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353 N. CLARK, 1..P.,
a Delaware limited partnership, as mortgagor

{Mortgagor)
10
GERMAN AMERICAN CAPITAL CORPORATION, as mortgagee

{Mortgagec)

MORTCGACE, ASSIGNMENT OF
LEASESAND RENTS,
SECURITY AGREEMLNT-AND FIXTURE FILING

THIS INSTRUMENT IS A FINANCING STATEMENTY FILED AS A FIXTURE FILING
UNDER §9502 OF ILLINOIS UNIFORM COMMLEEC(AL CODE COVERING ALL
GOODS AS PROVIDED IN GRANTING CLAUSES WHlCH ARE OR SHALL
BECOME FIXTURES RELATED TO TIIE PREMISES DEYSCRIBED IN EXHIBIT A
AND IS TO BE RECORDED IN THE REAL ESTATE RECORDS AS A FIXTURL

FILING.

Dated: As ol Decenber 15,2010
Location: 353 N. Clark Street, Chicago, 11

County: Cook County. [l

PREPARED BY AND UPON
RECORDATION RETURN TO:

Sidley Austin T.EP
One South Dearborn
Chicago. Hinots 60603
Attention: Charles E. Schrank. 1sq.

First American Title Order § 1 ¢" " G0 (V- U ) C)‘i\(’\
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this "Morigage ) is made as of this 15th day of
December, 2010, by 353 N. CLARK, L.P., a Delaware limited partnership, having ils principai
place of business at ¢/o Tishman Speyer, 45 Rockefeller Plaza, New York, New York 10111, as
mortgagor A ‘Mortgagor™ or “Borrower”), lor the henefit of GERMAN AMERICAJN
CAPITAL CORPORATION, a Maryland corporation, having an address at 60 Wall Strec:,
10th Floor, New)York, New York 10005, as mortgagee (together with its successors andrcr
assigns, “Morigoged”).

WITNESSETH:

A This Mortgage 1§, given to sccure a loan (the “Loan ™) in the original principal
sum of TWO HUNDRED TWENTY MILLION AND NO/10O DOLLARS (5220,000.000)
advanced pursuant to that certaill Lean Agreement dated as of the date hereot” between
Mortgagor and Mortgagee (as the samc may be amended, restated, replaced, supplemented or
otherwise modified from time (o time. 1E¢ VLoan Agreement”), and cvidenced by that certain
Promissory Note dated the date hercof madi by Mortgagor to Mortgagee {(such Note, togcther
with all extensions, renewals, replacements, fesiatements or moditications thereof, being
hereinalier referred to as the “Note ™). The litalanaturity date of the Loan is no laier than
January 6, 2016, Capitalized terms not otherwise defined herein shall have the meanmgs
ascribed to such werms in the Loan Agreement.

B, Mortgagor desires to sceure the payment ofuilic oulstanding principal axount of
the Loan together with all interest accrued and unpaid (hereon ard all other sums (including the
Prepayment Fee, if applicable) due to Mortgagee in respect ol the Loarand the Foan Docamer s
{the "Debt”) and the performance of all ol its abligations under the Noter the Loan Agreement
and the other Loan Documents.

C. This Mortgage is given pursuant to the Loan Agreement. and paymenty fulbilimen
and performance by Mortgagor of its obligations thereunder and under thewoiicr Loan
Documents are secured hereby, and cach and every term and provision of the Loan Agreement,
the Note, and that certain Assignment ol Leases and Rents of even date herewith made-by
Mortgagor in favor of Mortgagee delivered in connection with this Morlgage (as the saneaniy
be amended, restated, replaced. supplemented or otherwise moditied from time (o time, tw
“Assignment of Leases ). including the rights. remedics. obligations, covenants. conditivns,
agrecments, indenmitics, representations and warrantics ol the partics therem, are herely
imcorporated by reference herein as though set forth in full and shall be considered a part of tus
Mortgape.

NOW THEREFORE. in consideration ol the making of the Loan by Mortgagee and e
covenants, agreements, representations and warrantics set forthy i this Mortgage:

[T R
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ARTICLE 1.
GRANTS OF SECURITY

Section 1.01  Property Mortgaged. Mortgagor does hereby irrevocably mortgage, gran:,
bargain, sell, pledge, assign, warrant, transfer and convey to Mortgagee and its successors and
assigns, the following property, rights, inferests and estates now owned or hereafter acquired by
Mortgagor fCollectively, the “Property )

fa) Land. The real property described in Exhibit A attached hereto and made
a part hercof {the “Land ),

(b)  Addiional Land. All additional lands, estates and developmenl rights
herealter acquired by Mortaagor for use in connection with the Land and the development of the
Land and alt additional lands @016 estates therein which may. [rom fime to time, by supplemental
mortgage or otherwise be expressty made subject to the lien of this Mortgage;

(c) Improvements. The  buildings,  structures, fixtures, additions,
enlargements, cxtensions, modifications,” repairs, replacements and  improvements now  or
hereafter erected or located on the Land (colléctively, the “Improvements Y,

(d}  Easements, All easements, wights-olway or usc, rights, strips and gores of
land, streets, ways, alleys, passages. sewer rights, watr/waler courses, water rights and powers,
air rights and development rights, and all estates, rights{titles, mterests, privileges, liberties,
servitudes, tenements, hereditaments and appurtenances ¢f shy nature whatsoever, in any way
now or hereatter belonging, relating or pertaining to the Ladd and. the Improvements and the
reversion and reversions, remainder and remainders, and all land lying.in the bed of any street,
road or avenue, opened or proposed, in front of or adjoining the Land < the center line thareof
and all the estates, rights, titles, interests, dower and rights of dower/cudtesy and rights of
curtesy, property. possession, claim and demand whatsoever, both at lawv and in equity, of
Mortgagor of, in and to the Land and the Improvements aad cvery parl and paicel thereot. with
the appurtenances thereto;

(€) Equipment.  All “equipment.” as such term is defined in Articl¢ ©of the
Uniform Conunercial Code (as hereinafter detined), now owned or hereafter acquiied iy
Mortgagor, which is used at or in connection with the Improvements or the Land or is ocaied
thereon or therein (including, but not limited to, all machinery. equipment, furnishings, and
electronic data-processing and other office cquipment now owned or hereafier acquired by
Mortgagor and any and all additions, substitutions and replacements of any of the foregoing),
together with all attachments, components, parts, equipment and accessories installed thercon or
affixed thereto (collectively, the “Equipment ). Notwithstanding the foregoing, Equ:pment
shall not include any property belonging to Tenants under Lcases except to the extent thal
Mortgagor shall have any right or interest therein:

() Fixtures. All Equipment now owned, or the ewnership of which s
hereafler acquired, by Mortgagor which is so related to the Land and Improvements forming part
of the Property that it is deemed lixtures or real property under the law of the particular state n
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which the Equipment is located, including, without limitation, all building or construciion
malerials intended for construction, reconstruction, alteration or repair of or installatior. on the
Property, construction equipment, appliances, machinery, plant equipment, fittings, apparatuses,
fixtures and other items now or hereafter attached to, instalied in or used in connectinn with
{tcmporarily or permanently) any of the Improvements or the Land, including, but not linuted to.
engines, devices for the operation of pumps, pipes, plumbing. cleaning, call and sarnkler
systems, fire extinguishing apparatuses and cquipment, heating, ventilating, plumbing, lavndry,
incinerating, electrical, air conditioning and air cooling equipment and systems, gas and clectric
machinery, arpurtenances and equipment, pollution control equiptent, security systen:s,
disposals, dishiweshers. refrigerators and ranges. recreational cquipment and factlities of all
kinds, and watery 25, electrical, storm and sanitary sewer facilities, utility lines and equipment
(whether owned individnally or jointly with others, and, if owned jointly, to the extenr of
Mortgagor’s interest thercin} and ail other utilities whether or not situated in cascments, all water
tanks, water supply. watti™ power sites, fuel stations, fuel tanks, fuel supply, and all oher
structures, together with all ateesgions, appurtenances, additions, replacements, betterments and
substitutions for any of the forégoing.and the proceeds thercof (collectively, the “Fixtures ).
Notwithstanding the forcgoing, “Fixtures™ shall not inc.ude any property which Tenants are
entitled to remove pursuant to Leases exeent to the exient that Mortgager shall have any right or
interest therein;

() Personal Property.  All fumiture, furnishings, objects of art, machaery,
goods, lools, supplics, appliances, general intanzibles. contract rights, accounts, accounts
receivable, franchises, licenses, certificates and permits.and all other personal property of any
kind or charactcr whatsoever (as detined in and subject to the provisions of the Uaiform
Commercial Code), other than Fixtures. which are now or*hireafter owned by Mortgagor and
which are located within or about the Land and the Improvements; tozether with all accessories,
replacements and substitutions thereto or therefor and the proceeds thereof (collectivaly, the
“Personal Property”), and the right, title and nterest of Mortgagor in‘ard.to any of the Fersonal
Property which may be subject to any security interests. &s defined in theintform Commercial
Code, as adopted and enacted by the state or states where any of the Propatty is located (as
amended from time to time, the “Uniform Commercial Code ). superior in liento-the Tien of
this Mortgage, and all proceeds and products of any ol the above;

(h)  Leases and Rents. All leases. sublcases or subsubleases, tettings. 4icenses,
concessions or other agreements (whether written or oral) pursuant to which any Personis
granted a possessory interest 1, or right to use or occupy all or any portion of the Land and the
Improvements, and every modification, amendment or other agreement relating to such lcases.
sublcascs, subsubleases, or other agreements cntered into in connection with such eases.
subleases, subsubleases, or other agreements and cvery guarantee of the performance ard
observance of the covenants, conditions and agreements to be performed and observed ay the
other party thereto, heretofore or hercalter entered into. whether before or afier the filing by or
against Mortgagor of any petition for relief under 11 U.S.C. §101 et seq., as the same may b
amended from time to time (the “Bankruptcy Code "y (collectively, the “Leases ), and all right.
title and interest of Mortgagor, its successors and assigns. therein and thereunder. including.
without limitation, cash or securities deposited thereunder to secure the performance by the
lessees of their obligations thereunder and all rents, additional rents, revenues, issues and profics
(including all oil and gas or other mineral royaltics and bonuses) from the Land ond the
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Improvements, whether paid or accruing before or after the filing by or against Mortgago: ol any
petition for relief under the Bankruptey Code (coilectively. the “"Rents ™), and all proceeds from
the sale or other disposition of the Leases and the nght to receive and apply the Rents 1o the
paymenl and performance of the Obligations, including the payment of the Debt,
Notwithstanding the foregoing, “Rents™ shall not include amounts payable and paid to the
applicable tcnant pursuant to the terms of Section 4 of the Jenner Fitth Amendment;

