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AFTER RECORDING, RETURN TO:

Lawrence C. Adams, Esq.
Hunton & Williams, LLP

1445 Ross Avenue, Suite 3700
Dallas, Texas 75202

THIS INSTRUMENT PREPARED BY:

Hunton & W:lliams LLP
Lawrence C! Agams, Esq.
1445 Ross Avenue. Suite 3700
Dallas, Texas 75204

[Clerk's Recording Information]

ATTENTION COUNTY CLERK: (TMIS INSTRUMENT COVERS GOODS THAT ARE OR
ARE TO BECOME FIXTURES ON THE MORTGAGED PROPERTY DESCRIBED HEREIN
AND IS TO BE FILED FOR RECORD' IN.THE RECORDS WHERE MORTGAGES ON
REAL ESTATE ARE RECORDED. ADDIVTONALLY, THIS INSTRUMENT SHOULD BE
APPROPRIATELY INDEXED, NOT ONLY AS A MORTGAGE, BUT ALSO AS A
FINANCING STATEMENT COVERING GOODS5-THAT ARE OR ARE TO BECOME
FIXTURES ON THE MORTGAGED PROPERTY LEGCRIBED HEREIN. THE MAILING
ADDRESSES OF THE MORTGAGOR (DEBTOR); AND MORTGAGEE (SECURED
PARTY) ARE SET FORTH IN THIS INSTRUMENT.  MORTGAGOR IS A TEXAS
LIMITED PARTNERSHIP AND ITS TEXAS ORGANIZATIONAL NUMBER IS:
801201455.

MORTGAGE, SECURITY AGREEMENT,
AND
ASSIGNMENT OF LEASES AND RENTS

This MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF LEASES
AND RENTS (hereinafter referred to as the “Mortgage”) is executed by BOXER F2, LP., a
Texas limited partnership (“Mortgagor™), whose address for notice hereunder is 720 North Post
Oak Road, Suite 500, Houston, Texas 77024, to and in favor of BEAL BANK USA, a thrift
company organized under the laws of the State of Nevada (hereinafter defined as the

“Mortgagee”), whose address for notice hereunder is 1970 Village Center Circle, Suite 1, Las
Vegas, Nevada 89134:

Mortgage
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ARTICLE

DEFINITIONS
1.1 Asused herein, the following terms shall have the following meanings:

(a)  Applicable Environmental Laws: All Legal Requirements now or
hereafter applicable to the use, treatment, processing, disposal, transportation, storage or
handling of hazardous or toxic wastes or substances, including, without limitation, the
Resource Conservation and Recovery Act of 1987 (42 U.S.C. Section 6901 et seq.), as
amended from time to time, and regulations promulgated thereunder or pursuant thereto,
and the Corinrehensive Environmental Response, Compensation and Liability Act of
1980 (42 U.S.C+-Section 9601 et seq.), as amended from time to time, and regulations
promulgated thecennder or pursuant thereto.

(b)  Debtor—ruoiief Laws: Any applicable liquidation, conservatorship,
bankruptcy, moratorium, /fearrangement, insolvency, reorganization or similar laws,
whether federal or state, affeciing the rights or remedies of creditors generally, as in
effect from time to time.

(¢)  Escrowed Funds: The amcunts paid by Mortgagor to Mortgagee pursuant
to Section 12.4 hereof to be held by Mortgagee in a fund for the payment of the
Impositions.

(d)  Event of Default: As defined in Article VI hereof.

(e)  Fixtures: All right, title and interest oy Martgagor in and to all materials,
supplies, equipment, apparatus and other items now or hereafter attached to, installed on
or in the Land or the Improvements, or which in some fashicii arz deemed to be fixtures
to the Land or Improvements under the laws of the State of Illingis; including the Iilinois
Uniform Commercial Code. The term “Fixtures” shall include, withcut limitation, all
items of personalty to the extent that the same may be deemed Fixturcs upder applicable
law.

(0 Governmental Authority:  Any and all courts, boards,” agencies,
commissions, offices or authorities of any nature whatsoever for any governmental unit
(federal, state, county, district, municipal, city or otherwise) whether now or hereafter in
existence.

(g)  Guarantors (whether one or more): Andrew Segal, a resident of Harris
County, Texas ("A. Segal"), F. James Neil, Jr., a resident of Dallas County, Texas
("Neil"), Justin Segal, a resident of Harris County, Texas ("J. Segal"), The Sidekicks
Trust {/b/o Francis James Neil III pursuant to Trust Agreement dated December 20, 2012,
The Sidekicks Trust f/b/o Doris Neil Araiza pursuant to Trust Agreement dated
December 20, 2012, The Sidekicks Trust f/b/o Charles Lyndon Neil pursuant to Trust
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Agreement dated December 20, 2012, and The Sidekicks Trust {/b/o Jennifer Elizabeth
Neil pursuant to Trust Agreement dated December 20, 2012 (the foregoing trusts being
collectively referred to as the "Trusts").

(h)  Guaranty: Individually and collectively, (1} that certain Guaranty
Agreement dated December 21, 2009, executed by Andrew Segal and F. James Neil, Jr.,
for the benefit of Mortgagee, relating to the Loan (as subsequently amended on February
7,2013, and further amended on August 30, 2013), (2) that certain Guaranty Agreement
dated August 30, 2013, executed by Justin Segal for the benefit of Mortgagee relating to
the Loan, and (3} those certain Guaranty Agreements dated August 19, 2013, executed by
each0f the Trusts for the benefit of Mortgagee relating to the Loan.

(1) Impositions: The Taxes, the Insurance Premiums, water, gas, sewer,
electricity’ard other utility rates and charges; all rentals charged under any ground lease
covering all or‘2ay part of the Mortgaged Property,; all charges imposed pursuant to any
subdivision, plained unit development or condominium declaration, declaration of
covenants and restrictions (including, without limitation, all assessments and other
charges due to any owriezs association relating to all or any part of the Land); all charges
for any easement, license or lagreement maintained for the benefit of the Mortgaged
Property, and all other costs, expenses, taxes, charges and assessments (including,
without limitation, any thereof dve-io any utility, road, flood control or other district
affecting any part of the Land), and any interest or penalties with respect thereto, of any
kind and nature whatsoever which at ¢ny iime prior to or after the execution hereof may
be assessed, levied or imposed upon any vart of the Mortgaged Property or upon the
ownership, operation, use, occupancy or enjeyment thereof, or which are related in any
way to the transactions contemplated underthe Loan Documents, excepting those
imposed as a result of _thg%”gr'dss neg‘}*i"gepge or willfai misconduct of Mortgagee.

() Improvements: Any and all buildings, struziures, open parking areas and
other improvements, and any and all accessions, additions, repizcements, substitutions or
alterations thereof or appurtenances thereto, now or at any time hereafter situated, placed
or constructed upon the Land or any part thereof.

(k)  Indebtedness: The principal of, interest on and all oter amounts and
payments due under or secured by the Note, this Mortgage or any other Lozn Document,
and all renewals, extensions and modifications thereof, together with all funds aereafter
advanced by Mortgagee to or for the benefit of Mortgagor or Maker as contemplated by
any covenant or provision herein or therein contained or for any other purpose, and all
other indebtedness, of whatever kind or character, direct or indirect, absolute or
contingent, now owing or which may hereafter become owing by Mortgagor to
Mortgagee, whether such indebtedness is evidenced by note, open account, overdraft,
endorsement, surety agreement, guaranty or otherwise.

(D) Insurance Premiums: The premiums payable by Mortgagor under each of
the policies of insurance which Mortgagor is required to maintain pursuant to the terms of
this Mortgage.

ST (L

Mortgage
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(m) Land: The real estate or any interest therein described in Exhibit “A”
attached hereto and made a part hereof, together with all Improvements and Fixtures and
all rights, titles and interests appurtenant thereto.

(n)  Leases: Any and all leases, subleases, licenses, concessions or other
agreements (written or verbal, now or hereafter in effect) which now or hereafter grant a
possessory interest in and to, or the right to reside in, operate in, sell or use the
Mortgaged Property, but specifically excluding leases of oil, gas or other minerals.

(0)  Legal Requirements: (i) Any and all present and future judicial decisions,
statriés, rulings, rules, regulations, permits, certificates or ordinances of any
Goverpinental Authority in any way applicable to Mortgagor, Maker or any of the
Mortgagrer. Property, including, but not limited to, those regarding the ownership, use,
construction, ~occupancy, possession, operation, maintenance, alteration, repair or
reconstruction o2l or any part of the Mortgaged Property, (ii) any and all Leases and
other contracts (written or oral) of any nature to which Mortgagor, Maker or any of the
Mortgaged Property 4uay be bound, and (iii) any and all restrictions, reservations,
conditions, easements or other covenants or agreements affecting the Mortgaged
Property.

(p)  Loan: The loan ty Mortgagee to Mortgagor evidenced by the Note.

(qQ)  Loan Agreement: That certain Loan Agreement dated December 21,
2009, by and between Mortgagor and Morgagee, relating to the Loan, as subsequently
amended by Letter Agreement dated April 20.2010, Loan Modification Agreement dated
November 30, 2011, Loan Modification ‘Agriement dated August 30, 2012 (the
"Extension Modification"), and L.oan Modification Agreement dated August , 2013.

