commiencement or completion of any foreclosure action, either ;_udlcaally or by exercise ofa power of sale; (B) any election of remedles by Lénder which
destroys or otherwise adversely affects Guarantor's sibregation rights or Guarantor's rights to praceed against Borrower for reimbursement, including withaut
limitation, any loss of rights Guarantors may suffer by. reason of any law limiting, qualifying, or discharging any Loan indebtedness; {C) any disability or-other-
defense of Bonower, of any other guarantor, or of any other persen, or by reason of the.céssation 6f Borrower's liability from any.cause whatsoever, other than
payiment in full in legal tender, of-any Loan Indebtedness: (D) any failure or invalidity of, or any defect in; the Construction Loan Agreement or any. ather
Loan Document; (E} any rlght to claim discharge -of any Loan indebtedness on the basis of unjustrl‘ ied impaiment of any collateral for any Loan
indebtedness: or (F} any statute of limitations, if at any time- any action ér suit brought by Lender against Guarantars is commenced there is dutstanding
Loan indebtedness of Borrower to Lender which is not barred by any applicable statute of imitations.

Guarantors -f_urther waive and agree not to-assert or claim at any tims any deductions to the amount guaranteed under this Guaranty for-any claim of setoff;
counterclaim, counter demand, recoupment, or similar right, whether such claim, demand, or:right may be.asserted by the Borrowar, the Guarantors, or both.

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantors warrant and agree that each of the waivess set forth above is made with
Guarantor's full knowledge of its significance and consequences and that, under the 'circurmstances, the waivers are reascnable and not-contrary to publis
‘palicy orlaw. -If any such waiver is determired to be contrary to any applicable law or public palicy; such waiver.shall bé effective only to the-extent permitied
by lav,

RIGHT OF SETOFF. Taothe exlent permitted by applicable law, Lender reserves a right of; setoff in atl Guarantofs accounts with Lender (whether chacklng,
savings, or some other-account),. This includes all accounts Guarantors foldjaintly with someene else and all accounts Guarantors may open in the future,
However, this doés nat include any {RA orKKeogh accounts, or any trust accounts forwhich setoff wauld be prahibited by law. Guarantors authorize Lender,
1o the extent pemitted by applicable faw, to hold these funds if there is a default, and Lender may apply the funds in these accounts to pay what Guarantors
owe under the-terms of this Guaranty;

RIGHTS AND REMEDIES. i Guarantors shail fail to perform promptly as piovided in this Guaranty, Lender shail have-the following rights and remedies:

Perform Work, Lender,at its option, but without any obhgatson to da se, may proceed to perform on behalf 6f Guarantors any and all work-on the Project
and to pay any reasonable costs incurred.in sonnection’ vith the work. Guargntors, upon Lender's demand, shalt promptly payto Lender all such
reasonable sums expended together with interest-theredn at the interest rate set forth in'the Note.

Cure Defaults. Lender, atits optmn but without any obligation to do so,. may cure any defaults, including without limitation, paymg any unpaid bills. and
Fens, including without limitation those:for constriiction, labor, and materials.  Guarantors, upon Lender's demand, shall promptly pay to Lender all sucti
sums expended together with interest theéreon at the interest rate sef forth in the Note,

Speclftc Performance. From time to time and without first requiring performance on- the. part. of Barrower and without bieing reguired to exhaust any
security Neld by Lender for the Loan, to require Guarantors specifically to perform Guarantor's cbligations under this Guaranty, by action at taw.or in
- equity or both.

.Other Rights and Remedies. In addifion, Lander shall have and may exercise any or all of the rights and remedies it may have available at law, i
equity, or athetwise.
‘SUBORDINATION OF BORROWER'S. DEBTS TO GUARANTORS. Guarantors agree thatthe Loan, whether now existing or hereafter created, shall be