(1) Condemnation Awards.  All awards or payments, including interest
thereon, which:may heretofore and hereafter be made with respeet to the Property, whether from
the exercise of the right of eminent domain {including, but not limited to, any transfer ntade in
licu of or in antielpasion of the exercise of such right), or for a change of grade, or for anv other
injury to or decrease it the value of the Property:

() Insvrance Proceeds.  All proceeds in respect of the Property under anv
insurance policies covering the Prenerty, including, without limitation, the right to receive and
apply the proceeds of any insurance. judgments or settlements made in lieu thereof, for damage
to the Property;

(k)  Tax Certiorari. Al refunds, rebates or credits in connection with any
reduction in Taxes or Other Charges chargeid against the Property as a resull of tax certiorasi
proceedings or any other applications or proccedings for reduction (subjeet in cach case 1o the
rights of Tenants under the Leases):

(1) Rights. The right, in the name ana” on_behalf of Mortgagor, to appear (n
and defend any action or proceeding brought with respect t the Property and to commence any
action or proceeding to protect the interest of Mortgagee in e Property:

(m)  Agrcements. Al agreements. contracts,” <ertificates,  instruments,
tranchises. permits, licenses, plans, specifications and other documents; pOw or hereafter entered
into, and all rights therein and thereto, respecting or pertaining to” the use, occupation,
construction, management or operation ol the Land and any part thereot and‘any Improvements
or respecting any business or activity conducted on the Land and any part thereat and all right,
title and interest of Mortgagor therein and thereunder. including, without limitation - the right,
upon the oceurrence and during the continuance of an Event of Default, to receive and nallec
any sums payable to Mortgagor thereunder;

(n)  Trademarks. All tradenames, tradermarks, servicerarks, logos, copyrights.
goodwill, books and records and all other general intangibles relating (o or used in conncetion
with the operation of the Property;

(0} Accounts.  All reserves, cscrows and deposit accounts maintained by
Mortgagor with respecet to the Property, including, without limitation, all accounts established or
maintained pursuant to the Loan Agreement, the Cash Management Agreement, the Clearirs
Account Agreement or any other Loan Document, together with all deposits or wire transters
made to such accounts, and all cash, checks. drafts, certificates, sceurities, investment property.
financial assets, instruments and other property held therein from time to time, and all procecds.
products, distributions, dividends and/or substitutions thereon and thereot”

CHI 3323800 -
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(p) Uniform Commercial Code Property. All documents, mstruments, chattel
paper and intangibles, as the foregoing terms are delined in the Uniform Commercial Code, and
seneral intangibles relating 1o the Property;

{q) Minerals.  All minerals, crops, tmber, trees, shrubs, flowers and
landscaping features now or herealter located on, under or above Land,

(r) All Other Assets.  All other accounts, general intangibles, instruractis.
investment property, documents, chattel paper, goods, moneys, letters of credit, letter of credit
rights, certificocs ol deposit, deposit accounts, commercial tort claims, oil, gas and minerals. and
all other property.anil interests in property of the Mortgagor. whether tangible or intangiblc:

(s} Procceds.  All proceeds of any of the foregoing, including, without
limitation, proceeds of insurance and condemnation awards, whether in cash or in liquidation or
other claims, or otherwise; and

(1) Other Rights© Any and all other rights of Mortgagor in and to the iterns set
forth in Subsections (a) through (s) avore.

AND, without limiting any of the other proxisions of this Mortgage, to the cxtent permitted by
applicable law, Morlgagor expressly grants 10 Maitgagee, as secured parly, a securily interest in
the portion of the Property which is or may he subjeet to the provisions of the Uniform
Commercial Code which are applicable 1o sceured wwapsactions; it being understood and agrecd
that the Improvements and Fixtures are part and parcel witie Land (the Land, the Improvements
and the Fixtures collectively referred to as the “"Real Propersy”) appropriated to the use thereef
and, whether atfixed or annexed 1o the Land or not, shall fofthe purposes of this Mortgaze be
deemed conclusively to be real estate and morlgaged hereby.

Fhis Section 1.0 is intended, among other things. to grant in favor-othe Mortgagee o tizst
priority continuing lien and sceurity interest in all of the Morlgagor’'s personal property. The
Mortgagor authorizes the Mortgagee and its counsel to [le UCC financing statements 1 forr
and substance reasonably satisfactory to the Mortgagee. describing the collateral 45 all assets of
the Mortgagor, all personal property of the Mortgagor or using words with similar ¢£5¢et.

Section .02 Assignment of Rents. Mortgagor hereby absolutely and unconditionally assians
to Mortgagee alt of Mortgagor’s right. title and interest i1 and to all current and future 1.cascs
and Rents; it being intended by Mortgagor that this assignment constitutes a present, absolute
assignment and not an assignment for additional seeurity o1ly. Nevertheless, subject to the terms
ol the Assignment of leases, the Cash Management Agreement and Section 7.1(i} of this
Mortgage, Mortgagee grants to Mortgagor a revocable license to {a) subject 1o Mortgagor's
obligation under Section 6.1 of the Loan Agreement (o ceuse all Rents to be deposited into the
Clearing Account, colleet, receive, use and enjoy the Rents, provided Mortgagor shall hald the
Rents, or a portion thercof sutficient to discharge all current sums duc on the Debt, for use in the
payment of such sums, and (b) subject to the terms of this Mortgage and the other Loan
Documents. do all other things which Mortgagor, or any lessor is or may be entitled to do under
the Lease or Lease Guaranties (as defimed in the Assignment of Leases), at all times prior to

ClLL 5543370 -3-
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Lender's revocation ol such license upon the occurrence and during the continuance of an kvent
of Defauit.

Section 1.03  Security Agreement. This Mortgage 15 both a real property mortgage and a
“security agreement” within the meaning ol the Uniform Commereial Code. The FProperty
includes both real and personal property and all other rights and interests, whether tang ble ¢r
intangible in nature, of Mortgagor in the Property. By executing and delivering this Mortgage,
Mortgagor <a: debtor, hereby grants to Mortgagee, as sccured party, as security for the
Obligations, assecurily interest mn the Fixtures, the Equioment, the Personal Property and the
other property constituting the Property to the full extent that the Fixtures, the Equipment, the
Personal Property and such other property may be subject to the Unitorm Commercial Code
(said portion of the Preperty so subject to the Uniform Commercial Code being called the
“Collateral "). 1f an Eveavof Default shall occur and be continuing, Mortgagee, in addizion o
any other rights and remecics which it may have, shall heve and may exercise immediately and
without demand, any and all fights-and remedies granted to a sccured party upon defauit under
the Uniform Commercial Code,‘Inclnding, without limiting the generality of the foregoing, the
right to take possession of the Collateral or any part thereof, and to take such other measures as
Mortgagee may deem necessary for the care. protection and preservation of the Collateral. Upan
request or demand of Mortgagee after the ozcurrence and during the continuance of an Event of
Default, Mortgagor shall, at its expense, assemble the Collateral and make it available 1
Mortgagee at a conventent place {(at the Land(if tungible property) reasonably acceptable 1o
Mortgagee. Morlgagor shall pay to Mortgagee On’ wiitten demand any and all expenses,
including reasonable attorneys’ fees and costs, actially. incurred or paid by Mortgagee in
protecting its interest in the Collateral and in enforcing fgights hereunder with respect 1o the
Collateral after the occurrence and during the continuance oi gnEvent of Default. Any notice of
sale, disposition or other intended action by Mortgagee with respeut to the Collateral sent (o
Mortgagor in accordance with the provisions hereof at least ten {133 Rdsiness Days prior to such
action, shall, except as otherwise provided by applicable law, consiitie reasonable notice to
Mortgagor. The proceeds of any disposition of the Collateral, or any part thersef, may, except as
otherwise required by applicable law, be applied by Mortgagee to the paymeni of the Debt in
such priority and proportions as Mortgagee in its discreton shall deem proper. The principal
place of business of Mortgagor {Debtor) is as set forth on page one hercol and the address of
Mortgagee (Secured Party) is as set forth on page one hereof.

Section 1.04  Fixture Filing. Certain of the Property is or will become “fixtures” (as that (¢en
15 defined in the Uniform Commercial Code) on the Land. deseribed or referred o in this
Mortgage, and this Mortgage, upon being filed for record int the real estate records of the city or
county wherein such fixtures are situated, shail operate also as a financing statement niming
Mortgagor as the Debtor and Mortgagee as the Sccured Party filed as a fixture filing in
accordance with the applicable provisions of said Uniform Commercial Code upon such of the
Property that 1s or may become fixtures. For this purpose. the respective addresses of
Mortgagor, as debtor, and of Mortgagee, as sccured party, arc as set forth in the Preambles of
this Mortgage, Mortgagor is the record owner of the Land, and Mortgagor’s organizational
identification number is 27-3916308,.

CHE S5 -6-
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CONDITIONS TO GRANT

TO HAVE AND TO HOLD the above granted and deseribed Property unto and to (he
use and benclit of Mortgagee and its successors and assigns, forever;

PROVIDED, HOWEVER, these presents are upon the express condition that, it (1)
Mortgagor shall pay o Morlgagee the Debt at the time and in the manner provided in this
Mortgage, fie Note, the Loan Agreement and the other Loan Documents, and shall perterm the
Other Obligavians as set forth in this Mortgage, the Note, the Loan Agreement and the other
Loan Documieris) and shali abide by and comply with each and every covenant and condition set
lorth herein and v the Note, the Loan Agreement and the other Loan Documents, or (i1} the Debt
is defeased and transteired to a Successor Borrower or Borrower is otherwise relcased pursuant
10, and in accordance’witn, Section 2.5 ol the Toan Agreement, these presents and the estate
hereby granted shall cessc, terminate and be void; provided. however, that Morigagor's
obligation to indemnity and qoid harmless Mortgagee pursuant to the provisions hereof shall
survive any such payment or relgase to the extent hereinal er provided.

ARTICLE L.
DEBT AND OBLGATIONS SECURED

Section 2.01  Obligations. This Mortgage anda-the-grarts, assignments and transfers made in
Article | are given for the purpose of sceuring the Gbligations. including, but not limiled to, the
Debt.

Section 2,02 QOther Obligations. This Mortgage and the grants, assignments and t-ansters
made in Article | are also given for the purpose of sceuring e following (collectivaly, the
“Other Obligations ™).