(r) Loan Documents: The Loan Agreement, the Note, this Mortgage, the
Guaranty, that certain. Borrower’s Certificate, of even-Gzie. herewith, executed and
delivered by Mortgagor for-the benefit of Mortgagee, that cenain Assignment of Leases
and Rents, of even date herewith, executed and delivered by Mortzagor for the benefit of
Mortgagee (the “Assignment of Leases”), the Security Agreemeat, as such term is
defined in the Loan Agreement, that certain Agreement and Assignmext of Capital and
Profits Interest dated as of December 21, 2009, made and entered into by and between
Mortgagor, and Mortgagee (as amended most recently by that certain Tweiy-Seventh
Amendment to Agreement and Assignment of Capital Profits Interest, dated of even date
herewith, made and entered into by and between Mortgagor and Mortgagee), and any and
all other documents now or hereafter executed by Mortgagor to evidence or secure the
payment of the Note or any other Indebtedness or the performance and discharge of the
Obligations, and any and all other documents heretofore, hereafter or concurrently
herewith executed by Mortgagor and/or any other person or entity in connection with the
Loan. Without limitation of the foregoing, the Loan Documents include all documents
and instruments hereafter executed and/or delivered in connection with properties
hereafter acquired as contemplated by the Loan Agreement and which will constitute a

Mortgage
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part of the Property, as such term is defined in the Loan Agreement, which will constitute
collateral securing the Loan.

(s) Maker: Mortgagor.

(t) Mortgagee: Beal Bank USA f/k/a Beal Bank Nevada, a thrift company
organized under the laws of the State of Nevada, and the subsequent holder or holders,
from time to time, of the Note.

(u)  Mortgagor: The above defined Mortgagor and any and all subsequent
record or equitable owners of the Mortgaged Property.

(v)  Mortgaged Property: The Land, Improvements, Fixtures, Personalty,
Leases ans Kents, together with:

W) all rights, privileges, tenements, hereditaments, rights-of-way,
easements; appendages and appurtenances in anywise appertaining thereto, and all
right, title and interest of Mortgagor in and to any street, ways, alleys, strips or
gores of land adjoiring the Land or any part thereof, which Mortgagor now owns
or at any time hereafter. acquires;

(i)  all bettermicii®, accessions, additions, appurtenances, substitutions,
replacements and revisions tbcicof and thereto owned by Mortgagor and all
reversions and remainders therein owned by Mortgagor;

(iiiy  all of Mortgagor’s rigpt, title and interest in and to any award,
remuneration, settlement or compensanon heretofore made or hereafter to be
made by any Governmental Authority io Mertgagor in regard to the Land,
Improvements, Fixtures, Personalty, Leases or Rents, including those for any
vacation of, or change of grade in, any strectz affecting the Land or the
Improvements;

(iv)  all Mortgagor’s plans and specifications for the-Improvements; all
contracts and subcontracts to which Mortgagor is a party relatieg to any of the
Land and/or other Mortgaged Property, development and  cost sharing or
reimbursement agreements to which Mortgagor is a party, Improvements,
Fixtures, Persor'l‘al’tj’,ﬂ,“-LeaseS'”a'nd Rents, all deposits (including tenant’s security
deposits, if any), funds, accounts, contract rights (including, without limitation,
rights to reimbursements), instruments, documents, general intangibles, and notes
or chattel paper arising from or by virtue of any fransactions related to the
property described herein; all declarations of covenants and other similar
documents relating to any part of the Land, and all rights (including, without
limitation, membership and ownership rights) in any homeowners or other owners
association relating to any part of the Land; all right, title and interest of
Mortgagor under each contract for the sale, exchange or other transfer of all or
any part of the Mortgaged Property or any interest therein (herein referred to

collectively as the “Sales Contracts™), consent thereto not granted or to be implied
Morigage
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hereby, and all deposits thereunder; all permits, licenses, franchises, certificates,
and other rights and privileges obtained in connection with any of the Mortgaged
Property describgdherein; all proceeds arising from or by virtue of the sale, lease
or other disposition of all or any part of the Mortgaged Property (consent to same
not granted or to be implied hereby); and all proceeds (including premium
refunds) payable or to be payable under each policy of insurance relating to any of
the Mortgaged Property;

(v)  all right, title and interest of Mortgagor, now or hereafter existing,
in regard to (X) any municipal utility district or other similar entity, which relates
to or has jurisdiction over or provides utility, roadway or other services to the
Mortgagor or for the benefit of any portion of the Land, and (y) all reimbursement
‘ipats relating to any such municipal utility or other district or otherwise in regard
tethe Land;

(v1) _ all other interest of every kind and character which Mortgagor now
has or at any.time hereafter acquires in and to the above described real and
personal property and all property which is used or useful in connection
therewith, including rights of ingress and egress, easements, licenses, and all
reversionary rights or iaterests of Mortgagor with respect to such property. To the
extent permitted by law. 2il of the foregoing personal property owned by
Mortgagor and Fixtures ar¢ to be deemed and held to be a part of and affixed to
the real property'* Int the evenithe estate of the Mortgagor in and to any of the
[.and and Improvements is a leas:hald estate, this conveyance shall include, and
the lien, security interest and assigrurent created hereby shall encumber and
extend to, all other, further or additioral iitles, estates, interest or rights which
may exist now or at any time be acquired oy Mortgagor in or to the property
demised under the lease creating such leaseho’d eutate and including Mortgagor’s
rights, if any, to purchase the property demised uzif«i such lease and, if fee simple
title to any of such property shall ever become vested in Mortgagor, such fee
simple interest shall be encumbered by this Mortgage in the same manner as if
Mortgagor had fee simple title to such property as of the date of execution hereof
without the necessity of any further act by Mortgagor, Mortgegee or any third
party; and

(vii) any and all other security and collateral of any nature whatsoever
owned by Mortgagor, now or hereafter given for the repayment of the
Indebtedness or the performance and discharge of the Obligations.

As used in this Mortgage, the term “Mortgaged Property” is expressly defined as meaning all or,

where the context permits or requires, any portion of the above and all or, where the context

permits or requires, any interest therein.
Doy 1y

(w)  Note: That certain Revolving Promissory Note dated as of December 21,

2009, executed by Maker, payable to the order of Mortgagee, in the principal sum of Four

Hundred Sixty Four Million Dollars ($464,000,000.00), bearing interest and being

Mortgage
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payable as provided therein, becoming finally due and payable on June 30, 2019 (as a
result of the Extension Modification), and any and all renewals, extensions and
modifications thereof.

(x)  Obligations: Any and all of the covenants, warranties, representations and
other obligations (other than to repay the Indebtedness) made or undertaken by
Mortgagor, Maker or any Guarantor to Mortgagee or others as set forth in the Loan
Documents.

(y)  Permitted Encumbrances: The outstanding liens, casements, building
lines; restrictions, security interests and other matters (if any) as set forth on Exhibit “B”
attaciicd hereto and made a part hereof, together with any other items hereafter expressly
approved by Mortgagee in writing or created by, the Loan Documents.

(z) (Personalty: All of the right, title and interest of Mortgagor in and to all
tangible and intangible personal property, including all accounts, equipment, consumer
goods, chattel ~paper. goods, inventory, instruments, money, general intangibles,
documents, crops and iinber (as those terms are defined in the Illinois Uniform
Commercial Code, which nre attached to, installed on or placed or used on, in connection
with or which are acquirea-foi-such attachment, installation, placement or use, or which
arise out of the development, ‘mprovement, financing, leasing, operation, use or
maintenance of, the Land, the Impinvements, Fixtures or other goods located on the Land
or Improvements, or from or out of zay business of Mortgagor operated in or from the
Land or the Improvements, together/ with all additions, accessions, accessories,
amendments and modifications thereto, exténsions, renewals, enlargements and proceeds
thereof, substitutions therefor, and income ansg jrofits therefrom. The following are
included, without limitation, in the definition of Personalty: Mortgagor’s interest in
furnishings, building materials, supplies, machines, ergines, boilers, stokers, pumps, fans,
vents, blowers, dynamos,-furnaces, elevators, ducts, shafts, pipes, cabinets, shades,
blinds, screens; plumbmg, heating, air conditioning, -Iighting, lifting, ventilating,
refrigerating, cooking, medical, laundry and incinerating equiproent, partitions, drapes,
carpets, rugs and other floor coverings, awnings, call and'cprinkler systems, fire
prevention and extinguishing apparatus and equipment, water tanls, swimming pools,
compressors, vacuum cleaning systems, disposals, dishwashers, ranges, ovens, kitchen
equipment, cafeteria equipment, recreational equipment, lawn and landscaping equipment
and supplies, loan commitments, management agreements, maintenance and service
agreements, utility contracts, financing arrangements, bonds, construction contracts,
leases, licenses, permits, sales contracts, insurance policies and the proceeds therefrom,
plans and specifications, surveys, rent rolls, books and records, funds, bank deposits and
all other intangible personal property of Mortgagor; provided, the foregoing shall not
include Mortgagor’s furniture located in the Improvements or any computers, office
furniture and equipment related thereto solely owned or used by the property
management company for the Mortgaged Property.

(aa)  Rents: All of the rents, revenues, accounts, accounts receivable, income,
proceeds, profits and other benefits now or hereafter paid or payable for using, leasing,

Mortgage
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licensing, possessing, operating from or in, residing in, selling or otherwise enjoying or
using the Mortgaged Property, if any, including, without limitation, all damages received
following any default under any of the Leases and all proceeds payable under any policy
of insurance covering loss of rents.

(bb) Taxes: All real estate and personal property taxes and assessments
payable with respect to the ownership, use or operation of the Mortgaged Property
including, without limitation, all ad valorem taxes levied or assessed against the
Mortgaged Property (including, without limitation, so called “Rollback Taxes” and
penalties and interest thereon or related thereto, arising from any change of use or
owneiship of any of the Mortgaged Property and whether relating to periods before or
after e date hereof).

ARTICLE I

GRANT

To secure the full and timely payment of the Indebtedness and the full and timely
performance and discharge of the” Cbligations, Mortgagor does hereby irrevocably GRANT,
BARGAIN, SELL, CONVEY, WARRANT, MORTGAGE, TRANSFER, ASSIGN, PLEDGE
AND SET OVER AND CONFIRM uiito Mortgagee, its successors and assigns, the Mortgaged
Property, subject, however, to the Permittcd Encumbrances. Mortgagor does hereby bind itself,
its successors and assigns, to warrant and forever defend the title to the Mortgaged Property unto
Mortgagee against every person whomsoever lav/tully claiming or to claim the same or any part
thereof, subject only to the Permitted Encumbrances. Upon the written request of Mortgagee
stating that all sums secured hereby have been paid, and-vyion surrender of this Mortgage and the
Note to the Mortgagee for cancellation and retention, and upon payment of its fees, Mortgagee
shall release and discharge this Mortgage and reconvey, (without warranty, the Mortgaged
Property. The recitals in such reconveyance of any matters or f=¢ts shall be conclusive proof of
the truthfulness thereof. The grantee in such reconveyance may bedescribed as "the person or
persons legally entitled thereto”.