.superiof to'any claim that. Guarantors may now have or hereafter acquire agalnsf Borrowar, whether ar not Borrower becomes ingsolvent.  Guarantors hereby
expressly subordinate @ny ¢laim- Guarantors may ‘have against Barrower, upon any acoount whatgoever, t& any claim that Eender may now or hereafler have

against Borreveer. In the event of ingolvency and conséquent liquidation of the assets:of Borrower, through’ bankruptey, By an assigniment for tha benafit of
creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to the payment of the claims-of both Lender and:Guardmters shall be paid to
Lender.and shall be first applied by Lender to the Loan.. Guarantors do hereby assign to Lender all cfaims which it may have or ctuire against Borrower or
against any assignes or trustee in bankruptcy of Borrowar; provided however, that such-assignment shall be-effective: only for the purpose of assuring'to
Lender full payment ir legal ténderof the Loan.  if Lender so requests, any notes.or credit agreemants now or-hereafter evidencing any debts or obligations of
Barrower to Guarantors shall be marked with a legend that thie same are subject ta'this Guaranty and.shall be, delivered to Lender., Guararitors agrea, and
terider Is hereby. aittherized, inthe name of Guarantars, from time to time to file financing statements and coritinuation statements and to execute documerits:
and to take such other actions as Lender deems pecessary or appmpnata to perfect, preserve and enforce its r:ghts undler this. Guaranty.

MISCELLANEQUS PROVISIONS. The following miscellanecus pravisions are a-part of this'Guaranty:

Amendmenﬁs This Guaranty, tegether with any Related Documénts, constitutes the entire undarstandmg and .agresment of the parties as io the
matiers set forth in this Guaranty. No. alterafion of or amendment to this Guaranty shall be: effective. unless given in writing and.signed by the party or
parties sought to bie:chiarged or bound by the alteration or amendment.

Attorneys' Fees; Expenses. Guarantors agrees to'pay upon demand ail of Lehders costs and’ expenses, including’ Lender's aﬂorneys fees and
Lender's legal expenses; incurred in connection with the enforceément of this. Guaranty. Lender:may-hire or pay someone else to help enforce this
Guaranty, and Guarantors shall pay the costs and expenses of such enforcement. Costs and expenses include: tender's attorneys' fees and legal
expenses whether er not therse is a lawsuit, including attorneys’ fees and legal expanses for bankruptey proceedings {including efforts to modnfy orvacate
any automatic slay or injunetion}, appeials, and any anticipated post judgrnent collaciion services. Guarantors alse shall pay all court costs. and such
addifional fees as may be directed by the court.

Caption Headings. Caption headings in'this.Guaramy. are for convenienca purposes only and are not to be used to interpret or defing the provisions of




this Guaranty.

Joirit and Several Liability. Al obligations of Guarantors under this Guaranty shall be joint and Several, and all references to Guarantors shall mean
each.and every Guarantor. This means that each Guarantor signing below is reésponsible for al obligations in this Guaranty. Where any ehe-or mare of
the parties is a corporation, partnership, mited liability'company or similar entity, it is no} necessary for Lender to inquire into the powers of any of the
officers, difectors, paftners, members, or ther gents acling or purporting foract on the entity's behalf, and any obligations. made or créated in’relfiance
upoen the professed exercise of such powers shall be guaranteed under this Guaranty.

No Walver by Lender.  Lender shall ict be- degmed to have waived any rights under this Guaranty unless such waiver.is given in-writing and signed by
Lender. No delay or omissiori onthe part of Lender in exercising any right shall operate as a-waiver ¢f such right or any other right. Awaiver by Lender
of a provision of this Guaranty shall not prejudice or constitute a walver of Lender's right otherwise to demand strict compliance with that provision or any
otherpravision of this Guaranty, Mo priot waiver by Lender, nor any ¢ourse-of dealing between Lender and Guaraniors, shall constitute a waiver of any-
of Lender's righis or of any of Guarantor's ebligations as to any future transactions. Whenever the consent of Lender is required under this Guaranty, the
granting of siich consent by Lenderin any instance shall nat constitule continuing consent to subsequent instarices where such-consent Is required and
in all gases such consent may be granted or withhéld in the sole discretion of Lender; '

Notices. Any notice Tequired to be given under this Guaranty shall be. given in writing, and shall be effective when actually delivered, when actually
received by telefacsimile-(unless. othenwise réquired by law), when deposited with 2 natidnally recognized overnight courier, or, if mailed, when deposited,
in the Wnited States mall, as first élass, cerfified or registéréd maii péstage prepaid, dirécted to the addresses shéwn near the beginning of this Guaranty.
‘Any party may change its address for notices under this Guaranty by giving formal written notice to the othas parties, specifying that the purpose-of the:
notice is to change the party's address. For notice purposes, Guarantors agree to keep Lender informed at:all fimes of Guarantar's current address.