(a) Payment to Mortgagee of all sums at any time owirg wnder the Note, in
the origmal principat amount of TWO HUNDRED TWENTY MILLION AND NO/TOOTHS
DOLLARS (5220,000,000) executed by Mortgagor, as borrower, and payable 10 the order of
Mortgagee, as lender, 1o the extent that the total of such sums which may be outstasidine.at any
time and from time to time, exclusive of interest thercon, do not exceed the maximum apount of
FOUR HUNDRED FORTY MILLION and No/100 Dollars ($440.000.000);

(b)  the performance of all other obligations of Mortgazor contained herein:

(c) the performance of cach obligation of Mortgagor contained in the Loun
Agreement and in each other Loan Document; and

(d) the pertormance of cach obligation of Mortgagor contained in any
renewal, extension, amendment, modilication, consolidation, change of, or substitution or
replacement for, all or any part of the Note, the Loan Agrecment or any other Loan Document.

Section 2.03  Debt and Other Obligations. Mortgagor’s obligations for the paymeni of the
Debt and the performance of the Other Obligations shall be referred to collectively herein as the
“Obligations. ™

CIT 334233570 -
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Section 2.04 Intentionally Omitted.

Section 2.05 Intentionally Omitted.

Section 2.06  Intentionally Omitted.

ARTICLE 111
MORTGAGOR COVENANTS
Morlgager<ovenants and agrees that:

Section 3.01  Pavment of Debt. Mortgagor will pay the Debt at the time and in the manner
provided in the Loan Agiedment, the Note and this Mortgage.

Section 3.02  Incorporation by eference. All the covenants, conditions and agreements
contained in (a) the Loan Agreeménty (b) the Note, and (¢) all and any of the other Loan
Documents, are hereby made a part of this Mortgage 1o the same extent and with the same force
as if fully set forth herein. Without limitig the generality of the foregoing, Mortgagor (i) agrees
lo insure, repair, maintain and restore damage te the Property, pay Taxes and Other Charges, and
comply with Legal Requirements, in each case-subject to and in accordance with the Toan
Agreement, and (it) agrees to obtain and maintain. or cause to be maintained, in full force and
effect at all times insurance with respect to Mortgaga: 2nd the Property as required by the Lozn
Agreement and that the Insurance Proceeds and Awaras shall be settled, held. applied and or
disbursed in accordance with the Loan Agreement.

Section 3.03  Performance of Qther Agreements. Morigagor shall observe and perforrm eac
and every term, covenant and provision to be obscrved or perfornied by, Mortgagor pursuant fo
the Loan Agreement, any other Loan Document and any other agrecment ¢r recorded instrument
attecting or pertaining to the Property, and any amendments, modifications’or changes thereto, in
all material respects.

ARTICLE 1V,

OBLIGATIONS AND RELIANCES

Section 4.01 Relationship of Mortgagor _and Mortgagee.  The relationship between
Mortgagor and Mortgagee is solcly that of debtor and creditor, and Morgagee has no fiduciary
or other special relationship with Mortgagor, and no term or condition of any ol the Loan
Agreement, the Note, this Mortgage or the other Loan Documents shall be construed so as 1o
deem the relationship between Mortgagor and Mortgagee to be other than that of debtor and
creditor.

Scction 4.02 No Reliance on Mortgagee. The general partners, members, principals and (if
Mortgagor is a trust) beneficial owners of Mortgagor, as applicable. are cxperienced n the
ownership and operation of properties similar to the Property, and Mortgagor and Mortgagee are

relying solely upon such expertise and business plan in connection with the ownership and

IRHEEERERT 4.
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operation of the Property. Mortgagor 1s not relving on Mortgagee’s expertise, business acumen
or advice in connection with the Property.

Section 4.03  No Morteagee Obligations.

(a) Notwithstanding the provisions of Subsections 1.01(h} and (m) or Section
1.0Z, Mortgagee is not undertaking the performance of (i) any obligations under the Leases, or
(i1} any obijgations with respeel 10 any other agreemenls. contracts, certificates, instrumens,
franchises, permits, trademarks, licenses or other documents.

() By accepting or approving anything required (o be observed, performed or
fulfitled or to be given fo Mortgagee pursuant to this Mortzage, the Loan Agreement, the Note or
the other Loan Documents; including, without limitation, any officer’s certificate, balance sheet.
statement of profit and 1ogs-or other financial statement. survey, appraisal or insurance olicy,
Mortgagee shall not be deem<d to_have warranted, consented to, or affirmed the sufficiency,
legality or effectiveness of same; and such acceptance or approval thereof shall not constirute
any warranty or alfirmation with respect thereto by Mortgagee.

Section 4.04  Reliance. Mortgagor recounizes and acknowledges that in accepting the Loan
Agreement, the Note, this Mortgage and theAither Loan Documents, Mortgagee is expressly and
primarily relying on the truth and accuracy of {ne\warranties and representations set forth in
Article 3 of the Loan Agreement without any-oebligation to investigate the Propedy and
notwithstanding any investigation of the Property by Martuagee; that such reliance existed on the
part of Mortgagec prior to the date hercof’ that the warraiies and representations are a material
inducement to Mortgagee in making the Loan; and that Marigegee would not be willing (o make
the Loan and accept this Mortgage in the absence of the warrantiss and representations as sel
forth in Article 3 ol the Loan Agreement.

ARTICLE V.
FURTHER ASSURANCES

Section 5.01 Recording of Mortgage, Etc. Mortgagor forthwith upon the &rccition and
delivery ol thts Mortgage and thereafter, from time to time, will cause this Mortgage aiié any of
the other Loan Documents creating a Lien or securily intersst or evidencing the Lien heretf vEen,
the Property and each instrument of further assurance to e filed, registered or recorded in such
manner and in such places as may be required by any present or future law in order to publish
notice of and fully to protect and perfect the Licn or security interest hereof upon, and the
interest of Mortgagee in, the Property.  Mortgagor will pay all taxes, filing, registrat-on or
recording fees, and all rcasonable cxpenses incident to the preparation, cxecution,
acknowledgment and/or recording of the Note, this Mortgage. the other Loan Documents, any
note, deed of trust or mortgage supplemental hercto, any security instrument with respect Lo the
Property and any instrument ot further assurance. and any modification or amendment of any af
the foregoing documents, and all federal, state, counly and municipal taxes, duties, imposts,
assessments and charges arising out of or in conncction with the execution and delivery of this
Mortgage, any deed of trust or morigage supplemental hereto, any sceurity instrument with
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respect to the Property or any instrument of further assurance. and any modilication or
amendment of any of the foregoing documents. except where prohibited by law so 1o do.

Section 5.02  Further Acts, Ete. Mortgagor will. at the cost of Mortgagor, and without
expense 10 Mortgagee, do, exceute, acknowledge and deliver all and every such further acis,
deeds, conveyances, deeds of trust, mortgages, assignments. notices of asslgnments. transfers
and assurances as Mortgagee shall, from time to time, reasonably require, for the better as Suring,
conveying, Jassigning, transferring, and confirming unto Mortgagee the property and righis
horeby mortgaged, deeded, granted, bargained, sold. conveyed, confirmed. pledged, assigned.
warranted and fransferred or intended now or hercaller so 1o be, or which Mortgagor mayv be or
may hereafter besome bound to convey or assign to Mortgagee, or [or carrying out the intention
or facilitating the pefformance of the terms of this Mortgage or for [iling, registering or recording
this- Mortgage, or for _complying with all Legal Requirements in all material raspects.
Mortgagor, if reasonably requested to do so by Mortgagee, will execute and deliver, and hereby
authorizes Mortgagee, follow/ng tea (10) days notice w0 Mortgagor and Mortgagor’s faifure “o
comply within such ten (10} day perind. to cxecute in the name of Mortgagor or without the
signature of Mortgagor to the extent Mortgagee may lawlully do so, one or more financing
statements to evidence more effectively the security interest of Mortgagee in the Property. Upon
the occurrence and during the continuance ol an Event of Default, Mortgagor grants 1o
Mortgagee an irrcvocable power of attorney coupled with an interest for the purprose of
exercising and perfecting any and all rights and remedies available to Mortgagee at law and in
equity, including, without limitation, such rights and remedies available to Mortgagee pursuant
to this Section 3.02.

Section 5.03 Changes in Tax, Debt, Credit and Documentzry Stamp Laws.

(a) It any law is enacted or adopted or amended afler the date of (his
Mortgage which deducts the Debt from the value of the Property [or (e purpose ol taxation or
which imposes a tax, either directly or indircetly. on the Debt or Morngeoee’s interest in the
Property, Mortgagor will pay the tax, with interest and penaltics thercon, if any~{f Mortgagee is
advised by counsel chosen by it that the payment of tax by Mortgagor woula be-anlawful or
taxable to Mortgagee or unenforceable or provide the basis for a defense of vy, then
Mortgagee shall have the option by wrillen notice of not less than one hundred twenly« 120y davs
to declare the Debt immediately duc and payable.

(b) Mortgagor will not claim or demand or be entitled to any credit or credis
on account of the Debt for any part of the Taxes or Other Charges assessed against the Prooerty.
orany part thereof, and no deduction shall otherwisc be made or claimed from the assessed value
of the Property, or any part thereot, for real estate tax purpuses by reason of this Mortgage or the
Debt. M such claim, credit or deduction shall be required by faw, Morlgagec shall have the
option, by written notice of not less than one hundred twenty (120) days, to declare the Debt
immediately due and payable.

{¢) [{ at any lime the United States of America, any State thereof or any
subdivision of any such State shall require revenue or other stamps to be affixed to the Note., this
Mortgage, or any of the other Loan Documents or shall impose any other tax or charge nn the
same, Mortgagor will pay for the same, with interest and penalties thercon, if any.
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ARTICLE VL
DUE ON SALE/ENCUMBRANCE

Section 6.01 Mortgagee Reliance. Mortgagor acknowledges that Mortgagee has examined
and relied on the experience of Mortgagor and its genera. partners, members, principals and (f
Mortgagor is a trust) heneficial owners in owning and operating properties such as the Fropery
in agrecing o make the Loan, and will continue to rely on Mortgagor’s ownership of ihe
Property as a’'means of maintaining the valuc of the Property as security for the paymant and
performance ot Obligations, including the repayment of the Debt. Mortgagor acknowledges
that Mortgagee Tias a valid interest in maintaining the value of the Property so as to ensure tha,
should Mortgagor detanit in the payment andior performance of the Obligations, including the
repayment of the Debt,Martgagee can recover the Debt by a sale of the Property.

Section 6.02  No Transfer. Niortvagor shall not permit or sutfer any Transler to oceur exeept
in accordance with the terms of The Loan Agreement.