ARTICLE II

WARRANTIES AND REPRESENTATIONS

Mortgagor and Maker hereby unconditionally warrant and represent to Mortgagee as
follows:

3.1 Organization. Mortgagor is a duly organized limited partnership, validly existing
and in good standing under the laws of the State of Texas and is qualified to do business in the
State of lllinois. The execution and delivery of the Loan Documents have been duly authorized
under the terms of Mortgagor’s limited partnership agreement and authorized by Mortgagor’s
partners. Mortgagor has all requisite authority, licenses and permits to own, operate and

Mortgage
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encumber the Mortgaged Property. No proceeding or action is pending, planned or threatened
for the dissolution, termination or annulment of Mortgagor.

3.2 Validity of Documents. The execution, delivery and performance by Mortgagor
of the Loan Documents and the borrowing evidenced by the Note, (i) have received all (if any)
requisite prior governmental approvals in order to be legally binding and enforceable in
accordance with the terms thereof (subject to the effects on enforceability of applicable Debtor
Relief Laws), and (ii} will not violate, be in conflict with, result in a breach of or constitute (with
due notice or lapse of time, or both) a default under any mortgage, indenture, agreement,
commitment or instrument to which Mortgagor is a party or by which any of the assets of
Mortgagor ace bound, or any Legal Requirement or result in the creation or imposition of any
lien, charge or-encumbrance of any nature whatsoever upon any of Mortgagor’s property or
assets, except ¢s contemplated by the provisions of the Loan Documents. The Loan Documents
executed by Morgzpar constitute the legal, valid and binding obligations of Mortgagor and are
enforceable against Moeitgagor in accordance with their respective terms (subject to the effects
on enforceability of appiicable Debtor Relief Laws), and Mortgagor has full and lawful authority
to bargain, grant, sell, mortgage, assign, transfer and convey all of the Mortgaged Property as set
forth herein.

3.3 Information. All information, reports, papers and data given to Mortgagee with
respect to Mortgagor, Maker, Guarantors 7n4 the Mortgaged Property are accurate, complete and
correct in all material respects and do not'omit any fact necessary to prevent the facts contained
therein from being materially misleading. - All information reasonably material to the
transactions contemplated herein has been expressly disclosed in writing by Mortgagor to
Mortgagee.

3.4  Title to Mortgaged Property and Lien of this fnstrument. Mortgagor has good and
indefeasible title to the Land and the Improvements in fee simple, and good and indefeasible title
to the Fixtures, Personalty, Leases and Rents, free and clear ot arv-liens, charges, encumbrances,
security interests and adverse claims whatsoever except the Perraiited Encumbrances. This
Mortgage constitutes a valid, subsisting first priority and the only lien mortgage on the Land, the
Improvements and the Fixtures, subject only to the Permitted Encuribrances and a valid,
subsisting first and prior and the only security interest in and to the Personaliy, I 'eases and Rents,
all in accordance with the terms hereof. None of the Personalty has been acquizes by Mortgagor
in violation of any applicable bulk sale law. To Mortgagor’s best knowledge and belief, after
reasonable inquiry, no tenant or other party has any rights or interests of any kind with respect to
the Mortgaged Property other (i)as to such tenants, the right to occupy a portion of the
Improvements pursuant to such tenant’s Lease and (ii) as to any such other party, than rights, if
any, created by Permitted Encumbrances.

3.5  Taxes and Other Payments. Mortgagor has filed all federal, state, county,
municipal and city income, franchise and other tax returns which are required to have been filed
by Mortgagor, and Mortgagor has paid all taxes which have become due pursuant to such returns
or pursuant to any assessments received by Mortgagor, and Mortgagor knows of no basis for any
additional assessment in respect of any such taxes. Mortgagor has paid or will pay in full (except
for such retainages as may be permitted or required by any Legal Requirements to be withheld
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by Mortgagor pending completion of the Improvements) all sums (i) owing or claimed for labor,
material, supplies, personal property (whether or not constituting a Fixture hereunder) and
services of every kind and character used, furnished or installed in the Mortgaged Property, and
(1i) currently due in regard to any Imposition, and no claim for any of the same currently exists
or will be permitted to become past due.

3.6  Litigation. There are no actions, suits or proceedings pending or, to the
knowledge of Mortgagor, threatened against or affecting Mortgagor or the Mortgaged Property
or which involve the validity or enferceability of this Mortgage, any other Loan Document or the
priority of the lien and security interest hereof, and no event has occurred (including specificaily
Mortgagor’sexecution of the Loan Documents and the consummation of the Loan) which will
violate, be in ¢canflict with, result in the breach of or constitute (with due notice or lapse of time,
or both) a defzalt under, any Legal Requirement or result in the creation or imposition of any
lien, charge or excrinbrance of any nature whatsoever upon any of Mortgagor’s property other
than the lien and securify interest created by the Loan Documents.

3.7  The Finaiicial Statements. Mortgagor’s and each Guarantor’s financial statements
heretofore delivered to Mortgugle fairly present in all material respects the financial condition
and operations presented therein tol the periods covered thereby, and have been prepared in
accordance with sound accounting priiiviples consistently applied. No materially adverse change
in Mortgagor’s or any Guarantor’s muancial condition has occurred since the date of such
financial statements, and no borrowings iiive been made by Mortgagor since the date thereof
other than the borrowings contemplated hereby/.

3.8 No Defaults. Mortgagor is not in default under any of the Loan Documents, and
no event has occurred which by notice, the passage of #me or otherwise would constitute an
Event of Default under any of the Loan Documents. Morgagor is not in default in the payment
of any material indebtedness for borrowed money or unde: th: terms and prov151ons of any
agreement or instrument ev1denc1ng any SUéh indebtedness. Mertgagor is not in default with
respect to any order, writ, injunction, decree or demand of any courtGrof any other requirement
of any Governmental Authority, which default could result in any material adverse effect on the
Loan, Mortgagee’s rights, titles, interests or remedies with regard to the'lioan. Mortgagor or the
Mortgaged Property or any other collateral for the Loan.

3.9 Access and Utilities. The Mortgaged Property has direct access t¢ zedicated and
completely constructed public roads. All water, sanitary sewer and storm drain tzcilities and
other public utilities necessary to the use of the Mortgaged Property and Improvements for their
intended purposes as currently used or available and servicing the Mortgaged Property.

3.10  Lien Potential. Mortgagor has not taken, suffered, or permitted any action, the
effect of which would be to establish or cause the inception or priority of any mechanics’ or
materialman’s lien, statutory or otherwise, or any other lien, charge, or encumbrance upon the
Mortgaged Property (or any part thereof) to be prior or superior to the lien and security interest
of this Mortgage, except the Permitted Encumbrances. Each contractor, subcontractor, mechanic
and materialman which has at any time supplied labor or materials to the Mortgaged Property
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has been paid in full, and Mortgagor has received no lien affidavits with respect to the
Mortgaged Property.

3.11 Dangerous Conditions. To Mortgagor’s current knowledge, there is no dangerous
condition affecting any portion of the Mortgaged Property, and the use by Mortgagor of the
Mortgaged Property for its intended purpose will not result in the violation of any law, ordinance
or regulation applicable to the Mortgaged Property.

3.12  Environmental Matters. To the Mortgagor’s current actual knowledge and belief,
except as described in that certain Phase I Environmental Site Assessment, dated August 6, 2013,
prepared by Nova Consulting (the “ESA™), (i) the Mortgaged Property is not in violation of any
Applicable Eavironmental Laws and is not subject to any existing, pending or threatened
investigation or mquiry by any Governmental Authority or to any remedial obligations under any
Applicable Envirenraental Laws, (ii) no flammabie explosives, radioactive materials, hazardous
or toxic wastes, hazardous or toxic substances or related materials have been used, generated,
manufactured, stored, spiiled, released, or disposed of on, under, from, about or onto the
Mortgaged Property, (iii) there' has been no presence, disposal, spill, use or release of any
hazardous or toxic wastes, hezaidous or toxic substances or related materials on, under, from,
about or onto the Mortgaged Propcrty prior to Mortgagor’s acquisition of title to the Mortgaged
Property, (iv)no asbestos or asbcstos-containing materials have been installed, used,
incorporated into or disposed of in thie Improvements or on the Land at any time, (v)no
underground tanks or containers of any ué¢ture are located on the Mortgaged Property, or were
located on the Mortgaged Property and subsequently moved or filled, (vi) no polychlorinated
biphenyls (PCBs) are or were located upon or(in the Mortgaged Property, including but not
limited to any electrical transformers, flares and light fixtures with ballasts, cooling oils, or any
other similar equipment or device of any nature, (vii) fitere are no conditions likely to exist
during the term of this Mortgage, or in the foreseeable fu‘uie, which would require or are likely
to require clean up, removal, remedial action, or other rispupsive action pursuant to any
Applicable Environmental Laws by Mortgagor, or which would subject Mortgagor to damages,
penalties, injunctive relief or clean up costs under any Applicable Fuiviionmental Laws, (viii) no
permits, licenses or approvals are required under any Applicable Envitonmental Laws relative to
the Mortgaged Property, (ix) neither the Mortgaged Property nor Morigagor.is subject to any
judgment, decree, order or citation which relates to or arises out of a violaticn of any Applicable
Environmental Law, or that requires Mortgagor to clean up, remove or take rémedial action or
other responsive action pursuant to any Applicable Environmental Law, and () there are not
now, nor to Mortgagor’s knpwlledée' after reasonable investigation, has there ever Deen any
substance classified as hazardous, or toxic under any Applicable Environmental Law, stored,
deposited, treated, recycled or disposed of on, under, or at the Mortgaged Property. Mortgagor
will fully comply with all Applicable Environmental Laws relative to the Mortgaged Property at
all times in the future. To the Mortgagor’s current, actual knowledge, Mortgagor has disclosed to
all applicable Governmental Authorities all facts, conditions and circumstances, if any,
pertaining to the Mortgaged Property which are required to be disclosed under Applicable
Environmental Laws.