Unless othenwise provided or required by law, if there is miore than one Guarantor, any nofice given by Lender to any Guaranter is-deemed to be notice
given to all Guarantors. '

Interpretation. In all cases where there is more than one Guarantor, then ail words used in this Guarapty in the singuiar shakl be deemied to have been

used in the plural whers the contekt and’ construction $o. fequire; .and where there is more than one Guarantor named in.this Guaranty or when this
"Guaranty is executed by maré than one , thie words “Guarantor” shiall mean all and any one or iore of them. Reference to the phrase "Guaradtor”

inchides the heirs, successors; assigns, and transferees of each of them,

Sevemability. (f & court of competent jurisdiction finds any pravision of this. Guaranty to- be iliegal, invalid. or unenferceable as to any person or.
circumstance, that finding shall not make the offending provision Hlegal; invalid, or unenforceable as to any other person.or circumstance.. If feasible, the.
offendirig pravisicn shali be cohsidered madified so that it becomes legal, valid and enforceable.  Ifthe offending prevision cannot be so medified, it stiall.
be considered deleted from this Guaranty, Unless otherwise required by law, thie illegality, invilidity, or unenforceablity of any provision of this Guaranty
shall not affect the leqality, validity or enforceability.of any other provisicn of this Guaranty. '
Successors and Assigns. -Subjactto anylimitations stated in this Guaranty or transfer of Gudrantar's interest, this Guaranty shall be tinding:upan and
" inuré tothe benefit of the parties, their successors and assigns.  If ownership of the Collateral becames vested in.a person other than Guarantor, Lender,.
withgut notice to Guarantor, may deal with Guarantor's successors with reference 1o this Guaranty and the Loan by way of forbearance or extension
without releasing Guarantor from the obligations of this Guaranty or liability under the Loan.

DEFINITIONS. The following ¢apitalized words and terms shall have the following meanings when used in‘this Guaranty. Unless specifically stated to the
contrary, all references to.dollar amounts shall mean amounts in lawiul menay of the United States of America. Words and terms used in (he singular-shail
include the plural, and the plurai shali include the singular, as the context may require. Words and terms nof olterwise defined in this Guaranty shall have the
meanings attributed to such terms.in the Wniform Cemmergial Cede:
Borrower. Thewerd "Borfower" means UPTOWN CIRCLE DEVELGPMENT II, LLC aad includes all co-signers and co-makers signing the Note and all
thelr successors and assigns.
Goltateral. The word "Collateral” means all of Guarantor's right, titie and interest in.and to all the Collateral as described in the Collateral Description
section: of this.-Guaranty.
Guarantor, The word "Guarantor’ means everyone sighing this Guaranty, including without limitation CA RESIDENTIAL, LLC: NORMAL BROADWAY
il, LLC; CAITARTAN JV IV, LLC; and DOUGLAS J. REICHL, and in each cass, 'any__si‘gnefs':'succe_s;ors'a_nd assigns.
Guaranty. The word "Guaranty" means ihg guaranty from Guarantor to'Lender, including without limitation a guaranty of all or part of the Note.
Lender, The word "Lender” means Marine Bank, its successors and assigns.
Loan. The word "Loan" means the loan made to Bomower. under the Construction Lean Agreement and the Loan Documents as described below.
Note, The word "Nole” means the promissory note dated September 27, 2016, in the original principat amount of $9,760,000.00 from Grantor to
Lender, together with ali rengwals of, exiensions of, modifications of, refinancings of, consolidations. of, arid substitutions fer.the promissory note or
agreement. ) ) :
Plarié and Specifications.  The words "Plans and Specifications” mean the plans and specifications for the £roject which have been submitfed o and
initialed by Lender, togetherwith such changés and. additions as may be approved by Lender in writing.
Project. The word TPiojecl" means the constrietion, renovation, orofher wotk on the improvements as set forh in the Plans and Specifications..
Related Documents, The words *Related Docurnents” mean all promissory notes, credit agfaemants, lodn agreements, envirenmental agreemens,
guaranties, security agreements, mongages, deeds of trust, security deeds, collateral mortgages, and all other instruments, agreements and documents,
whether now or hereatter existing, executed in conngction with the Loan..