ARTICLE VII.
RIGHTS AND REMEGIES UPON DEFAULT

Section 7.01  Remedies. Upon the occurrence and during the continuance of any Event of
Detault. Mortgagor agrees that Mortgagee may tan< auch action, without notice or derman:
{exeept for such notice or demand as may be expressty” Iequired under the Note, the Loan
Agrecment, this Mortgage or the other Loan Documenis), a5 11 deems advisable to protect and
enforee its rights against Mortgagor and in and 1o the Propersy U including, but not limited (o, the
following actions, each of which may be pursued concurrently or bthepvise, at such time and in
such order as Mortgagee may determine, in its sole discretion. withoui ‘mpairing or otherwise
allecting the other rights and remedies of Mortgagee:

(a) by wrilten notice to Mortgagor, declare the entire tataid Debt (o b
immediately due and payable;

(b subject to the provisions of Arlicle X, institute proceedings, judicial or
otherwise, for the complete foreclosure of this Mortgage under any applicable provision ¢& J=w:,
in which case the Property or any interest therein may be wold for cash or upon credit in anc-or
more parcels or in several interests or portions and in any order or manner;

{c) with or without cntry, to the cxtent permifted and pursuant 1o the
procedures provided by applicable law, but subject to the provisions of Article X, institute
proceedings for the partial foreclosure of this Mortgage for the portion of the Debt then due and
payable, subject to the continuing lien and sceurity interest of this Mortgage for the balanze of
the Obligations not then due, unimpaired and without loss ol priority

N

{d) lo the extent permitted by applicable law, scll for cash or upon credit the
Property or any part thereof and all estate, claim, demand. right, title and intercst of Mort gegor
thercin and rights of redemption thercof, pursuant to power ol sale or otherwise, at one or more
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sales, as an entirety or in parcels, at such tme and place, upon such terms and alter such netice
thereot, all as may be required or permilted by {aw; and, without limiting the foregoing:

(1) [n connection with any sale or sales hercunder, Mortgagee shall ke
entitled to elect to treat any of the Property which consists of (x) a right in action, or (y) property
that can be severed from the Real Property covered herehy, or () any improvements {without
causing structural damage thereto), as if the same were personal property, and dispose of the
same 1n accordance with applicable law, separate and apart from the sale of the Real Property.
Where the Fioperty consists of Real Property, Personal Property, Equipment or Fixtures, whether
or not such Personal Property or Equipment is located on or within the Real Property. Morlgagee
shall be entitled 10 elect to exercise its rights and remedies against any or all of the Real
Property, Personal Pronerty, Fquipment and Fixtures in such order and manner as is now er
hereafter permitied by appiicable law:

(1) Mortgagee shall be entitled (o elect to proceed against any or all of
the Real Property. Personal Property. Equipment and Fixtures in any manner permitted under
applicable law; and if Mortgagee solelec:s pursuant to applicable law, and to the extent permitted
by taw, the power of sale hercin grantedshall be exercisable with respect to all or any of the Real
Property, Personal Property, Equipmen( 7p4 Fixtures covered hereby, as designaled by
Mortgagee and Mortgagee is hereby authorized and empowered to conduct any such sale of any
Real Property, Personal Property. Fquipment aiid Fixtures in accordance with the procedurcs
applicable to Real Property;

(i) Should Mortgagee elect tosal any portion of the Property which iy
Real Property or which is Personal Property. Equipment #r fixturcs that the Morigagce has
elected under applicable law to scll together with Real Property dmaccordance with the laws
governing a sale of the Real Property, Mortgagee shall give such notics of the occurrence of an
I:'vent of Default, if any, and its election to scll such Property, each ag"may then be required by
law. Thereafter, upon the expiration of such time and the giving of sucl ndtice of sale as may
then be required by law. subject to the terms hereol and of the other I.can Documents, and
without the necessity of any demand on Mortgagor, Mortgagee al the time and placesnecified in
the notice of sale, shall sell such Real Property or part thercot at public auction (o (he highest
bidder for cash in lawlul money of the United States. Mortgagee may from timé o dime
postpone any sale hereunder by public announcement thereof at the time and place noticed for
any such sale; and

{(iv) I the Property consists of several lots. parcels or items of propeny,
Mortgagec shall. subject 10 applicable law, (A} designate the order in which such lots, parcels or
ltems shall be offered [or sale or sold, or (B} clect to sell such lots, parcels or iterms through ¢
single sale, or through two or more successive sales, or in any other manner Morngagee
designates.  Any Person, including Morlgagor or Mortgagee, may purchase at any sule
hereunder. Should Mortgagee desire that more than one sale or other disposition of the Property
be conducted, Mortgagee shall, subject to applicable law, cause such sales or dispositions 1o be
conducted simultaneously, or successtvely, on the same day, or at such different days or times
and in such order as Mortgagee may designate, and no such sale shall terminate or otherwise
affect the Lien of this Mortgage on any part of the Property not sold until all the Obligations
have been satisticd in full. In the event Mortgagee clects to dispose of the Property through
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more than one sale, except as otherwise provided by apphicable law, Mortgagor agrees to pay the
costs and expenses of each such sale and of any judicial proceedings wherein such sale ray be
made:

(e} subject to the provisions of Aricle X, institute an actien, suil or
proceeding in equity for the specific performance ol any covenant, condition or agrecment
contained herein, in the Note, in the Loan Agreement or in the other Loan Documents:

‘f) subject to the provisions of Article X, recover judgment on the Note etthor
before, during or after any proceedings for the enforcement of this Mortgage or the othe- Loan
Documents;

(¢) apply. for the appointment of a recciver, trustee, liquidator or conservater
of the Property. without netice and without regard for the adequacy of the security for the D
and without regard for the solvency of Mertgagor, any wuarantor or indemnitor with respect 1o
the Loan or any Person otherwis< liable for the payment of the Debt or any part thercot, 0 the
extent permitted under applicable latw;

() the heense granted to Mortgagor under Section 1.2 hereof sha'l
aulomatically be revoked and, to the extent p&mitted under applicable law, Morigagee may enter
into or upon the Property, cither personally or by ils agents, nominecs or attorncys and
dispossess Morlgagor and ifs agents and scrvanty-thersfrom, without lability for trespass,
damages or otherwise and exclude Mortgagor and 15 sgents or servants wholly therefrom, and
take possession of all books, records and accounts réizang thereto and Mortgagor agrecs 10
surrender possession of the Property and of such books, reseids and accounts to Morlgagee upo
demand, and thereupon Mortgagee may (i} use, operale,“manags, control, insure, maintain,
repair, restore and otherwisc deal with all and cvery part of the Property and conduct the
business thereat; (ii) complete any construction on the Property i’ sach manner and lorm as
Mortgagee deems advisable; (iii) make alterations, additions, renevals! replacements and
improvements to or on the Property; (iv) excreise all rights and powers of-Mortgagor with
respect to the Property, whether in the name of Mortgagor or otherwise, including, withoul
{imitation, the right to make, cancel, enforce or modifty Leascs, obtain and evict tenants and
demand, sue for, collect and receive all Rents of the Property and cvery part thereof; /v fequirs
Mortgagor to pay monthly in advance to Mortgagee, or any receiver appointed to coliecs the
Rents, the fair and reasonable rental value for the use and oceupation of such part of the Propery

as may be occupied by Mortgagor; (vi) require Mortgagor to vacate and surrender possession of

the Property to Mortgagee or lo such receiver and, in default thereof, Mortgagor may be cvicted
by summary proceedings or otherwise: and (vii) apply the receipts from the Property to the
payment and performance of the Obligations (including. without limitation, the payment of the
Debt), in such order. priority and proportions as Morlgagee shall deem appropriate in its sole
discretion after deducting theretrom all expenses (including rcasonable attorneys™ fees and costs)
actually incurred in connection with the aloresaid operations and all amounts reasonably
nceessary to pay the Taxes, Other Charges, Insurance Premiums and other expemses in

connection with the Property, as well as just and reasonable compensation for the services of

Mortgagee, its counsel, agents and employees:

il 35433700 -13-
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(1) excrelse any and all rights and remedices granted o a secured paryv upon
default under the Uniform Commercial Code, including. without limiting the generality of the
toregoing: (i) the right to take possession of the Fixtures, the Equipment and/or the Fersonal
Property. or any part thereof, and to take such other measures as Mortgagee may deem necessary
for the care, protection and preservation of the Fixtwres, the Equipment and the Personal
Property. and (ii) request Mortgagor, at ils sole cost and 2xpensc. to assemble the Fixtures, the
Equipment and/or the Personal Property and make it available to Mortgagee at a convenien
place acceranle to Mortgagee.  Any notice of sale, disposition or other intended action oy
Mortgagee with respect 1o the Fixtures, the Equipment and/or the Personal Property sent 1o
Mortgagor in accordance with the provisions hercof at least ten (10) days prior to such action,
shall constitute comriercially reasonable notice to Mortgagor:;

() dppiy any sums then deposited or held in escrow or otherwise by or en
behalf of Mortgagee in accordance with the terms of the 1.oan Agreement, this Mortgage or any
other Loan Document to the pavinent of the following items in any order in its solc discretion,
subjeet to the requirements of applicable law:

(1) Taxes and Olher Charges;

{i1) Insurance Preniims;

(i) Intercst on the unpaid-piincipal balance of the Note;

(iv)  Amortization of the unpaid piineipal balance of the Note: and/or

{v)  All other sums payable pursuant© the Note, the Loan Agrecmen,
this Mortgage and the other Loan Documents, including, without | mitation, the Prepaymert Fee,
if applicable. and advances made by Mortgagee pursuant (o the terms 4 his Mortgage;

{k)  pursuc such other remedies as may be available at law or in equity; and/or

{1 apply the undisbursed balance ol any Net Proceeds Deticiency deposit,
together with interest thereon, to the payment of the Debt in such order, priority and-pranortions
as Mortgagee shall deem to be appropriate in its sole discrerion.

In the event of a sale, by foreclosure, power of sale (to the extent permitted by applicabic
law) or otherwise, of less than alt of Property, this Mortgage shall continue as a Lien and security
interest on the remaining portion of the Property unimpaired and without loss of priority,

Loan Agreement, the purchase money proceeds and avails of any disposition of the Property or
any pait thereof, or any other sums collected by Mortgagee pursuant to the Note, this Mertgage
or the other Loan Documents, may be applied by Morlgagee to the payment of the Debt in such
priority and proportions as Mortgagee in its discretion shall deem proper.

Section 7.02  Application of Proceeds. To the extent consistent with applicable law and the

Section 7.03  Right to Cure Defaults. Upon the occurrence and during the continuance of any
Lvent of Default, Mortgagee may, but without any obligat on to do so and withoutl notice to or
demand on Mortgagor and without releasing Mortgagor [rom any obligation hereunder, make
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any payment or do any act required of Mortgagor hereunder m such manner and 1o such extent s
Mortgagee may deem necessary to protect the security hereof.  To the extent permitled by
applicable law, Mortgagee 1s authorized to enter upon the Property for such purposes or appear
i, delend or bring any action or proceeding to proteet its interest in the Property or to toreciose
this Mortgage or collect the Debt, and the actual cost and expense thereof (including reasonable
attorneys” fees and disbursements to the extent permitied by law), with intcrest thereon at the
Default Rate for the period after notice [rom Mortgagee that such cost or expense was incarred to
the date ofDayment to Mortgagee, shall constitute a portion of the Debt, shall be secured oy this
Mortgage and“the other Loan Documents and shall be due and payable to Mortgagee upon
demand.