313 Development and Operation. The Improvements will be operated in accordance
with all Legal Requirements. During the term of the Loan, no development or other work (other
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than as allowed or required by Sections 4.3, 4.5, 4.6 or 4.8 herein) on or relating to any of the
Mortgaged Property which remiains encumbered by the Mortgage will be performed unless
Mortgagor has obtained Mortgagee’s prior written consent to such work, which consent shall not
be unreasonably withheld or delayed.

ARTICLE IV

AFFIRMATIVE COVENANTS

Mortgagor and Maker hereby jointly and severally, unconditionally covenant to and agree
with Mortgag=e as follows:

4.1 < Payment and Performance. Mortgagor will pay the Note and the other
Indebtedness in 2Ccordance with the terms of the Note and the other Loan Documents, and
Mortgagor will fully p2rform or cause to be performed all of the other Obligations on or before
the dates they are to be performed,

42 Existence. Mortgegor will preserve and keep in full force and effect its existence,
rights, franchises and trade namies, sid all licenses and permits necessary for the operation of the
Mortgaged Property for its intended uge.

43  Compliance withiliegal Résnirements. Mortgagor will promptly and faithfully
comply with, conform to and obey all present 2l future Legal Requirements, whether or not the
same shall necessitate structural changes in,-improvements to, or interfere with the use or
enjoyment of, the Mortgaged Property.

4.4  Payment of Impositions. Subject to Morigugee’s rights under Sections 12.4 and
12.6 hereof, Mortgagor will duly pay and discharge, o causc-to be paid and discharged, the
Impositions not later than the date upon which the Impositiors become due; provided, however,
that Mortgagor may, if permitted by law and if installment paym&ifs would not create or permit
the filing of a lien against the Mortgaged Property, pay the Impositio:c-in installments, whether
or not interest shall accrue on the unpaid balance of such Impositions and provided further, that
Mortgagor may in good faith contest any thereof so long as (i) Mortgagor providss to Mortgagee,
if requested by Mortgagee, in the exercise of its reasonable business juagnieii, pursuant to
documents satisfactory to Mortgagee, a bond or other collateral satisfactory to Martgagee in its
reasonable discretion and in an amount satisfactory to Mortgagee in its reasonable ¢isciction and
(i) such Impositions are paid prior to the time any part of the Mortgaged Property may be sold or
levied upon for the payment thereof. Notwithstanding any such contest, Mortgagee may, at any
time Mortgagee determines in its reasonable judgment such contest may have a material adverse
effect on the Mortgaged Property or any rights of Mortgagee under the Loan Documents, pay the
amounts being contested and such amounts so paid will be due and payable by Mortgagor to
Mortgagee on demand by Mortfageé and shall bear interest as provided in the Note.

4.5  Condition of Property. Mortgagor will keep the Mortgaged Property in good
order and condition as a similarly situated office building and presenting a good appearance as a
similarly situated office building, in each case in the same market (and in any case, in accordance
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with applicable Legal Requirements) and will make all repairs, replacements, renewals,
additions, betterments, improvements and alterations thereof and thereto, interior and exterior,
structural and nonstructural, ordinary and extraordinary, foreseen and unforeseen, which are
necessary or reasonably appropriate to keep same in such order and condition. Mortgagor will
also use reasonable efforts to prevent any act or occurrence which might impair the value or
usefulness of the Mortgaged Property for its intended usage. In instances where repairs,
replacements, renewals, additions, betterments, improvements or alterations are required in and
to the Mortgaged Property on an emergency basis to prevent loss, damage, waste or destruction
thereof, Mortgagor shall progéed: to conistruct same, or cause same to be constructed,
notwithstanding anything to the contrary contained in Paragraph 5.2 hereinbelow; provided,
however, that\in instances where such emergency measures are to be taken that have a material
impact on the Mortgaged Property, Mortgagor will promptly notify Mortgagee in writing of the
commencemen. of same and the measures to be taken, and when same are completed, the
completion date.und the measures actually taken. All work contemplated by line items on the
Approved Budget for tiie Mortgaged Property may be performed by Mortgagor in accordance
with the provisions of the Loan Agreement.

4.6  Improvements.~ nviortgagor shall not make any material Improvements to the
Mortgaged Property (other than us required by or in accordance with Section 4.5 and tenant
improvements in the ordinary courss ¢f business as provided in the Loan Agreement) unless
consented to in writing by Mortgagee which consent shall not be unreasonably withheld or
delayed. Upon receipt of Mortgagee’s consent to the proposed Improvements, Mortgagor shall
diligently construct its proposed Improvements substantially in accordance with the plans
therefor consented to by Mortgagee, and to final cornpletion in a good and workmanlike manner,
free from construction defects and in accordance witli the terms of the Loan Documents. In no
event shall Mortgagee have any liability or responsibiiity whatsoever with respect to any
Improvements made to the Mortgaged Property by Mortgagor, and as a condition to the
commencement of construction, Mortgagor shall cause all ccntractors, subcontractors and other
persons engaged by or on behalf'of' Mortgagorwith respect to tliework to procure and maintain
insurance coverage against such risks, in such amounts and with suchcompanies as Mortgagee
may reasonably require, Mortgagee, by consenting to the plans fer the construction of
Improvements to the Mortgaged Property, is not thereby consenting to-the-imposition of any
mechanic’s or materialmen’s or other lien upon the Mortgaged Property. as % result of the
furnishing of any materials, furnishings or equipment or the performance ‘of any labor or
services, and in no event shall this Mortgage be deemed to have been subordinated to any such
lien or claim. In regard to tenant finish-out improvements in the Improvements which are to be
constructed in accordance with the terms of the Loan Agreement, Mortgagor may cause such
tenant improvements to be constructed in accordance with the applicable Lease and standards
common to other similarly situated office buildings in the same market, provided the
construction of such tenant improvements is diligently completed and no mechanic’s or
materialmen’s or other liens or lien claims arise from such construction (unless the same are
satisfied or bonded in a manner satisfactory to Mortgagee in its reasonable discretion),

4.7  Insurance. Mortgagor shall obtain and maintain policies of liability, flood,
vandalism, malicious mischief and other insurance as required by the Loan Agreement,
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Upon the reasonable request of Mortgagee, Mortgagor shall increase the coverages under
any of the insurance policies required to be maintained under the Loan Agreement or otherwise
modify such policies in accordance with Mortgagee’s reasonable request. All of the insurance
policies required under the Loan Agreement shall be issued by corporate insurers licensed to do
business in the State in which the Land is located, rated A or better by A.M. Best Company and
shall be in form reasonably acceptable to Mortgagee. If and to the extent that the Mortgaged
Property is located within an area that has been or is hereafter designated or identified as an area
having special flood hazards by the Department of Housing and Urban Development or by such
other Governmental Authority official as shall from time to time be authorized by federal or state
law to make such designation pursuant to any national or state program of flood insurance,
Mortgagor siell carry flood insurance with respect to the Mortgaged Property in amounts not
less than the maximum limit of coverage then available with respect to the Mortgaged Property
or the amount of ‘he Indebtedness, whichever is less. Certificates of all insurance required to be
maintained hereunder-shall be delivered to Mortgagee concurrently with Mortgagor’s execution
of this Mortgage. Al such certificates shall be in form reasonably acceptable to Mortgagee. All
renewal certificates of (nsurance shall be delivered to Mortgagee along with evidence of the
payment of all premiums ther due thereunder at least fifteen (15) days before termination of the
policies being renewed or substituted, Mortgagee shall have the right, but not the obligation, to
make premlum payments, at Mo/tgagor’s expense, to prevent any cancellation, endorsement,
alteration or reissuance of any policy of insurance maintained by Mortgagor, and such payments
shall be accepted by the insurer to prevent sume. The foregoing insurance policies required to be
maintained hereunder may be satisfied by a polizy or policies of blanket insurance maintained by
Mortgagor.

4.8  Restoration Following Casualty. If'a:y-act or occurrence of any kind or nature
(including any casualty for which insurance was not sutained or obtainable) shall result in
material damage to or destruction of the Mortgaged Propsiiy (such event being called a “Loss™),
Mortgagor will give prompt written notice thereof to Mortgagee. All insurance proceeds paid or
payable in connection with such Loss shall be paid to Mortgagee. /‘Mortgagee shall have the right
to either (a) place all insurance proceeds received in connection with such Loss in a separate
account for the benefit of Mortgagee and Mortgagor to be used to restors; repair or replace and
rebuild the Mortgaged Property as nearly as possible to its value, condition and character
immediately prior to such Loss or (b) apply all insurance proceeds in connecticiywith such Loss
to the payment of the Indebtedn'ess in such'order as Mortgagee may elect; provided, however,
that if (i) no Event of Default or event or condition which, with the giving of notick. the passage
of time, or both, could mature into an Event of Default shall have occurred and be sontinuing,
(i) Mortgagor provides evidence satisfactory to Mortgagee of its ability to pay all amounts
becoming due under the Note during the pendency of any restoration or repairs to or replacement
of the Mortgaged Property, (iii) no tenant under any material Lease shall terminate its Lease as a
result of such Loss, and (iv) Mortgagee determines, in its reasonable discretion, that the proceeds
of such award are sufficient to restore, repair, replace and rebuild the Morigaged Property as
nearly as possible to its value, condition and character immediately prior to such Loss, or, if the
proceeds of such award are insufficient for such purpoese, if Mortgagor provides additional sums
to Mortgagee’s satisfaction so that the aggregate of such sums and the proceeds of such award
will be sufficient for such purpose, the proceeds of such award, together with additional sums
provided by Mortgagor, shall be placed in a separate account for the benefit of Mortgagee and
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Mortgagor to be used to restore, repatr, replace and rebuild the Mortgaged Property as neatly as
possible to its value, conditionand character immediately prior to such Loss, and any
withdrawals from such separate account shall be subject to the satisfaction of all reasonable
conditions imposed by Mortgagee consistent with Mortgagee’s construction lending
requirements then in effect. All work to be performed in connection therewith shall be pursuant
to a written contract therefor, which contract shall be subject to the prior written approval of
Mortgagee. Mortgagor hereby covenants to diligently prosecute any restoration, repairs or
replacement of the Mortgaged Property undertaken by or on behalf of Mortgagor pursuant to this
Section 4.8, and agrees that all such work shall be conducted pursuant to written contracts
(which contracts, if the work in question will cost in excess of $50,000.00, must be approved by
Mortgagee in Vriting) and free and clear of all mechanic’s or materialmen’s or other liens or lien
claims arising {rom such work (unless the same are satisfied or bonded in a manner satisfactory
to Mortgagee i1t its reasonable discretion). In the event any insurance proceeds remain following
the restoration, rép2ir-or replacement of the Mortgaged Property, such proceeds shall be applied
as a principal paymeit 21, the Note,