PROMISSORY NOTE
‘Principal Loan Date Maturity Loan No callr-Goll Account Officer [nitials
$9,760,000.00 09:27-2016  09-27-2021 16230-LP 11021113 ‘PDA
. F{aferen_r.es intha _box_es-_abwe:_a_re.fbr Lender's use only and de n_ut-_iimit the ap;':iicabi]ﬂy'df this documentto any particular loan of item.
. Any'iteh above containing ****" has been omiked due io text length Himitations.

Borrower: UPTOWN CIRCLE DEVELOPMENT I, LLG. Lender: Marine Bank o
350 W. HUBBARD ST. STE. 640 ' Blaomington Branch
CHICAGO, i ‘60654 -3050 Wabash Avenite
_ Springfleld, 1L 62704
Principal Amount: $9,760,000.00 Date of Note: September 27, 2016

PROMISE TO PAY. UPTOWN CIRCLE DEVELCPMENT I}, LLC t"Bormwur] promises to pay to Mardine Bank ("Lendar' ), o7 order, in lawful
mongy 'of the United States of America, the princlpal amaunt of Nine Killion Sevan Hundred Sixty Thousand & 00100 Doflars ($9,769,000.00) pr
so much as may be cutstanding, togeiher with (nterest on the unpaid outstanding principal balance of ‘each’ advance. Interast shalt be
calculated fromy the daie of each advance-until repayment of each advance.

PAYMENT. Borrowar will pay this loan in-accirdance with the following payment schedule, which caltulates interést an‘the unpafd principal
balances as described in the "INTEREST CALCULATION METHOR" paragraph using tha interest rates described In this paragraph: 24
menthly c -utive Interest payments, baginning October 27, 2018, with interest caleulated on the unpaid principal balances using an inferest
rate of :4,375%; 35 manthly consecutive. principal and nterast payments of $49,096.23 eal:h beglnnlng October 27, 2018, with intergst’
talculated on’ :he unpaid principal.balances ‘Using an Interest rate of 4.376%; and ene principal and intarest payment .of $9,309,928.56 on
September 27,2021, , with Interewt calculawd oni the unpasd princlpal balances using an Interest rate of 4,375%. “This estimated final payment is
based on the dssumption that all pay ts will he made exactly as schedufed; the actual final payment wili-be for all prlm:.ipat antt-accrued
|ntmst not yet pald, together wath any- uther unpatid amnunts under this Nose, Unless othirwise agreed or required by, applir.ab!e faw,

payments wifl he applied first to any J.unpaid int ; then to principal; then to any unpaid collection costs; and then to any late
charges. Borrower will pay Lenderat Lender's address shawn ahove or at such-cther place as Lender may desngnate Irl writing,

INTEREST CALCULATION METHOD. Intsrest on this Note is computed on a. 355!360 ha.,is that is, by applying tha ratla of the Interest fate
over a year of 360 days, multiplied by the outstanding princlpal balance, multiplied by the actual numbat of- days the principal batance is
uumandmg A!l intarsst payahle under this Note is'gomputed using this methiod,