Scetion 7.04  Othe Pichts, Etc.

(a) Thefatlure of Mortgagee to insist upon strict performance of any term
hereo!f shall not be deemed 1o/oe avaiver of any term of this Mortgage. Mortgagor shall no: be
relieved of Mortgagor’s obligations. hereunder by reason of (i) the failure of Morigagee o
comply with any request of Mortgagor or any guarantor or indemnitor with respect to the Loan to

take any action to foreclose this Mortgage or otherwise enforce any ol the provisions herecf or of

the Note or the other Loan Documents, (i0) tas release, regardless of consideration, of the whole
or any part ol the Property, or of any Person able for the Obligations or any portion therzot, vir
(ii1) any agrecment or stipulation by Mortgages extending the time of payment or otherwise
modilying or supplementing the terms of the Note, t'ius Martgage or the other Loan Docutents.

(b) It is agreed that the risk of loss or damage to the Property is on Mortgagor,
and Mortgagee shall have no liability whatsoever for any dectine in value of the Property, for
[ailure to maintain the Policies. or for failure to determine wiietherucurance in force is adequaie

as to the amount ot risks insured. Possession by Mortgagee shall not-be deemed an election of

Judicial relief, if any such possession is requested or obtained, with (espect o any Property or
collateral not in Mortgagee’s possession.

(c) Mortgagee may resort for the payment and performaned.ef the Obligations
(including. but not limited to, the payment of the Debt) to any other security held by Morngase:
in such order and manner as Mortgagee, in its discretion, may clect. Mortgagee may./si3ject to
the provisions ol Article X, take action to recover the Debt, or any portion thereof, or to/maforee
the Other Obligations or any covenant hereof, without prejudice to the right of Morpooe
thereatter to foreclose this Mortgage.  The rights of Mortgagee under this Mortgage skall he
separate, distinct and cumulative and none shall be given effeet to the exclusion of the others,
No act of Mortgagee shall be construed as an clection to proceed under any onc provision herein
to the exclusion of any other provision. Mortgagee shall not be limited exclusively to the rights
and remedies herein stated but shall be entitled to, subjcer to the provistons of Atrticle X, cvery
right and remedy now or hercalter atforded at law or in equity.

Section 7.05 Right to Release Any Portion of the Property. Mortgagec may relcase any
portion of the Property for such consideration as Mortgagee may require without, as to the
remainder of the Property, in any way impairing or aflecting the Lien or priority of this
Mortgage, or improving the position of any subordinate lienholder with respect thereto. except o
the extent that the Debt shall have been reduced by the actual monetary consideration, it any,
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received by Mortgagee for such release, and Mortgagee may accept by assignment, pledge or
otherwise any other property in place thercol’ as Morlgagee may require withou: being
accountable for so doing to any other lienholder. This Mortegage shall continue as a Lien and
security interest in the remaiming portion of the Property.

Section 7.06  Vielation of Laws. Subjcct to the terms of the Loan Agreement, if the Froperty
is not in material compliance with all Legal Requirements, Mortgagee may impose addirional
reasonable »cquirements upon Mortgagor as Lender may reasonably determine to be reguired in
order to cure sach non-compliance, including, without hmitation, monetary reserves or financial
cquivalents.

Section 7.07 Right o) Entry. Upon reasonable advance notice to Mortgagor, Mortgages an
its agents shall have the right to enter and inspect the Property at all reasonable times and during
normal business hours (subrect to the rights of Tenants uncer Leascs).

ARTICLE VIIL
INOEMNIFICATION

Section 8.01 Mortgage and/or Intangible Tax. Mortpugor shall, at its sole cost and expensz.
protect, defend, indemnify, release and hold hapnless the Indemnified Parties from and cyainst
any and atl Losses actually incurred by or asserted-against any Indemnified Party and direeily or
indirectly arising out of or in any way relating 1o any“2% on the making and/or recording of this
Mortgage. the Note or any of the other Loan Documents, Jui excluding any income, franchise or
other simiiar taxes. For purposes of this Mortgage, the terin “Indemnified Parties™ means
Lender and any Person who is or will have been involved i the servicing of the Loan securcd
hereby, any Person in whose name the encumbrance created by this Mortgage is or wili have
been recorded, Persons who may hold or acquire or will have held a4 or partial interest in the
Lean secured hereby (including, but not limited to, investors or prospective investors in the
Sceurities, as well as custodians, trustees and other tiduciaries who hold ‘or have held a “ull or
partial interest in the Toan sccured hereby for the berefit of third partiés) as_well as the
respective directors, ofticers, shareholders, partners, employces, agents, servants, ri presenatives,
contractors, subcontractors, afliliates, subsidiaries, participants, successors and asstgnsof any
and all of the foregoing (including, but not limited to, any other Person who holds or aCEUiTes or
will have held a participation or other full or partial interest in the Loan, whether during the renin
of the Loan or as a part of or following a foreclosurc of the Loan and any suceessors by merger,
consolidation or acquisition of all or a substantial portion of Lender’s assets and business)

Section 8.02  Duty to Defend; Atorneys’ Fees and Other Fees and Expenses. Upon writtern
request by any Indemnified Party, Mortgagor shall delend such Indemnified Party (if recuested
by any Indemnified Party, in the name of the Indemnified Party) by attorneys and other
professionals reasonably approved by the Indemnificd Partics. Without the prior written consent
ol Lender (which consent shall not be unreasonably withheld or delayed), Mortgagor shalt not
settle or compromise or consent to the entry ot any Judgment in any pending or threatencd clain.
action, suil or procceding in respect of which indemnitication may be sought hercunder {(whether
or not any Indemnified Party is an actual or potential party to such claim, action. suit or
proceeding) unless Mortgagor shall have given Lender reasonable prior written notice thereol
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and shall have obtained an unconditional release ol cach Indemnified Party hereunder Irom ¢l
liability arising out of such claim, action. suit or proceedings. Notwithstanding the toregomg, 17
the defendants in any such claim or proceeding include both Mortgagor and any Indennificd
Party and such Indemnified Party shall have reasonably concluded that there are any legul
delenses available to it and/or other Indemnitied Parties that are different from or in addition o
those available 10 Mortgagor, such Indemnitied Party shall have the right to select separate
counsel to assert such legal defenses and to otherwise part:cipate in the defense of such action on
behall of stcty Indemnified Party. Within ten (10) Business Days of demand, Mortgagor shedl
pay or, in the sole and absolute discretion of the Indemnified Partics, reimburse, the Indemnificd
Parties for the rayment of the reasonable fees and disbursements ol attomeys, enzmeers,
environmental congeitants, taboratories and other professionals in connection therewith.

ARTICLE IX.

WAIVERS

Section 9.01 Waiver of Counterdlaini. To the extent permitted by applicable law, Mortzagor
hereby waives the might to assert alcounterclaim, other than a mandatory or compulsery
counterclaim, m any action or proceeding beought against it by Mortgagee arising out of or in
any way connected with this Mortgage, the Loan Agreetnent, the Note, any of the other Loan
Documents or the Obligations.

Section 9,02 Marshalling and Other Matters. 1¢ the extent permitted by applicable law,
Mortgagor hereby waives the benefit of all apprasement, valuation, stay, extension,
reinstatement and redemption laws now or hereafter in tores gnd all rights of marshalling in the
event of any sale hereunder of the Property or any part the <ot or asyinterest therein. Further, o
the extent permitted by applicable law, Mortgagor hereby expressly waives any and all rights of
redemption from sale under any order or decree of foreclosure of s Mortgage on behalt of
Mortgagor, and on behalf of each and every Person acguining any wierdst in or title 1o the
Property subsequent to the date of this Mortgage.

Section 9.03  Waiver of Notice. To the extent permitted by applicable law, Mortgagor sha'l
nol be entitled to any notices of any nature whatsocver [rom Mortgagee, except with Tedpzct 1o
maticrs for which this Mortgage or the Loan Documents specifically and expressly previde for
the giving of notice by Mortgagee to Mortgagor, and except with respect to matters for-wines
Mortgagee is required by applicable law to give notice, and Mortgagor hereby expressly waives
the right to receive any notice from Mortgagee with respect to any matter for whick this
Mortgage does not specifically and expressly provide for the giving of notice by Mortgagee 10
Mortgagor.

Section 9.04  Waiver of Statute of Limitations. To the extent permitted by applicable law.
Mortgagor hereby expressly waives and releases its right (o plead any statute of limitaticns as 2
defense to the payment and performance of the Obligations {including, without limitaticn, the
payment of the Debt).

Section 9.05 Waiver of Jury Trial. MORTGAGOR AND MORTGAGEE (BY ITS
ACCEPTANCE OF THIS MORTGAGE) EACH HEREBY AGREES NOT TO ELECT A
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TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND WAIVES ANY
RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT
SHALL NOW OR HEREAFTER EXIST, WITH REGARD TO THIS MORTGAGL., THE
NOTE OR THE OTHER LOAN DOCUMENTS, OR ANY CLAIM, COUNTERCILAIM
OR OTHER ACTION ARISING IN CONNECTION THEREWITH. THIS WAIVER OF
RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY
MORTGAGEE AND MORTGAGOR AND IS INTENDED TO ENCOMPASS
INDIVIDUALLY EACH INSTANCE AND EACIH ISSUE AS TO WHICH THE RIGH Y
TO A TRIALBY JURY WOULD OTHERWISE ACCRUE. EACH PARTY IS HEREBY
AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS
CONCLUSIVE ZV.iDENCE OF THIS WAIVER BY THE OTHER PARTY..

Section 9.06  Survivai. “the indemnifications made pursuant 1o Articte 8 herein shall continue
indefinitely n full force ard elfect and shall survive and shall in no way be impaired by (a) any
satistaction, release or other téronination of this Mortgage or any other Loan Document, (9} any
assignment or other transfer ol ail or.any portion of this Mor(gage or any other Loan Dozument
or Mortgagee's interest in the Property (but, in such case, such mdemnitications shall benetit
both the Indemnified Parties and aady. such assignee or transferec), {c) any exerzise of
Mortgagee's rights and remedies pursuait_heseto, including. but not limited to, foreclosure or
acceptance of a deed 1 lieu of foreclosure, any exercise of any rights and remedies pursuant o
the Loan Agreement, the Note or any of the otlier Loan Documents, any transter of all or amy
portion of the Property (whether by Morigagor or by Mortgagee following [oreclosure or
acceptance of a deed in lieu of foreclosure or at any orher time), (d) any amendment 10 this
Mortgage. the Loan Agreement, the Note or any other ©.oupeDocument, and/or (¢) any act or
omission that might otherwise be construed as a release ¢r discharge of Mortgagor (rom the
Obligations or any portion thercof.