4.9  Inspection. Msrtgagor will permit Mortgagee, and its agents, representatives and
employees, to inspect the Moiugaged Property at all reasonable times upon reasonable notice to
Mortgagor.

4.10 Defense of Actlons It thie Zitle to, or the interest of Mortgagee in, the Mortgaged
Property, or any part thereof, ot/ fthe Loan; 0r the respective rights and obligations of Mortgagor
and Mortgagee pursuant to this Mortgage or iny ‘'other Loan Document, shall be endangered or
shall be attacked, directly or indirectly, Mortgagor hereby authorizes Mortgagee, at Mortgagor’s
expense, to take all necessary and proper steps (as detzrmined by Mortgagee in the exercise of its
reasonable judgment) for the defense of such title ‘or iiterest, including the employment of
counsel, the prosecution or defense of litigation and the compromise or discharge of claims made
against such title or interest in the Mortgaged Property. Mcrtgagor will indemnify and hold
Mortgagee harmless from and against any and all loss, cos?, damage, liability or expense
incurred by Mortgagee in protecting its interests hereunder in sac’ an event (including all
court costs and attorneys’ fees) excluding any thereof arising solely from the negligence or
willful misconduct of Mortgagee.

4.11  Future Impositions. If at any time any law shall be enacted’ imposing or
authorizing the imposition of any tax upon this Mortgage or upon any rights, titles, liens or
security interests created hereby or upon the Note, or any part thereof (other than income taxes or
state franchise taxes due from Mortgagee as a result of payments on the Note), Mortgagor shall
immediately pay or cause to be paid all such taxes; provided, however, that in the alternative,
Mortgagor may, in the event of the enactment of such a law, and must, if it is unlawful for
Mortgagor to pay such taxes, prepay (without prepayment penalty) the Note in full within sixty
(60) days after demand therefor,by Mortgagee., Mortgagor shall, upon request, promptly furnish
at any time and from time to time (but no 'more than two times per calendar year unless
Mortgagee is required by applicable law or regulation to obtain more frequent statements), a
written statement or affidavit, in such form as may be required by Mortgagee, stating the amount
of the unpaid balance of the Note and that there are no offsets or defenses against full payment of

Mortgage

70256.000768 EMF_US 46744392v2




1326322102 Page: 17 of 47

UNOFFICIAL COPY

the Note and performance of the terms hereof or, if there are any such offsets and defenses,
specifying them in detail.

4.12 Books and Records. Mortgagor will maintain full and accurate books of account
and other records reflecting the results of its operations and will furnish or cause to be furnished
to Mortgagee, at Mortgagor’s expense, the following: (i) within ninety (90) days following the
end of each fiscal year of Mortgagor and Guarantor, annual financial statements (together with
supporting data reflecting all material information with respect to the operation of the Mortgaged
Property) of the Mortgagor and ;the, Guarantor, which financial statements of (a) the Mortgagor
will be certified to present falrly in all material respects the financial position of the Mortgagor
for the perieds presented in the statement by an officer of Mortgagor familiar with Mortgagor’s
finances and fh) each Guarantor will be certified to present fairly in all material respects the
financial positior of the Mortgagor for periods presented in the statement by such Guarantor,
(i) within forty<ive (45) days following the end of each quarter during the term of the Loan,
unaudited, certified {0y Mortgagor) operating statements of the Mortgaged Property for the
preceding quarter and year-fo-date, and (iii) such additional financial and other information as is
required by the Loan Agreement or any other Loan Document or as Mortgagee may from time to
time reasonably request in wriing. In addition, promptly following the filing thereof the
Mortgagor will provide to Mortgagee, true, correct and complete copies of the federal income tax
returns of the Mortgagor and each Guarantor.

413 Late Charge. Mortgagor will pay any Late Charge, as defined in the Note,
imposed in accordance with the terms of the Note.

4.14  Expenses. Mortgagor shall pay al! rcasonable costs and expenses incurred by
Mortgagee from time to time in connection with the Martgaged Property, the Loan, the Loan
Documents, any amendments or modifications to any of the-Loan Documents, any waiver of any
provisions of the Loan Documents and any other matter relitea to the Loan including, without
limitation, the reasonable costs: and:expensés’ of the preparation of the Loan Documents and of
any other documents or instruments Mortgagee in its reasonable judsinent considers necessary or
appropriate with respect to the Loan, the cost and expenses of or in¢iderit to the enforcement or
performance of and compliance with any of the provisions of this Morigage or any of the other
Loan Documents, the reasonable costs of all appraisals of the Mortgaged Proverty (or such
portions thereof as Mortgagee may designate from time to time) obtained by Morizagee and any
other reasonable costs and expenses of any kind or nature whatsoever which at ait time prior to
or after the execution hereof are payable with respect to the Mortgaged Propérty, or the
ownership, operation, use, occupancy or enjoyment thereof, or which are related in any way to
the transactions contemplated under this Mortgage.

4.15  Additional Acts. In addition to the acts recited herein and contemplated to be
performed, executed and/or delivered by Mortgagor, Mortgagor hereby agrees, at any time, and
from time to time upon the request of Mortgagee, to perform, execute, acknowledge, deliver,
record and/or file such further instruments, do such further acts and give such further assurances
as may be necessary or proper to (a) promptly implement the intent of Mortgagor and Mortgagee
under this Mortgage; (b) promptly correct any defect, error or omission which may be discovered
in this Mortgage or any other Loan Document, and execute any and all additional documents, as
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may be reasonably requested by Mortgagee to correct such defect, error or omission; (¢} assure
Mortgagee a valid and direct lien (of the priority specified in Section 3.4 above) and perfected
first priority security interest (of the priority specified in Section 3.4 above) under the Loan
Documents or any of them on the Mortgaged Property; (d) create, perfect, preserve, maintain and
protect (in each case with the priority required by the Loan Documents) the liens and security
interests created or intended to be created by the Loan Documents; and (e) provide the rights and
remedies to Mortgagee granted or provided for by the Loan Documents. Mortgagor, upon
reasonable request of Mortgagee, will execute, acknowledge, deliver and record and/or file such
further instruments and do such further acts as Mortgagee, in the exercise of its reasonable
judgment, may determine to be necessary, desirable or proper to carry out more effectively the
purposes of‘the Loan Documents, to subject to the liens and security interests thereof any
property intenzed by the terms thereof to be covered thereby, including specifically, without
limitation, any ‘enewals, additions, substitutions, replacements or appurtenances to the
Mortgaged Propérty.-and to complete execute, record and file any document or instrument
necessary to place third-narties -on notice '6f the liens and security interests granted under the
Loan Documents. Mortgazor hereby irrevocably appoints Mortgagee as its agents and attorneys-
in-fact to, only during the cortinuance of an Event of Default, or if Mortgagor fails to take action
requested by Mortgagee pursuzat hereto within fifteen (15) days after such request, execute,
acknowledge and deliver all such insttuments and additionally to record and file any of the same
as may be necessary,

4.16  Notices by Governmental Authority, Fire and Casualty Losses, Etc. Mortgagor
shall timely comply with and promptly furnish to Mortgagee true and complete copies of any
official notice or claim by any Governmental Authority pertaining to the Mortgaged Property;
provided, however, subject to the satisfaction of the ¢onditions specified in Section 4.4 above,
Mortgagor may contest in good faith any such notice oz ciaim. Mortgagor shall promptly notify
Mortgagee of any fire or other casualty or any notice .o’ {aking or eminent domain action or
proceeding affecting the Mortgaged Property.

417 Notice of Certain Events. Mortgagor shall pioniptiy notify Mortgagee if
Mortgagor learns of the occurrence of (a) any event which constitutes an Event of Default,
together with a detailed statement of the steps being taken to cure such Event of Default, or
(b) the receipt of any notice from, or the taking of any other action by, the  cornterparty to any
contract or agreement or the holder of any promissory note, debenture or cib<r evidence of
indebtedness of Mortgagor with réspect to a cldimed default which could reasonabiy be expected
to have a material, adverse effect on the Loan, the Mortgagee’s rights, interests ¢remedies
under any of the Loan Documents, Mortgagor, the Mortgaged Property or any other collateral for
the Loan, together with a detailed statement specifying the notice given or other action taken by
such holder and the nature of the claimed default and what action Mortgagor is taking or
proposes to take with respect thereto, or (c)any legal, judicial or regulatory proceedings
affecting Mortgagor or any of its properties in which the amount involved is material and is not
covered by insurance, or which, if adversely determined, could reasonably be expected to have a
material adverse effect upon Mortgagor or the Mortgaged Property or any other collateral for the
Loan, or (d) any other event or condition having a material adverse effect on the Loan, any of
Mortgagee’s rights, interests or remedies under the Loan Documents, Mortgagor, any Guarantor
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or the Mortgaged Property, or (¢) any material default under any of the Leases or any material
service contract or management agreement’ ‘applicable to the Mortgaged Property.