PREPAYMENT PEN.lALT‘lIr Upon. prepayment of this Note, Lender is eniitied to tha following prepayment penalty: ~SUBJECT TO THE
FOLLOWING .SENTENCE, PREPAYMENT TO ANOTHER LENDER SUBJECT WCULD RESULT IN ONE PERCENT (1.8%) OF THE AMOUNT
PREPAID. THERE WOULD BE NO PREPAYMENT ON A SALE OR A MOVE TO NON RECOURSE FINANCING.  Early paymants will riot; unigss
agreed to by Lender in writing, refieve Bomower df Somower's obligation to continue to make payments Undet the payment schedule. Rather, early
payments wil retuce the principal | balance dué and may resitk in Bomower's making fewer payments. Borrower agress not to send Lender payments
marked "paid in fOl", "without recourse®, of gimilar fariguage.” If Borrower sends such a payment, Lender may accept it without Ioslng any of Lender's rights

under ihis Note, and Borrower will remain obligated to pay any fuither afmount owed to Lender. Al written o Ilcations ¢ ning disputed
amuounits; including any.check or other payment instrumant that Ehat thi p i constitutes "payment.in full” of the amount owed or
that is tendered with othsr conditlons or limitations. or as fiillsatisfaction of a dispuied amount must ba mailed or delivared ta:  Maring Bank,

Bloomlngmn Branch, 3050 Wabash Avenue, Springfield, L 621'04
LATE CHARGE. Ifa payment is 10°days or more late, Borrawar wifl be charged 5.000% of the unpaié portion of the reguisrly scheduled payment.

INTEREST AFTER. DEFAULT. Upon defaul, inciuding Failure fa.pay upon f fhal maturity, the inferest rate on Lhis Nole shll he Increased by adding an
additionat 5.000 percentiga point mangin ("Default Rate-Margin"). The Default Rate Margin shall-also apply to sach sutceading iiterest rate change that.-
would- have applied Had there been hordefaill,; Afer maturity, or after this Note would have matuiied hiad there been no default, the Defsull Rate Margin
will continue to-apply ta the-finat interest rate described in this Ncle Howevan in no avent will the interest rala exceed the maximun interest rate
frnitations under applicable jaw:

DEFAULT. Each of lhe following shali constiute an event of default {"Event of Defaull"):under this Note:
__Paymerlt Default. Borrower fails ko'make any paymenl when due under this Nole if not cured within-ten (10) days after the payrnenl dug date:

Other Defaults. Borrower faifs to.comply with or-to perform any cther term, obligation, covenant or condition ccntamed Irl this Mote or in any of the
-refzied documents and-Borrower falis 1o cure same within thirty (30) days after wiltten netics from Lender of ‘default {the "Cure Pariod™). provided,
howevet, if Borrowsr comimences to cure such fai'ure during this iniial thirty (30) day Cure Period and is dilfgently and in good faith attempling te, affect.
siich cupe, the Cure Period shalf be extended for thirty-(30) additional days, but in no'eventshall the Cure Periot be ionger than ity (60) days in the
‘Bgoregate..

Ealsa Statements, -Any warranty, representalion or statement made ot furnished fo Lender ty-Horrower or on Barrower's behalf under this Nete or
the related documents is false or misteading in any matenial respecl gither now or at the time mada or fumished or becomes false or misteading at any
. I!me theraaftar witholt: baing cl:scfosed to Lendar,
Ceath or Insalvency. The dissolution.of Borrower {regardlass of whether election to continue is made); any member withdraws from Borrower, or
any ther termination ‘of Borrower's axiglance as.a ooing business of thé:death of any.guarantor, tha insalvency of Borrower, (he appoiniment of a-
_recaiver far any part'of Borrowet's property, any assignmient f6r the benefit of creditors, any type of cratiitor-weérkout, or the commendemént of any

piocéeding underany bahkniptey or insol y laws By or-against Borrower.

Creditor or- Forfeiture Froceedings. Commencement of & e ar forfei proceedi whethar by judicial procesding, sefthelp,
rapossession or any other melhod, by any tredfior of Borrower or by afy govemmental agericy agalnst any. gollateral ‘securing the lgan. This
.includes a gamishment of any of Borrowwer's accounts, inchuding deposit accaunts; with Lendar.  However, this Event of Default Shall not apply Fihere
i5 & good falth disputs.by Borrower 45 fo:the valldity or- reasonableness of the ciaim which is the basis of the-crediler or forfefture procseding and if
Borrowér gives Lender written notice of the creditor ar farfait Jing and deposits with Lerider manles or-a surely band for the Greditar or
foffeiture prooaedmg in an amaunt delermined by Lender, in.its sole disaremn. as béing an adeguate reserve orbond for the dispute.