ARTICLE X.
EXCULPATION

Notwithstanding anything to the contrary comtaired in this Mortgage, the lability of
Mortgagor to pay the Debt and for the performance of the other agrcements, covenai(s and
obligations contained herein and in the Note, the Loan Agreement, and the oth<p toan
Documents shall be limited as set forth in Section 11.22 of the Loan Agreement aiidthe
provisions of Section 11.22 of the Toan Agreement arc hereby incorporated by reference into
this Mortgagc to the same extent and with the same force as i fully set forth herein.

ARTICLE X1.

NOTICES

All notices or other written communications hereunder shatl be delivered n accerdance
with Section 11.6 of the Loan Agreement.

ClH1 543370 -18-
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ARTICLE XIL.
APPLICABLE LAW

Section 12.01 Governing Law; Jurisdiction; Service of Process. THIS MORTGAGL WAS
NEGOTIATED IN THE STATE OF NEW YORLK, THE LOAN WAS MADE BY
MORTGAGEE AND ACCEPTED BY MORTGAGOR IN THE STATE OF NEW YORK,
AND THE ©ROCEEDS OF THE [LOAN WERE DISBURSED FROM THE STATE OF
NEW YOKr; WHICH STATE THE PARTIES AGREE HAS A SUBSTANTIAL
RELATIONsSHIY TO THE PARTIES AND TO THE UNDERLYING TRANSACTION
EMBODIED HERFBY, AND IN ALL RESPECTS, INCLUDING, WITHOUT LIMITING
THE GENERALI(Y _OF THE FOREGOING, MATTERS OF CONSTRUCTION,
VALIDITY AND PERYORMANCE, THIS MORTGAGE AND THE OBLIGATIONS
ARISING HEREUNDEZ" SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, TEE LAWS OF THE STATE OF NEW YORK APPLICABLE
TO CONTRACTS MADE ANZ PERFORMED IN SUCH STATE (WITHOUT REGARD
TO PRINCIPLES OF CONFLIC'( OF LAWS) AND ANY APPLICABLE LAW OF THE
UNITED STATES OF AMERICA, EXCEPT THAT AT ALL TIMES THE PROVISIONS
FOR THE CREATION, PERFECTICN AND ENFORCEMENT OF THE LIEN AND
SECURITY INTEREST CREATED PUKSUANT HERETO WITH RESPECT TO THE
PROPERTY SHALIL BE GOVERNED BY, ANDI/CONSTRUED ACCORDING TO. THE
LAW OF THE STATE, COMMONWEALTH (OR DISTRICT, AS APPLICABLE, IN
WHICH THE PROPERTY IS LOCATED, IT BE!'NG UNDERSTOOD THAT, TO THE
FULLEST EXTENT PERMITTED BY THE ~LAW OF SUCH STATE,
COMMONWEALTH OR DISTRICT, AS APPLICABLE, "HE LAW OF TIIE STATE
OF NEW YORK SHALL GOVERN THE CONSTRUCTION, VALIDITY AND
ENFORCEABILITY OF ALL LOAN DOCUMENTS _AND ALL OF THE
OBLIGATIONS ARISING HEREUNDER. TO THE FULLEST €XTENT PERMITTED
BY LAW, MORTGAGOR HEREBY UNCONDITIONALLY ANP _IRREVOCABLY
WAIVES ANY CLAIM TO ASSERT THAT THE LAW OF ANY OTHER
JURISDICTION GOVERNS THIS MORTGAGE AND THIS MORTGAGE SYALL BFE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK PURSUANT TO SECTICN 5-1401 OF THE NEW. YORK
GENERAL OBLIGATIONS LAW,

Section 12.02 Usury Laws. Notwithstanding anything to the contrary, (a) all agreements and
communications between Mortgagor and Mortgagee are hereby and shall automatically be
limited so that, after taking into account all amounts decmed to constitute interest, the interest
contracted for, charged or received by Mortgagee shall never exceed the Maximum Legal Rate,
(h) in caleulating whether any interest exceeds the Maximum Tegal Rate, all such interest shal;
be amortized, prorated, allocated and spread over the full amount and term of all principal
indebtedness of Mortgagor to Mortgagee, and (¢) i through any contingency or event,
Mortgagee recetves or is deemed 1o receive interest in excess of the Maximum Legal Rale, any
such excess shall be deemed to have been applied toward payment of the principal of any and all
then outstanding indebtedness of Mortgagor 1o Mortgagee, or it there is no such indebtedness,
shall immediately be returned to Mortgagor.

CHI 3543370 - l Q.
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Scction 12.03 Provisions Subject to Applicable Law.  All rights. powers and rermedics
provided in this Mortgage may be exercised only 1o the extent that the exercise thereol does not
violate any applicable provisions of law and are intended to be linuted to the extent necessary so
that they will not render this Mortgage invalid, unenlorceable or not entitled to be recorded.
registered or [iled under the provisions ol any applicable law. [t any term of this Mortgage or
any application thereof shall be invalid or unenforceable. the remainder of this Mortgage and any
other application of the term shall not be affected thereby.

ARTICLE XIII.
DEFINITIONS

Unless the coniext clearly indicates a contrary intent or unless otherwise specitically
provided herein, words ussa”in this Mortgage may be used interchangeably in the singular or
plural form and the word “Moyige gor™ shall mean “each Mortgagor and any subsequent owner or
owners of the Property or any pait thereot or any interest therein,” the word “Mortgagee™ shall
mean “Mortgagee and any subsequent nolder of the Note.” the word “Note™ shall mean “the
Note and any other evidence of indebtedness sceured by this Mortgage,” the word “Proserty”
shall melude any portion of the Propertylapd any interest therein, and the phrases “atlomeys’
fees”, “legal fees™ and “counsel fees™ shall’ nclude any and all attorneys’, paralegal and law
clerk fees and disbursements, including, but not'limited to. lces and disbursements at the pre-
trial, trial and appellate levels, incurred or paid by Mortgagee in protecting its interest in the
Property, the Leases and/or the Rents and/or in enforiing its rights hereunder. Whenever the
context may require, any pronouns used herein shall <nciude the corresponding masculine,
feminine or neuter forms,

ARTICLE X1V,
MISCELLANEOUS PROVISIONS

Section 14.01 No_Oral Change. This Mortgage, and any provisions herent, may aot bhe
modified. amended, waived, extended, changed, discharged or terminated orally o1 by hiry act or
failure to act on the part of Mortgagor or Mortgagee, but o1ly by an agreement in WIS SIgTe
by the party(ies) against whom enforcement of any modilication, amendment, waiver. éxiession.
change, discharge or termination is sought.

Section 14.02 Successors and Assigns. This Morgage shall be binding upon, and shall inare te
the benefit of. Mortgagor and Mortgagee and their respeclive successors and permitted assigns.
as set forth in the Loan Agreement.

Section 14.03 Inapplicable Provisions. [f any provision of this Mortgage is held to be Hegal,
tnvalid or unenforceable under present or future laws clfeciive during the termm of this Mortgage,
such provision shall be fully severable and this Mortgage shali be construed and enlorced as if
such illegal, invalid or unenforceable provision had never comprised a part of (his Mortgage, and
the remaining provisions of this Mortgage shall remain in full force and effect and shall not he
afleeted by the illegal, invalid or unenforceable provision or by its severance from this Mortgage,

Cl 5343370 -20-
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unless such continued eftectiveness of this Mortgage. as modilicd, would be contrary to the basic
understandings and intentions of the parties as expressed herem.

Section 14.04 Headings, Ete. The headings and captions of the various Scctions of th.s
Mortgage are for convenience of reference only and are not 1o be construed as detining or
limiting, in any way, the scope or intent of the provisions hereof,

Section 14,5935 Subrogation. 1l any or all of the proceeds ol the Note have been uscd to
extinguish, ¢atend or renew any indebtedness heretofore existing against the Property, then, to
the extent of the funds so used, Mortgagee shall be subrozated to all of the rights, claims, Hens,
titles and interesty existing against the Property heretofore held by, or in favor of, the holder of
such indebtedness @nd such former rights, claims, liens, titles and interests, if any. are not
walved, but rather are Condnued in full force and effect in favor of Mortgagee, subject, however,
to the provisions of Articl>X, and are merged with the Lien and securily interest crcated hesein
as cumulative seeurity for the pavment, performance and cischarge of the Obligations (including,
but not limited to. the payment of the Debt).

Section 14.06 Entire Agreement. 1he Note, the Loan Agreement, this Mortgage and the other
Loan Documents constitute the entire vadérstanding and agreement between Mortgagor and
Mortgagee with respect to the transactions arising in connection with the Obligaticns and
supersede all prior wrilten or oral understandings: and agreements between Mortgagor and
Mortgagee with respect thereto, Mortgagor hereby «cknowledges that, except as incorporated in
writing in the Note, the Toan Agreement, this Mortgapsard the other Loan Documents, there are
not, and were nol, and no Persons arc or were aGiiorized by Mortgagee to make. any
representations, understandings, stipulations. agreements or/ promises, oral or written, wits
respect to the transaction which is the subject of the Note, the Loan, Agreement, this Morigage
and the other Loan Documents.

Section 14.07 Limitation on Mortgagec’s Responsibility. No provision 6this Mortgag: shall
operale to place any obligation or liability for the control, care, managerent or repair of the
Property upon Mortgagee, nor shall it operate to make Morigagee responsibieor liable for any
waste committed on the Property by the Tenants or any other Person, or for any datgerous or
detective condition of the Property, or for any negligence in the management, upkeer, rapair or
control of the Property resulting in loss or injury or death to any Tenant, licensee, empioyae or
stranger. Nothing herein contained shall be construed as constituting Mortgagee a “mortgagse in
possession.”

Section 14.08 Recitals. The recitals hereol arc a part hercof, form a basis for this Mortgage and
shall be considered prima facic evidence of the tacts and documents referred to therein.

Section 14.09 Release of Mortgage. Notwithstanding anvthing contained herein or in any of
the other Loan Documents 1o the contrary, upon payment in full of the Debt, or Mortgagor’s
defeasance of the Loan in accordance with Section 2.5 of the Loan Agreement, Mortgagee shall
execute and deliver, at Mortgagor's sole cost and expense, such instrument or instriments
effective to evidence the termination of this Mortgage and the release of the liens and SECurity
interests created hereby in a form appropriate in the jurisdiction in which the Property is locazed
and that would be satisfaclory to a prudent lender containing standard provisions. 1 any,
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protecting the rights of the releasing lender and in accordance with the other provisions of the
Loan Agreement.