4.18 Reserved.

419 No Conditional Sale Contracts. Etc. Without the prior written consent of
Mortgagee, no materials, equipment, or fixtures shall be supplied, purchased, or installed for the
operation of the Improvements pursuant to security agreements, conditional sale contracts, lease
agreements, or other arrangements or understandings whereby a security interest or title is
retained by any party or the right is reserved or accrues to any party to remove or repossess any
such materizls, equipment, or fixtures intended to be utilized in the operation of the
Improvements.

4.20 Indemnification. Mortgagor agrees to indemnify Mortgagee and to hold
Mortgagee harmles: fiom and against any and all claims, demands, causes of action, losses,
damages, liabilities, costs and expenses (including, without limitation, attorneys’ fees and court
costs) at any time assertcd against or incurred by Mortgagee by reason of, arising out of or in
connection with (i) any violation<or breach by Mortgagor of any of the terms and provisions of
the Loan Documents including, without limitation, any breach or violation of any Applicable
Environmental Laws, except to the-exicnt caused solely by the negligence or willful misconduct
of Mortgagee and (ii) any claims, for bickerage commission, fee or other compensation or breach
of funding commitment or any‘réldted claii.‘asserted by any person or entity in connection with
the Loan. In addition, Mortgagor agrees to 1ndemnify Mortgagee and to hold Mortgagee
harmless from and against any and all costs, expenses, damages, losses or liabilities incurred or
suffered by Mortgagee as a result of any removal orremnedial obligations imposed with respect to
the Mortgaged Property under any Applicable Environrieatal Laws, except to the extent caused
solely by the negligence or willful misconduct of Mortgagre:

4.21 Compliance with Applicable Environmental Laws, - Mortgagor will not cause or
permit the Mortgaged Property to be in violation of any Applicacle Znvironmental Laws, or do
or permit anything to be done which will subject the Mortgaged Prcperty to any remedial
obligations under any Applicable Environmental Laws. Mortgagor will promptly notify
Mortgagee in writing of any existing, pending or threatened investigation by ary Governmental
Authority under or in connection with any Applicable Environmental Laws. Morigagor will not
use the Mortgaged Property in a manner which will result in the disposal or 4sicase of any
hazardous substances or solid waste on, from or to the Mortgaged Property, and shaliatall times
keep the Mortgaged Property free of all hazardous substances and wastes. If at any time during
the term of this Mortgage, Mortgagee receives information leading Mortgagee to reasonably
believe that the Mortgaged Property is not free of hazardous substances or wastes, then
Mortgagor shall provide to Mortgagee, at Mortgagor’s sole cost and expense and within a
reasonable period of time following Mottgagee’s request therefor, a current report by an
environmental engineer acceptable to Mortgagée and covermg such matters with respect to the
Mortgaged Property as may be required by Mortgagee, in the exercise of its reasonable
discretion. 1f Mortgagor fails to provide Mortgagee with such report within a reasonable period
of time following Mortgagee’s request therefor, Mortgagee shall have the right to obtain such
report at Mortgagor’s cost, and the same shall be a demand obligation owing by Mortgagor to
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Mortgagee and shall be a part of the Indebtedness. Mortgagor covenants to operate the
Mortgaged Property (whether or not such property constitutes a “Facility” as defined by the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended
(“CERCLA”™)), so that no cleanup or other obligation arises in respect of CERCLA or other
applicable Environmental Law which would constitute a lien or charge on the Mortgaged
Property prior to that of this Mortgage. If any such claim be made or any obligation should
nevertheless arise hereafter, Mortgagor agrees that it will, at its own expense, (a) promptly cure
same and (b) indemnify Mortgagee from any" liability, responsibility or obligation in respect
thereof or in respect of any cleanup or other liability as successor, secured party or otherwise
(regardless of whether or not Mortgagee may be deemed to be an “owner or operator” under
CERCLA) f0r any reason including, but not limited to, the enforcement of Mortgagee’s rights as
a secured party-under this Mortgage or any obligation of law, except to the extent caused solely
by the gross neglrgence or willful misconduct of Mortgagee,

422 Maintenance of Rights of Way, Easements and Licenses. Mortgagor will
maintain, preserve and ‘eriew all existing contracts, rights of way, easements, grants, privileges,
licenses and franchises reasonably necessary for the use of the Mortgaged Property from time to
time and will not, without the'riior consent of Mortgagee, which may be granted or withheld at
the sole discretion of Mortgagee, {nitiate, join in or consent to any private restrictive covenant or
other public or private restriction as'tp the use of the Mortgaged Property. Mortgagor shall,
however, comply with (i) all restrictive ‘ovenants which may at any time affect any of the
Mortgaged Property, and (ii) zoning and p.anned unit development ordinances and other public
or private restrictions as to the use of any of the Mortgaged Property.

ARTICLE
:“NEGATIVE COVENANTS

Mortgagor hereby covenants and agrees with Mortgagee bzt until the entire Indebtedness
shall have been paid in full and all of the Obligations shall havz“been fully performed and
discharged:

5.1 Use Violations. Mortgagor will not use, maintain, operate orocciipy, or allow the
use, maintenance, operation or occupancy of the Mortgaged Property in 4 :ianner which
(a) violates any Legal Requirement, (b) may be dangerous unless safeguarded as riquired by law,
(c) constitutes a public or private nuisance or (d) makes void, voidable or carceiable, or
increases the premium of, any insurance then in force with respect thereto.

5.2 Alferations. Mortgagor will not commit or permit any waste of the Mortgaged
Property and will not (subject to the provisions of Sections 4.5, 4.6 and 4.8 herein), without the
prior written consent of Mortgagee, such consent not to be unreasonably withheld, make or
permit to be made any alterations or additions to the Mortgaged Property of a material nature.

5.3 Replacement of Fixtures, Personalty and Equipment. Mortgagor will not, without
the prior written consent of Mortgagee, such consent not to be unreasonably withheld, permit any
of the Fixtures or Personalty to be removed at any time from the Land or Improvements unless
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the removed item is removed temporarily for maintenance or repair or, if removed permanently,
is replaced by an item of equal suitability and value, owned by Mortgagor free and clear of any
lien or security interest except the liens and security interests created by the Loan Documents
and such others, if any, as may be first approved in writing by Mortgagee, which approval may
be granted or withheld at the sole discretion of the Mortgagee.

5.4 No Further Encumbrances. Mortgagor will not, without the prior written consent
of Mortgagee, which may be granted or withheld at the sole discretion of Mortgagee, create,
place, suffer or permit to be created or placed or, through any act or failure to act, acquiesce in
the placing of or allow to remain, any mortgage, pledge, lien (statutory, constitutional or
contractual } “security interest, encumbrance or charge on the Mortgaged Property, or enter into
any conditiona! sale or other title retention agreement with respect to the Mortgaged Property,
regardless of vwhether same are expressly subordinate to the liens and terms of the Loan
Documents. Notwitnstanding the foregoing,. Mortgagor shall have the right to contest in good
faith by appropriate proceedings any of the foregoing encumbrances which are inferior and
subordinate to the lien of this Mortgage; provided, that as a condition thereto Mortgagor shall
furnish to Mortgagee a surety bond or other security satisfactory to Mortgagee in its sole
discretion fully protecting Moiigagee from the adverse consequences of any such contest,

5.5 Prohibition on Transfir, Mortgagor shall not sell, transfer, convey, pledge,
assign, lease (except as otherwise provided herein or in the Assignment of Leases), hypothecate
or encumber any of its rights or interesis in the Mortgaged Property, or any part thereof or
interest therein, or agree to do any of the foregoing either directly, by operation of law or
otherwise without the prior written consent of Mor'gagee, which may be granted or withheld at
the sole discretion of Mortgagee. In addition, any stle‘or other transfer of any ownership interest
in Mortgagor or any material ownership interest in ary direct or indirect owner of Mortgagor
without the prior written consent of Mortgagee, which may be granted or withheld at the sole
discretion of Mortgagee, will constitute a violation of this provision and an Event of Default.
Any pledge, assignment, hypothecation or encumbrance, or sale; transfer or conveyance in
violation of this Section shall constitute an Event of Default, and witlout impairing any remedies
or rights of Mortgagee on account of such pledge, assignment, hypothezation or encumbrance, or
sale, transfer or conveyance, Mortgagee shall have the right at its electica to-declare the entire
Indebtedness secured hereby to be immediately due and payable and to pussue 2l of its rights
and remedies as a result of an Eveiit of Défault under Article VI hereof. Noiwithstanding the
foregoing, the following are “Permitted Transfers™ a transfer by (i) devise or descent or by
operation of law upon the death of a member, partner or stockholder of Mortgagor and/cr Maker,
or any member or partner thercof; and (ii) a transfer of a membership, partnership or shareholder
interest in Mortgagor and/or Maker, whichever the case may be, by a current member, partner or
shareholder, as applicable, to an immediate family member (i.e., parents, spouses, siblings,
children or grandchildren) of such member, partner or shareholder, or to a trust for the benefit of
an immediate family member of such member, partner or shareholder, for estate planning
purposes so long as no change in control of the Mortgagor and/or Maker results from such
transfer,

5.6 Restrictions. Mortgagor shall not without the prior written consent of Mortgagee,
which may be granted or withheld at the sole discretion of Mortgagee, impose or amend any
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restrictive covenants or encumbrances upon the Mortgaged Property, amend, modify or
terminate any existing easement, déveloper’s ¢ontract or other agreement relating to any of the
Mortgaged Property, assign or transfer any rights, as declarant, owner, Mortgagee, member or
otherwise, under any declaration of covenants or in regard to any owners association, vote or
take any action under or in regard to any such declaration of covenants or owners association
which may have a material adverse effect on Mortgagor's or Mortgagee’s rights or the
ownership, development or use of any of the Mortgaged Property, or consent to the annexation
of any of the Mortgaged Property to any city or the extraterritorial jurisdiction of any city (except
pursuant to documents previously approved by the Mortgagee) or seek or consent to any
imposition of zoning in regard to any of, or any change to or modification of the zoning of any
of, the Morigaged Property or any planned unit development affecting any of the Mortgaged
Property. Moztgagor shall not without the prior written consent of Mortgagee, which may be
granted or wittheid at the sole discretion of Mortgagee, (i) cause any portion of the Mortgaged
Property to be suticcted to any condominium declaration, declaration of covenants, easement or
other encumbrance or-consent to any thereof, (ii) cause any portion of the Property to be
subjected to any preliminary or final plat or consent to any thereof, or (iii) cause any portion of
the Property to be zoned or-ihe terms of zoning applicable to any portion of the Mortgaged
Property to be changed or conseiit to any thereof.