.Events Aﬁectlng Guaratites. Any of the pl‘aoadmg events oocuwrs with respect to any -guarantor of dny of the indebted ‘of &y g
endorsar‘ sitrety, or ammndalmn pary dies or becomes |noumpetent orrevokes ar d|spules the validity ‘of, or Higbility under, any guaranty of lhe
_Indebtadness avidenced by this Mote:

-Adverse Change, A material:adverse change accurs in Borrowers financial condition, or Lender befieves in'iis reasonable discretion Hiat. the
prospect of payment or performance. of this Note is impaired in any material resgect.

LENDER'S RIGHTS. Upen Borower's.default hereunder and failure to cure same within appiicable cure pericds, Lender may declare the entire unpaid
principal bakince under this Mote and aill acriad unpaid interest immediately due and than Bomgwet wil! Ray that amound.

ATTORNEYS' FEES; EXPENSES. Lender may hire of pay soméone alse to help collect this Note if Borrower do2s not pay.  Borrower wif pay Lender
the reasonabie amount thergof. .- This inciudes, subject lo any Hmits under apphcab!e faw, Lender's reasonable attorneys® fees and Landar's reasonable

iegal expensas, whethar ornotthere is a lawsuit, ingluding reasonable alfomeys' fges, expanses for bankruptty proceedings {lncludmg efforts to madl!‘y or
vacate any autornatic stay of m]unclron) and appeals. . if not prohibited by applicable l2w, Bomower aigo will pay.any colrt cosis. in.addition to ait other
surns provided by faw.

JURY WAIVER. Lanhdar and Barrower heraby waive the right.tc any Jury trlal in any action, proceading,. or countérclaim brought by slther
Lender of Borrowsr against the oiher.

RIGHT OF SETOFF, To the extent pen'nrtted by apph_able laiw, Lender rassrves a right-of setoff in all Borrgwers accaunts with Lendar {whathar
chicking, savings. or some other account}. This intudes all accaunts Barrower hclds jomtly with sumaone else and al accounts Barower may open in




the futbre, However, this does nof include-any IRA or Keogh 'accounts, of any trust accounts for which setoff would:bé prohibiled by lsw. Borrower
authorizes Lender, to the exlent ‘permitted by applicable:law, to charge o setulf all sums.owing on the indebtedness against any and all such accounts.

COLLATERAL, B acknowledges. |his Note is secured by the folluwmg collateral described in the securdy instruments listed herein:

CONSTRUCTION MORTGAGE DATED 9/27/2016. ASSIGNMENT.OF RENTS DATED 6/27/2016. .COMMERCIAL SECURITY AGREEMENT DATED
S27/2016. CONSTRUCTION LOAN ‘AGREEMENT DATED 9/27/2016. CONSTRUCTION ESCROW AGREEMENT DATED 9/27f2016,
ASSIGNMENRT OF REDEVELGPMENT AGREEMENT DATED §/27/2016, GUARANTY OF COMPLETION AND PERFORMANCE DATED 8/27/2016
ASSIGNMENT OF PLANS, SPECIFICATIONS, CONSTRUCTION AND SERVICE CONTRACTS, LICENSES ‘AND FERMITS DATED G/27/2016.
CONTRAGCTOR'S GONSENT AGREEMENT. DATED %427/20i6. ARCHITECT'S CONSENT AGREEMENT DATED 92772016 ENGINEERS.
CONSENT AGREEMENT DATED 9/2772016. ENVIRONMENTAL INDEMNITY AGREEMENT DATED. $/27/2016, LEGAL DESCRIPTION OF
PROPERTY COMMONLY KNCWN AS, NORMAL, IL  61761; SEE ATTACHED EXMIBIT "A%

LINE OF: CREDIT. This Note evidances a straight line of credit. "Once the {otal amoont of principal has been ddvanceéd, Borrower is not entitiad to further
loan.advances, -Borower agreas to be flable for all sumis-either: (A) . advanted in accordance wilh. tha'inslruclions of an authorized person of B
craditedt to any of Borrower’s accounts with Lender, * The unpaid principal balance owing on this Note- atany, time may tie eiidenced by endursements on
this Note of by Lender's internal recards, incliding daily computer print-outs:

SUGCESSORINTERESTS. The terms of this Note shall be binding upon Bamrawer, and upon Boirower's heirs, personal représentatives, suzcessors anid
assigns, and shallinure to the banefit of Lender.and its Suctessors and assigns.