ARTICLE XYV,
STATE-SPECIFIC PROVISIONS

Section 15.01 The terms and provisions set forth below i1 this Article 15 shall be construed. 1o
the greatest extent possible, consistently with thosc sel [orth elsewhere in this Mortgage v being
in addition 10 and supplementing such other terms and provisions sct forth clsewhere m this
Mortgage, howcvir, notwithstanding anything to the contrary set forth eisewhere in this
Mortgage, in the eventiol any contlict or inconsistency between the terms and provistons of this
Article 15 and (he terins and provisions sct forth elsewhere in this Mortgage, the following terns
and provisions ol this Artigle-l S shall govern and contrel:

(a) Mortgagoracpresents and warrants to Mortgagee that the proceeds of the
Loan secured hereby shall be used solely [or business purposes and in furtherance of the regular
business affairs of Mortgagor, and~the entire principal obligation secured by this Mortgage
constitutes (i} a “business loan™ as thai'tcrm is defined in, and for all purposes of, 815 [L.C'S
205/4(¢) and (i1} a “loan secured by a morgaize-on real estate”™ within the purview and operation
of 813 1LCS 205/4(1).

(b)  Pursuant to the terms of the Cetlateral Protection Act, 815 ILCS 1801 al
seq., Mortgagor is hereby notitied that unless Mortgagarprovides Mortgagee with evidence of
the insurance coverage required by this Morlgage, Mertgegee may purchase insurance at
Moartgagor’s expense to protect Mortgagee's interests in (e Fraperty, which insurance niay, but
need not, protect the nterests of Mortgagor. The coverage purchesed by Mortgagee may rot pay
any claim made by Mortgagor or any claim made against Mortgages in connection with the
Property. Mortgagor may later cancel any mnsurance purchased by Motigagee, but only aficr
providing Mortgagee with cvidence that Mortgagor has obtained the drsurance as required
hereunder. Hf Mortgagece purchases insurance for the Property, the Mortgagoriwiil be responsible
lor the costs of such insurance, including interest and any other charges imposed/in vonnrection
with the placement of the msurance, until the eftective date of the cancellation or-exriration of
the msurance. The costs ot the insurance may be added to the Obligations secured herehy. The
costs of such insurance may be greater than the cost of insurance Mortgagor may be ‘ahla-io
obtain for nself,

(c) [t 13 the mtention of Mortgagor and Mortgagee that the enforcement ol the
terms and provisions ot this Mortgage shall be accomp.ished in accordance with the Ulinois
Mortgage Foreclosure Law (the “Aef™), 735 ILCS 5/15-1101 et seq., and with respect 1o such
Act, Mortgagor agrees and covenants that:

(1) Mortgagee shall have the benetit of all of the provisions of the Acl.
including all amendments thereto which may become effective from time to time after the daie
hereof. I the cvent any provision of the Act which is specifically referred to herein may bz
repealed, Mortgagee shall have the benefit ol such provision as most recently existing peior 1o
such repeal, as though the same were incorporated herein vy express reference. [ any provision

CT11 3543370 7
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i this Mortgage shall be inconsistent with any provision of the Act. provisions ot the Act shall
take precedence over the provisions of this Mortgage but shall not invalidate or rendor
unenforceable any other provision of this Morlgage that can be construed in a manner consislent
with the Act. TFany provision of this Mortgage shall grani to Mortgagee (including Mertgagee
acting as a Morigagec-in-possession) or a receiver, any powers. rights or remedies prior (o or
upon the occurrence and during the continuance of an Delault, which are more limited than 1he
powers, rights or remedics that would otherwise be vesled in Morlgagee or in such receiver
under the Actun the absence of said provision, Mortgagee and such receiver shall be vested with
the powers, nights and remedies granted in the Act (o the full extent permitted by law. Withour
limiting the geherality of the foregoing, all expenses incurred by Mortgagee, whether incurred
before or afier arly lecree or judgment of foreclosure, aad whether or not enumerated in this
Mortgage, shall belaaded to the Obligations and shall have the benefit of all appliceble
provisions ol the Act.

(i) Wheraver provision is made in this Mortgage, or in any other Loa:
Document, for insurance policics to-hear mortgagee clanses or other loss payable clauses or
endorsements in favor of Morlgages, or to confer authorty upon to settle or participate in the
setttement of losses under pelicies of 10srrance or to hold and disburse or otherwise control the
use ol insurance proceeds, from and after theentry of judgment of foreclosure, all such rights
and powers ol the Mortgagee shall continue in the Morteagee as judgment creditor or morrgagcs
until confirmation of sale.

(i)  In addition to any provision of this Mortgage autherizing
Mortgagee Lo take or be placed in possession of the Froperty, or for the appointment ol a

receiver, Mortgagee shall have the right. in accordance with Sections 15-1701 and 15-1702 of

the Act, to be placed in the possession of the Property of al its request to have a rzcciver
appointed, and such receiver, or Mortgagee, i and when placea.in mossession, shall have, in
addition to any other powers provided in this Mortgage, all rights,(powers, immunitics, and
duties and provisions for in Sections 15-1701 and 15-1703 ol the Act.

(iv)  Mortgager acknowledges that the Property doss net constitute
cither agricultural real cstate (as defined in the Act) or residential real estate as defined i Saction
15-1219 of the Act.

(v)  Mortgagor hercby expressly waives any and all righey !
reinstatement and redemption, il any, under any order or decree of foreclosure ot this Mor gage,
on its own behall and on behalf of each and every person. it being the intent hercof that any anl
all such rights of reinstatement and redemption of Mortgagor and of all other persons dre and
shall be decmed to be hereby waived 1o the Tull extent permitted by the provisions of Section
3/15-1601 of the Act or other applicable law or replacement statutes.

{d) Protective Advances. All advances, disburscments and expenditures rade
by Mortgagee before and during a foreclosure, and betore and afier Judgment of foreclosure, and
at any time prior to sale, and, where applicable, after sale, and during the pendency ol any related
proceedings authorized by this Mortgage or by the Act (collectively, “Protective Advances™),
shall have the benefit of all applicable provisions of the Act. All Protective Advances shall be so
much additional indebtedness secured by this Mortgage. and shall become immediately due and
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payable withoul netice and with interest thereon from the date of the advance until pasd at the
rate due and payable afler an Event of Default under the terms ot the Note. This Mortgaze shall
be a lien {or all Protective Advances as to subsequent purchasers and judgment creditors from
the time this Mortgage is recorded pursuant to Subsection (b){1) of Section 3/13-1302 of the Act.
All Protective Advances shall, except to the extent. i any, that any ol the same is clearly
contrary to or inconsistent with the provisions ol the Act. ¢ pply to and be mcluded n:

(i) determination of the amount of indebtedness seeured by this
Mortgage at apy time:

(i) the mdebtedness found due and owing o Mortgagee in the
jJudgment of foreclosure and any subsequent supplemental judgments, orders, adjudications or
[indings by the court o1 any additional indebtedness becoming due atter such entry of judament.
it being agreed that in apy~iloreclosure judgment, the court may reserve Junisdiction for such
purposc;

(1) ilnghcoledempiion has not been waived by the Mortgagor in this
Mortgage, computation of amount required to redeem, pursuant to Subsections (d)(2) and {e) of
Section 5/15-1603 of the Act;

{iv)  determination of apiouat deductible from sale proceeds pursuart to
Section 5/15-1512 of the Act:

{v)  application of income in t#ediands ol any receiver or Morlgagee in
possession; and

{vi)  computation of any deficieney judiment pursuant to Subsections
{b)(2) and () of Sections 5/15-1508 and Scction 5/15-1311 of the Ay

(e) Upon payment ol all sums secured by this Morteege. Mortgagee shall
cancel this Mortgage. Mortgagor shall pay Mortgagee's reasonable costs inetrred in carceling
this Mortgage.

() Upon request of Mortgagor, Mortgagee, at Mortgagee’s sole optial within
twenty (20) years from the date of this Mortgage, may make future advances to Mottgager
("Futire Advances”™). Such Future Advances, wilh inlerest thereon, shall be secured by ihis
Instrument when evidenced by promissory notes stating that said notes arc secured hereby. At
no time shall the principal amount of the indebtedness secured by this Mortgage, not inztodine
Protective Advances as above defined, exceed one hundred percent (100%) of the o:‘iginsv]
amount ot the Note plus interest thercon and any disbursements made for the payment of taxes.
levies or isurance on the property encumbered by tais Morlgage with interest on such
disbursements at the Delault Rate; and in no event shall the aggregate amount of e
indebtedness sceured hereby exceed two hundred percent (200%) of the original amoum. of the
Note,

() Mortgagor covenants and agrees that all agreements to pay lcasing
commissions (a) shall provide that the obligation to pay such commissions will rot ke
entorceable against any party other than the party who entered into such agreement, (b) shall ke
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subordinate to the lien of this Mortgage, and (¢) shall not be entorceable against Morigapes.
Mortgagor shall furnish Mortgagee with evidence ol the loregoing which is in all espects
satisfactory 1o Morlgagee.  Mortgagor further covenants and agrees that any property
management agreement and property operating agreement {or the Property, whether now in
ettect or entered into herealter by Mortgagor. with a proparly manager or property operator, shall
contain a "no lien™ provision whereby, o the maximum cxtent permitted by law, the property
manager or property operator waives and releases. anc to the extent that the above is not
permitted by applicable law, subordinates to the lien hereof, any and all mechanics’ lien rights
that it or anyore claiming through or under it may have pursuant to 770 ILCS 60/1. In addition,
Mortgagor shail cause the property manager or property operalor to eater into a subordination
agreement with Mortgagee, in recordable form, whereby the property manager subordinates 123
present and future lizlioights and those ol any parly claiming by, through or under it, to the lien
of this Mortgage. Mortgazor's failure fo require the “no lien” provision or the subordination
agreement described hereiishall constitute a detault under this Mortgage.

[NO FURTHER TEXT ON TIIS PAGI]
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IN WITNESS WHEREOF, THIS MORTGAGE has been executed by Mortgagor as of
the day and year first above written.

MORTGAGOR:

353 N. CLARK, L.P.,
a Delaware limited partnership

By: 353N.Clark GP,L.L.C.,

a Delawape-+mited liability company.
its gengral parpier e '
| o
By: \
Name: Dot & 7 ;
Title: _ o -
ACKNOWLEDGMENT

STATE OF HARNOH N\ o S 8
' §

COUNTY OF N 42 K g

1 Rorm )( [;urrrH' , a Nptary Public in and.ior a residing in said County and Scate, do
hereby certify that on the 8 day of i 20 0 000 A Undigag personally apaeared before
me and being first duly sworn by me severally acknowledged that ne/she signed the foregoing document in
his/her capacity as therein set forth and declared that the statements-therein contained are true.