5.7  Agreements Regard'ng Certain _Contracts.  Mortgagor agrees that (i) all
management, leasing and serv1ce ‘cofitraCts ¥4lating to the Mortgaged Property must be on market
terms and must be subordinate to the Loan Documents, and (ii) all tenants of any portion of the
Mortgaged Property designated by Mortgagee must execute and deliver to the Mortgagee a
subordination, non-disturbance and attornment ¢greement in form and substance acceptable to
Mortgagee in its sole discretion,

ARTICLE VI

EVENTS OF DEFAULT

The term “Event of Default,” as used herein and in the Loan Documents, shall have the
meaning set forth in the Loan Agreement.

ARTICLE VII

DEFAULT AND FORECLOSURE

If an Event of Default shall occur, Mortgagee may, at Mortgagee’s election, exercise any
or all of the following rights, remedies and recourses, in addition to any other remedy which
Mortgagee may have.

\; Y S

7.1 Acceleration and Future Advances. Mortgagee may declare the entire
Indebtedness, including the then unpaid principal balance on the Note, the acerued but unpaid
interest thereon, court costs and attorney’s fees hereunder immediately due and payable, without
notice, presentment, protest, demand or action of any nature whatsoever, except as provided in

the Note (each of which hereby is expressly waived by Mortgagor), whereupon the same shall
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become immediately due and payable. Additionally, Mortgagee shall not be required to make
any further advances under the Loan Agreement or any other Loan Documents upon the
occurrence of an Event of Default or an event which, with the giving of notice or passing of time,
would constitute an Event of Default.

7.2  Entry on Mortgaged Property. Mortgagee may enter upon the Mortgaged
Property and take exclusive possession thereof and of all books, records and accounts relating
thereto without notice and without being guilty of trespass. If Mortgagor remains in possession
of all or any part of the Mortgaged Property after an Event of Default and without Mortgagee’s
prior written consent thereto, Mortgagee may, without notice to Mortgagor, invoke any and all
legal remedice to dispossess Mortgagor, including specifically one or more actions for forcible
entry and detainer, trespass to try title and writ of restitution. Nothing contained in the foregoing
sentence shall, hcwever, be construed to impose any greater obligation or any prerequisites to
acquiring possessioz).of the Mortgaged Property after an Event of Default than would have
existed in the absence vl snch sentence.

7.3 Operationi of Mortgaged Property. Mortgagee may hold, lease, manage, operate
or otherwise use or permit this'1se of the Mortgaged Property, either itself or by other persons,
firms or entities, in such manner, To1 such time and upon such other terms as Mortgagee may
deem to be prudent and reasonable under the circumstances (making such repairs, alterations,
additions and improvements thereto and faking any and all other action with reference thereto,
from time to time, as Mortgagee shall decm necessary or desirable), and apply all Rents and
other amounts collected by Mortgagee in conrection therewith in accordance with the provisions
of Section 7.16 herein, Mortgagor hereby irrevocably appoints Mortgagee as the agent and
attorney-in-fact of Mortgagor, with full power of sabstitution, and in the name of Mortgagor, if
Mortgagee elects to do so, to (a) endorse the name.0f Mortgagor on any checks or drafts
representing proceeds of the insurance p011c1es or othei checks or instruments payable to
Mortgagor with respect to the M'ortgaged Property, (b) prose:nte or defend any action or
proceeding incident to the Mortgaged Property, and (c) take ouy, action with respect to the
Mortgaged Property that Mortgagee may at any time and from tin< 15 time deem necessary or
appropriate. Mortgagee shall have no obligation to undertake any of the fr\regoing actions, and if
Mortgagee should do so, it shall have no liability to Mortgagor for the sufficiency or adequacy of
any such actions taken by Mortgagee, except for damages arising solsly from the gross
negligence or willful misconduct of Mortgagee.

7.4 Foreclosure and Sale.

(a)  Mortgagee may foreclose the lien hereof in accordance with the laws of
the State of Illinois, and:

(1) in any suit or proceeding to foreclose the lien
hereof, there shall be allowed and included as additional
Indebtedness in the decree for sale, all expenditures and expenses
which may be paid or incurred by or on behalf of Mortgagee for
attorneys’ fees, appraisers’ fees, outlays for documentary and
expert evidence, stenographers’ charges, publication costs and
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costs (which may be estimated as to items to be expended after
entry of the decree) of procuring all such abstracts of title, title
searches and examinations, title insurance policies, and similar
data and assurances with respect to title, as Mortgagee may deem
reasonably necessary either to prosecute such suit or to evidence to
bidders at sales which may be had pursuant to such decree the true
conditions of the title or to the value of the Mortgaged Property;
and

(ii)  all expenditures and expenses of the nature
mentioned in this subparagraph (a), and such expenses and fees as
may be incurred in the protection of the Mortgaged Property in the
maintenance of the lien of this Mortgage including the fees of any
attorney employed by, Mortgagee in any litigation and proceedings
m. sting'this Mortgage, the Note or the Mortgaged Property or the

rights-of Mortgagee hereunder or as to which Mortgagee may be
made party by virtue of its interest in the Mortgaged Property
pursuant«o this Instrument or otherwise, including probate and
bankruptcy (oroceedings, or in preparation for the commencement
or defense of aay proceeding or threatened suit or proceeding, shall
constitute so rmch’ additional Indebtedness, and shall be
immediately due anc payable by Mortgagor, with interest thereon
at the default rate as indicated in the Note.

Mortgagor hereby expressly waives azv'and all rights of redemption from sale, if
any, under any order or decree of foreclosure of this Mortgage, on its own behalf
and on behalf of each and every person, it'0eing-the intent herein that any and all
such rights of redemption of Mortgagor and ‘all cther persons are and shall be
deemed to be hereby waived to the full extent pernitted by the provisions of 735
ILCS 5/15-1601 or other applicable law or replacerient statutes. Mortgagor
hereby agrees that it shall not invoke or utilize any such law or laws or otherwise
hinder, delay or impede the execution of any right, power o vemedy herein, or
otherwise granted or delegated to Mortgagee but will suifer spd permit the
execution of every stich right, ppwer and remedy as though no sucli law or laws
had been made or enacted; and if Mortgagor is a trustee, Mortgagor #=presents
that the provisions of this Section (including the waiver of redemption rights) are
made at the express direction of Mortgagor’s beneficiaries and the persons having
the power of direction over Mortgagor, and are made on behalf of the trust estate
of Mortgagor and all beneficiaries of Mortgagor, as well as all other persons
mentioned above.

Divestment of Rights; Tenant at Sufferance. After sale of the Mortgaged

Property, or any portion thereof, Mortgagor will be divested of any and all interest and claim
thereto, including any interest or claim to all insurance policies, bonds, loan commitments and
other intangible property covered hereby. Additionally, with respect to the Land, Improvements,
Fixtures and Personalty, after a sale of all or any portion thereof, Mortgagor will be considered a
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tenant at sufferance of the pufchaser of the' same, and said purchaser shall be entitled to
immediate possession thereof, and if Mortgagor shall fail to vacate the Mortgaged Property
immediately, the purchaser may and shall have the right, without further notice to Mortgagor, to
go into any justice court in any precinct or county in which the Mortgaged Property is located
and file an action in forcible entry and detainer, which action shall lie against Mortgagor or its
assigns or legal representatives, as a tenant at sufferance. This remedy is cumulative of any and
all remedies the purchaser may have hereunder or otherwise.

7.6 Receiver. Upon, or at any time after, commencement of foreclosure of the lien
and security interest provided for herein or any legal proceedings hereunder, Mortgagee may
make application to a court of competent jurisdiction, as a matter of strict right and without
notice to Mortgagor or regard to the adequacy of the Mortgaged Property for the repayment of
the Indebtedness. for appointment of a receiver of the Mortgaged Property. Any such receiver
shall have all the'usual powers and duties of receivers in similar cases, including the full power
to rent, maintain and ctherwise operate the Mortgaged Property upon such terms as may be
approved by the court, and shall apply such Rents in accordance with the provisions of Section
7.16 herein. The right to the appointment of a receiver shall apply regardless of whether
Mortgagee has commenced procedures for the foreclosure of the liens and security interest
created herein, or has commenced any other legal proceedings to enforce payment of the
Indebtedness or performance or dischargé~of.the Obligations, and shall also apply upon the
actual or threatened waste to any part of the Mortgage Property.