NOTIFY US OF INACCURATE INFOHM#TION WE REPORT- TO CQNSUMER REPORTING J\GENCIES Borrover may notify Lendet [f Lender reports
any inaccurate informatien about Borrower's atceunt{s) to a sonsumar reporling agency. Borrawer's written natice describing the spacific rnaucurar.y(ies}
should ba seftto Leénder at the Tollowing. address: Marine Bank, Bloarnirigton Branch, 3050, Wabash Avenua; Spnngreld 1L &2704,

PATRIOT ACT - IDENTITY VERIFICATION. To he'p he.gavamment fight the funding of terrorism and money: laungering activities, Fedéral law requires all
financialinstitulions to'ebtan, verify, and récord information that identifies each person who cpens an account. Whaat this means foryel; When yoi: open
&n accolnt, we will ask for- your riame; address, datd of birk, and othar information that will allow us 1o 1dent|fy yod. YWe may also ask tp see your driver's
iicense oriather ndantlﬁnng ducumunts

GENERAL PROVISIONS. if any part of this Note cannot be enforced, this fact will not affect the rest of the Nete. Lender- may detay or forgo anforcing
any of its-rights or remedies unger this Nnte without losing them. Borrawer and any other person who sfgns, guarantaes ar endorses.this Nole, to the
exlent aliowed by law, waive p tment, d for pay , aitd nolice of dishonor.  Upon any change in the terms of this Note, and unlass otherwise
expressly staled in vwriting, no parly who s-gns This Note, wheiher as naker, guarantor, accommodation mmaker or endorser shiall be relgased from’ lisbdity
Ail such partles agree that Lender may reftew or.exiend {repeatediy and for any fength of timiey this loan or reledse any party or guarantor. or coliateral; ar
Impajy, fail to realize upon orperfect Lender's.secuirity interest in the collateral; and take any.other action deemed necessary by Lehder withoul the conséent
of or notice 1o anyone.  All.such parties also agree that Lender may modify this loan without the consent of 6r notice Lo anyone other than the party with
wham (he modification is made. The ohligations under this Note. are:jaint and several,

(LEINOIS INSURANCENOTICE. Unless Borrower pravides Lender with-evidence of the insurance coverage required by Borrower's sgrssiment:
with Lender, .ender may purchase ingurancé at Borrowar's expanse to pretsct Lender's interests [n the coliateral. This insirance may; hut,
need not, protect Borrowar's interests. ~ The coverage that Lendar purthasas may not pay any ‘claim that Sarrower makes or any Glaim that is
made against:Borrower in connection with the collateral.- Borrower may lator any 1ee purchased by Lender, but only after
providing Lender with evidence that Barrower has obtained insufance as mquxrer} by thair agmment If Lander purehases insurance for the
catlatéral, Borrowar will bo rasponsihle for the costs of that ir terest.and any other charpes Leander may. impose in
connection with the taf the Ir 3 unl.ll the effectlva date. af the cancellatlon or expiration of the i insurange. The costs of the
insisrance. may bé added ts Borrowsr's total out lance or obligati The costs of the Insurdnca may be more than the cost of”
insurance. Barrower may be abfe'to ‘obizin on Borrower's o, ’ '

PRICR TO SIGNING THIS NOTE; BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE. BORROWER AGREES TO
THE TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE:

BORROWER:
URTOWN CIRCLE DEVELCPMENT 11, LLC

UPTOWN CIRGLE DEVELOPMENT I, INC., Manager of UPTOWN CIRCLE DEVELOPMENT H, LG

By:
DOUGLAS J. REIGHL, Director of UPTOWN BIRGLE |
DEVELOPMENT I, INC..