In Witness Whereof, 1 have hereunto set my hany and seal the day aud year before written.
o ,\ ‘

[SEAL] MJUM b{ ' JQZ.L W%_Cif—m

Notary Public
My Commission Expires:

At
Notary Pubiic, Siale of Nely Yo
Mo 01GABO22001
- +9uahﬁec}_ in Queens County
Certificate Filed in New York Gouniy
Cummission Expires March 23, 2011

CHI 5543370 Signature Page MORTGAGE, ASSIGNMENT OF LEASES
AND RENTS, SECURITY AGREEMENT
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EXHIBIT A

LEGAL DESCRIPTION

Real property in the City of Chicago, County of Cook. State ol Tlinois, described as follows:
PARCEL :

THAT PAKT-OF BLOCK 2 IN ORIGINAL TOWN OF CHICAGO IN SECTION +.
TOWNSHIP 3% NORTH, RANGE 14 TAST OF THEE THIRD PRINCIPAL MERIDIAN,
BOUNDED ANLYDESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE EAST LINE OF NORTH CLARK STREFT
(ALSO BEING THE WESTLINE OF LOT 5 IN SAID BLOCK 2) AND THE SOUTH LINE
OF WEST KINZIE STREET ALSO BEING THEE NORTH [INE OF LOTS 5 THRU 8. BOTH
INCLUSIVE, IN SAID BLOCK 2} THENCE FAST ALONG THE SOUTIH LINE OF SAID
WEST KINZIE STREET A DISTANCE OF 321.47 FEET TO THE WEST LINE QOF NORTH
DEARBORN STREET: THENCE SGUTH ALONG TIHE WEST LINE OF SAID NORTH
DEARBORN STREET (ALSO BEING THY EAST LINE OF LOT 8 IN SAID BLOCK. 2y 4
DISTANCE OF 178.60 FEET TO A POINT 211.60 FEET NORTI (AS MEASURED ALONG
SAID WEST LINE OF NORTH DEARBORN STRIET) OF THE CHICAGO RIVER, AS
OCCUPIED; THENCE WEST AT RIGHT ANGLES TO THE LAST DESCRIBED LINE A
DISTANCE OF 321.47 FEET TO A POINT ON THE®AST LINE OF SAID NORTH CLARK,
STREET 300.43 FEET NORTH (AS MEASURED ALONG-SAID EAST LINE OF NORTH
CLARK STREET) OI' SAID CHICAGO RIVER, AS OCCUPED: THENCE NORTH ALONG
THE EAST LINE OF SAID NORTH CLARK STREET A DISTANCE OF 177.86 FEET TO
THE POINT OF BEGINNING, IN COOK COUNTY., ILL/NOIS.

PARCEL 2:

NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1, AS CREATED BY
FIRST AMENDMENT TO EASEMENT AND OPERATING AGREEMENT DATED
AUGUST 23, 1988 AND RECORDED AUGUST 24, 1988 AS DOCUMENT NUSEBER
88384561 FOR PEDESTRIAN AND VEHICULAR INGRESS AND EGRESS ON. OVEL
THROUGH AND ACROSS THE "HOTEL ROAD BFASEMENT AREA" AND THE
"PROJECT ROAD EASEMENT AREA" DESCRIBED AS FOLLOWS:

HOTEL ROAD EASEMENT AREA;

PART OF BLOCK 2 IN ORIGINAL TOWN OF CHICAGO IN SECTION 9, TOWNSHIP 39
NORTH, RANGE 14 FAST OF THE THIRD PRINCIFAL MERIDIAN, BOUNDED AND
DESCRIBED AS FOLLOWS: COMMENCING AT THE POINT OF INTERSECTION O
THE SOUTH LINL, OF WEST KINZIE STREFT (ALSQ BEING THE NORTH LINE OF
LOTS 5, 6, 7 AND 8 IN SAID BLOCK 2) AND THE FAST LINE OF NORTIH CLARK
STREET {ALSO BEING THE EAST LINE OF LOTS 4 AND § IN SAID BLOCK 2); THENCE
SOUTH 0 DEGREES WEST ALONG SAID EAST LINE OF NORTIT CLARK STREET A
DISTANCE OF 177.86 FEET TO AN INTERSIECTION WITH THE NORTI LINI of
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TRACTS 1 AND 11 IN SAID BLOCK 2; THENCE SCUTH 90 DEGREES TAST ALONG
SAID NORTH LINE OF TRACTS I AND II A DISTANCE OF (34,10 FEET TO AN
INTERSLECTION WITH TIHE LINE BETWEEN PARCLLS 1 (BELOW +50.00 FLET
CHICAGO CITY DATUM) OF SAID TRACTS T AND [T AND THE POINT OF BEGINNING.
THENCE CONTINUING SOUTH 90 DEGREES EAST ALONG SAID NORTII LINE OF
TRACTS T AND I A DISTANCE OF 187.57 F'EIT TO A POINT IN THE WEST LINE QF
NORTH DEARBORN STREET (ALSO BEING THE EAST LINE OF LOTS [ AND § IN SAID
BLOCK 2)5AID POINT BEING 178.60 FEET SOUTH OF SAID SOUTH LINE OF WEST
KINZIE STREET AS MEASURED ALONG THE WEST LINE OF NORTH DEARBORN
STREET:; THENCE SOUTLI 0 DEGREES WEST ALONG SAID WEST LINE OF NORTH
DEARBORN STLREET A DISTANCE OF 26.32 FEET TO THE BACK OF A CURB ©F AN
ELEVATED DRIVEWAY:; THENCE SOUTH 89 DEGREES 39 MINUTES 22 SECONDS
WEST ALONG SAID BACK OF CURB A DISTANCE OF 68.78 FECT; THENCE NORTH 89
DEGREES 34 MINUTES Z7 SECONDS WEST A DISTANCE OF 47.20 FEET; THIINCE
SOUTIH 89 DEGREES 59 MINUPES 22 SECONDS WEST A DISTANCE OF 2931 FEET:
THENCE NORTH 75 DEGREES 0ZMINUTES 03 SECONDS WEST A DISTANCE OF 43 45
FEET TO A POINT WHERE THE SAID LINE BETWEEN PARCEL | INTERSECTS THE
BACK OF CURB OF SAID ELEVATID/DRIVEWAY : THENCE NORTH 0 DEGREES EAST
ALONG SAID LINE BETWEEN PARCEL/L'A DISTANCT OF 14.83 FEET TO THE POINT
OF BEGINNING.

PROJECT ROAD EASEMENT AREA:

PART OF BLOCK 2 IN ORIGINAL TOWN OF CHIECAGO IN SECTION 9, TOWNS/ P 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAIZ MERIDIAN, BOUNDE: AND
DESCRIBED AS FOLLOWS: COMMENCING AT THE BQINT OF INTERSECTION OF
THE SOUTI LINE OF WEST KINZIE STREET (ALSO BEINGYTHE NORTH LINE OF
LOTS 5, 6, 7 AND 8 IS SAID BLOCK 2) AND THE FAST =INF OF NORTH CLARK
STREET (ALSO BEING THE WEST LINE OF LOTS 4 AND 54N, SAID BLOCK 2.
THENCE SOUTH 0 DEGREES WEST ALONG THE FAST LINE Ci-NORTH CLAREK
STREET A DISTANCE OF 177.86 FEET TO AN INTERSECTION WITH THENORTE LINE
OF TRACTS T AND 11 IN SAID BLOCK 2 AND THE: POINT OF BEGINNING ™ IHENCE
SQUTH 90 DEGREES EAST ALONG SAID NORTH LINE OF TRACTS  ANE 11 A
DISTANCE OF 13410 FEET TO AN INTERSECTION WITH THE LINE BE{WEEN
PARCEL 1 (BELOW +50.00 TEET CHICAGO CITY DATUM) OF SAID TRACT [ AND ;
THENCE SOUTH 0 DEGREES WEST ALONG SAID LINE BETWEEN PARCEL (A
DISTANCE OF 14.83 FEET TO A POINT OF INTERSECTION, NOT TANGENT WITH A
CURVED LINE, SAID CARVED LINE BEING TIHE BACK OF A CURB OF AN
ELEVATED DRIVEWAY; TIHENCE WESTERLY ALONG THI: BACK OF CURB OF SAID
DRIVEWAY BEING THE ARC OF A CIRCLE CONVEX NORTHERLY AND HAVING A
RADIUS OF 15.00 FEET A DISTANCE OF 5.08 FLIT TO A POINT OF TANGENCY;
FHENCE SOUTH 89 DEGREES 59 MINUTES 39 SEHCONDS WEST ALONG THE BACK OF
CURB OF SAID DRIVEWAY AND TANGENT TO THE LAST DESCRIBED CURVED
LINEE A DISTANCE OF 129.11 FEI'T TO SAID FAST LINE OF NORTH CLARK STREET:
THENCE NORTH 0 DEGREES EAST ALONG SAID FAST LINE OF NORTH CLARK
STREET A DISTANCE OF 13.99 FEET TO TIHE POINT OF BEGINNING.
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PARCIL 3:

NON-EXCLUSIVE FASEMENT FOR 'TTIE BENEFTT OF PARCEL 1, AS CREATED BY
AMENDMENT TO GRANT OF AUTOMOBILL ACCESS DATED MAY 18, 2009 AND
RECORDED JULY 27. 2009 AS DOCUMENT NUMBER 0920833001 {"LOWER CARROLL
ACCESS EASEMENT AGREEMENT"Y FOR VEHICULAR INGRESS AND EGRESS ON,
OVER, THROUGIT AND ACROSS THE "LOWER CARROLL EASEMENT AREA" (AS
DEFINED N, THE AMENDMENT TO GRANT OF AUTOMOBILE ACCESS EASEMENT
AND AS DEPICTED ON EXHIBIT C ATTACHED THIRETO).

PARCEL 4;

EASEMENT IFOR THE BENEFIT OF PARCEL 1, AS CREATED BY AMENDMENT 1 (G
PARKING AGREEMENT DATED MAY 18, 2009 AND RECORDED JULY 27. 2000 AS
DOCUMENT NUMBER 0920833602 ("THE "AMENDMENT 10O PARKING AGREEMENT™;
FOR USE OF THE "LOWER CARKCL). PARKING SPACES AREA" (AS DEFINED IN THE
AMENDMENT TO PARKING AGRUEEMENT ANL AS DEPICTED ON EXHIEIT ¢
ATTACHED THERETO AND AS SHOVW W ON THE SURVEY) IN CONNECTION WI'TH
THE REPAIR AND MAINTENANCE OF THE BUILDING LOCATED ON PARCEL

Address: 353 North Clark Street, Chicago, [L
PINs: 17-09-408-009-0000 and 17-09-408-010-0000
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