B -
TGRS WA CEGTY, Direcior of UPTOWH CIHCLE
DEVELOPMENT 1, INC.
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'MEMORANDUM OF DATES

Address: . 1 Uptown:Circle, Norma), lllinois
Lessae: The Town of Normal, linais, ah lllinois home rule municlpal corparation
Lassor: Uptown Circle Developmient If, LLGC

Lessor and Lessee acknowledge and agres to tha following:
Bullding: Size is 64,838 rentable square feet
Leased Premises Is 13,805 square feet
Lessee's Pro Rala Share is 21.36%
Base Rent _Scp‘rla_dule: Revised and Atiached as Schedule One-Base Rent
Rent Commencement Date is November 27, 2017
Expiration Date is December 31, 2032
Renewa! Option #1 needs to be exercised by January 1, 2032
Renewal Optibn #2 needs to be exereised by January 1, 2037

Rerewal Option #3 naeds ta be exercised by January 1,.2042

LESSOR: TENANT:

Uptown Circle Development Il, LLC,
an mmols limited liability company

Name: /7&4’4” /?— B‘&‘g{au
s CY Pt

Date: / ~/ 7




Schadule One {révised as of December 27, 2017)

tritial Term  Year 1

Option #1

.O_'pﬁon #2

Option #3

Year2.
Year 3
Year 4
Year 5

.~ XYearb
" Year?7

Year 8
Year9
Year 10
Year 11
Year 12
Year 13
Year 14!
Year 15.
Yoar 16.
Year 17
Yoar 18
Year 19
Year 20
Year 21

“Year 22
“Year 23

Year 24
Year 25
Year 26
Yedr 27
Year 26,
Year25
Year 3¢

Base Rent
Total Officé Space 13,805
Bass Rent Additional Total Rent
PSF Rent PSF PSF
$20.00 $3.50 $23.50
t $20.40 $3.50 $23.90

$20.81 "$3.50 $24.31
521.22 $3.50 $24.72
$21.65 $3.50 $25.15.
$22.08 '$3.50 $25.58.
$22.52. $3.50 $26.02
$22.97 $3.50 $26.47
$23.43 $3.50 $26.83
$23.90 $3.50 $27.40
$24.38 $3.50 $27.88.
$24.87 £3.50 $28.37
$25.36 $350 . $28.86.
$25.87 $3.50 $29.37
$26.30 $3.50 $25.89
-§26.92 '$0.00. $26.92
'$27.46 $0.00 $27.46
$28.00 $0.00 $28.00
$28:56 $0.00 $28.56
$29.14 $0.00 $20.14
$28.72 $0.00 $29.72
'$30.31 $0.00. $30.31
$30.82 $0.00 $30.92
$31.54 $0.00 $31.54
$32.17 $0.00 §32.47
$32.81 $0.00 $32.8%1
$33.47 $0,00 $33.47
$34.14 $0.00. $34:14
$34.82 $0.00 $34.82
$36.52 $0.00 $35.652

square faet

Morithly
Rent PSF
§27,034.79
§27,494.95
$27,964.33
$28,443.09

'$28,031.42
$29,429.52

$26,937.58

$30,455.80.
'$30,984.38
$31,523.55

$32,073.49

$32,634.43.
$33,206.58.

£33,780.19

$34,385.47
$30,966.19
$31,585.51

$32,217.22

$32,881.57
$33,518.80
$34,189.17
$34,872.96°
535,570.42.
$36,281.82

$37,007.46
37,747 .61
$38,502.56
$39,272:61
£40,058.07
$40,858.23

Annual Rent
PSF
$324,417:50
$329,935.50
$335,571.94
$341,317.03
$347,177.02
$353,154.21
$359,250.94
$365,469.61
$371,812.66
$378,282.56
$384,881.96
$391,613.15
$3988,479.08
$405,482.28
$412,625.59
$371,594.26
$379,026:13.
$386.606.66
$394,334.79
$402,226.56
$410,270.08
$418,475.48
$428,844 .99
$435,381,88
$444,089.52
$452,971.32
$462,030.74
547127138
$480,696.78
$490,310,72
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