7.7  Separate Sales. Mortgagee mey sell all or any portion of the Mortgaged Property
together or in lots or parcels and in such manne: and order as Mortgagee, in its sole discretion,
may elect. The sale or sales by Mortgagee of less than the whole of the Mortgaged Property
shall not exhaust the power of sale herein granted, and Miortgagee is specifically empowered to
make successive sale or sales under such power until the ~liole of the Mortgaged Property shall
be sold; and if the proceeds of such sale or sales of less tnan the whole of such Mortgaged
Property shall be less than the aggregate of the Indebtedness aric-the expense of executing this
trust, this Mortgage and the lien, security interest and assignment iizreof shall remain in full
force and effect as to the unsold portion of the Mortgaged Property jus: as though no sale or sales
had been made; provided, however, that Mortgagor shall never have any-1ight to require the sale
or sales of less than the whole of the Mortgaged Property, but Mortgagee shall have the right to
sell less than the whole of the Mortgaged Property. As among the various counties in which
items of the Mortgaged Property may be situated, sales in such counties may be corducted in any
order that Mortgagee may deem expedient; and any one or more of such sales may be conducted
in the same month, or in successive or different months, as the Mortgagee may deem expedient,
If an Event of Default occurs, the holder of the Indebtedness or any part thereof on which the
payment is delinquent shall have the option to proceed as if under a full foreclosure, conducting
the sale as herein provided withoiit’ declaring the entire Indebtedness due, and if sale is made
because of default of an installment, or a part of an installment, such sale may be made subject to
the unmatured part of the Note and the Indebtedness; and such sale, if so made, shall not in any
manner affect the unmatured part of the Indebtedness but as to such unmatured part, this
Mortgage shall remain in full force and effect as though no sale had been made under the
provisions of this Section. Any number of sales may be made hereunder without exhausting the
right of sale for any unmatured part of the Indebtedness secured hereby.
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7.8  Foreclosure for Installments. Mortgagee shall have the option to proceed with
foreclosure and satisfaction of any installments of the Indebtedness which have not been paid
when due, through the courts by proceeding with foreclosure and satisfaction of the matured but
unpaid portion of the Indebtedness as if under a full foreclosure, conducting the sale as herein
provided without declaring the entire Indebtedness due; such sale may be made subject to the
unmatured portion of the Indebtedness, and any such sale shall not in any manner affect the
unmatured portion of the Indebtedness but:as to such unmatured portion of the Indebtedness this
Mortgage shall remain in full force and effect just as though no sale had been made hereunder. It
is further agreed that several sales may be made hereunder without exhausting the right of sale
for any unmatured portion of the Indebtedness, it being the purpose hereof to provide for
foreclosure and sale of the security for any matured portion of the Indebtedness without
exhausting th¢ power to foreclose and sell the Mortgaged Property for any subsequently
maturing portion-of the Indebtedness.

7.9  Other. Mortgagee may exercise any and all other rights, remedies and recourses
granted under the Loar’ [Jocuments or now or hereafter existing in equity, at law, by virtue of
statute or otherwise.

7.10  Remedies Cumulative: Concurrent and Nonexclusive. Mortgagee shall have all
rights, remedies and recourses grant¢G in the Loan Documents and available at law or equity
(including specifically those granted by the Illinois Uniform Commercial Code in effect and
applicable to the Mortgaged Property or‘eny portion thereof) and same (a) shall be cumulative
and concurrent; (b) may be pursued separately, successively or concurrently against Mortgagor,
Guarantors or others obligated under the Note, ot a2ainst the Mortgaged Property, or against any
one or more of them at the sole discretion of Meitoagee; (¢) may be exercised as often as
occasion therefor shall arise, it belng agreed by Mortgager that the exercise or failure to exercise
any of the same shall in no event be*construed as a waiver of release thereof or of any other right,
remedy or recourse; and (d) are intended to be, and shall be, ronexclusive.

7.11  No Conditions Precedent to Exercise of Remedies. ~1Vzither Mortgagor nor any
other person or entity obligated for payment of all or any part of the Indebtedness or fulfillment
of all or any of the Obligations shall be relieved of such obligation by réason of (a) the failure of
the Mortgagee to comply with any request of Mortgagor or any other person or entity so
obligated to foreclose the lien of this Mortgage or to enforce any provisions of (he other Loan
Documents; (b) the release, regardless of consideration, of the Mortgaged Property or any
portion thereof or the addition of any other property to the Mortgaged Properts; (c) any
agreement or stipulation between any subsequent owner of the Mortgaged Property and
Mortgagee extending, renewing, rearranging, or in any other way modifying the terms of the
Loan Documents without first having obtained the consent of, given notice to or paid any
consideration to Mortgagor or such other person or entity, and in such event, Mortgagor and all
such other persons shall continue to be liable to make payment according to the terms of any
such extension or modification agreement unless expressly released and discharged in writing by
Mortgagee (notwithstanding anything contained herein to the contrary, Mortgagee is under no
obligation to give notice to or pay any consideration to Mortgagor or any other such person or
entity for any modifications, extensions, renewals or rearrangements of the Loan Documents); or
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(d) by any other act save and except the complete payment of the Indebtedness and the complete
fulfillment of all of the Obligations.

7.12  Release of and Resort to Collateral. Any part of the Mortgaged Property may be
released by Mortgagee without affecting, subordinating or releasing the lien, security interest and
assignment hereof against the remainder. The lien, security interest and other rights granted
hereby shall not affect or be affected by any other security taken for the same indebtedness or
any part thereof. The taking of additional security, or the rearrangement, extension or renewal of
the Indebtedness, or any part thereof, shall not release or impair the lien, security interest and
other rights granted hereby or affect the liability of Mortgagor or of any endorser, guarantor or
surety, or imiprove the right of any permitted junior lienholder; and this Mortgage, as well as any
instrument given to secure any rearrangement, renewal or extension of the Indebtedness secured
hereby, or any pxrt thereof, shall be and remain a first and prior lien on all of the Mortgaged
Property not exniessly released until the Indebtedness is completely paid. For payment of the
Indebtedness, Mortg,ag may resort to any other security therefore held by Mortgagee in such
order and manner as Mcrtzagee may elect.

7.13  Waiver of Redcription, Notice and Marshalling of Assets. To the fullest extent
permitted by law, Mortgagor hereby 'rrevocably and unconditionally waives and releases (a) all
benefits that might accrue to Mortgazor by any present or future laws exempting the Mortgaged
Property from attachment, levy or sale oan execution or providing for any appraisement,
valuation, stay of execution, exemption from civil process, redemption or extension of time for
payment; (b) all notices of any Event of Derauit (except as may be specifically provided for
under the terms hereof or the terms of any other Loan Document), presentment, demand, notice
of intent to accelerate, notice of acceleration and‘anyv other notice of Mortgagee’s election to
exercise or the actual exercise of any right, remedy sr tecourse provided for under the Loan
Documents; (c) any right to appraisal or marshalling .0%-assets or a sale in inverse order of
alienation; (d} the exemption of homestead, and () the administration of estates of decedents, or
other matter to defeat, reduce or affect the right of Mortgagee upder the terms of this Mortgage
to sell the Mortgaged Property for the collection of the Indebtedness secured hereby (without any
prior or different resort for collection) or the right of Mortgagee, under the terms of this
Mortgage, to the payment of the Indebtedness out of the proceeds of sale.of the Mortgaged
Property in preference to every'| athiet person ‘and claimant whatever (only reasorable expenses of
such sale being first deducted). Mortgagor expressly waives and I'EIII'IqUI.,D s.any right or
remedy which it may have or be able to assert by reason of the provisions of Iilincis Uniform
Commercial Code pertaining to the rights and remedies of sureties.

7.14  Discontinuance of Proceedings. In case Mortgagee shall have proceeded to
invoke any right, remedy or recourse permitted under the Loan Documents and shall thereafter
elect to discontinue or abandon the same for any reason, Mortgagee shall have the unqualified
right so to do and, in such event, Mortgagor and Mortgagee shall be restored to their former
positions with respect to the Indebtedness, the Obligations, the Loan Documents, the Mortgaged
Property and otherwise, and the rights, remedies, recourses and power of Mortgagee shall
continue as if the same had never been invoked.
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7.15 Form and Substﬁﬁc‘é'ﬂ' All ddEUments, certificates, insurance policies, and other
items required under this Mortgage to be executed and/or delivered to Mortgagee shall be in
form and substance reasconably satisfactory to Mortgagee.

7.16  Application of Proceeds; Deficiency Obligation. The proceeds of any sale of, and
the Rents and other income generated by the holding, leasing, operating or other use of the
Mortgaged Property shall be applied by Mortgagee (or the receiver, if one is appointed) to the
extent that funds are so available therefrom in the following orders of priority: (a) first, to the
payment of the costs and expenses of taking possession of the Mortgaged Property and of
holding, using, leasing, maintaining, repairing, improving and selling the same, including,
without liriifation, (i) reasonable Mortgagee’s fees and receiver's fees; (ii)costs of
advertisement:-(iii) reasonable attorneys’ and accountants’ fees; and (iv) court costs, if any;
(b) second, to «he payment of all amounts, other than the principal amount and accrued but
unpaid interest o:1 the Indebtedness, which may be due to Mortgagee under the Loan Documents,
including all Indebtediises and Obligations, together with interest thereon as provided therein, in
such order and manner us Mortgagee may determine; (c) third, to the payment of all accrued but
unpaid interest due on the MNote in such order and manner as Mortgagee may determine;
(d) fourth, to the payment uine principal amount outstanding on the Note and all other
Indebtedness and Obligations in/such order and manner as Mortgagee may determine; and
(e) fifth, to Mortgagor or as otherwise requlred by law. Subject to the foregoing, and unless
Mortgagee, in its reasonable’ discretior elects ‘otherwise, the proceeds of any sale of, and the
Rents and other income generated by the holding, leasing, operating or other use of the
Mortgaged Property, shall be applied by Mottgagee (or the receiver, if one is appointed) to the
extent that funds are so available therefrom: (1)fi7st, to reduce that portion of the Indebtedness
then remaining unpaid for which Mortgagor is noi nersonally liable, if any, and (2) second, to
reduce that portion of the Indebtedness then remaining un p'iid for which Mortgagor is personally
liable. Without limitation of or effect on any obligations «{ anv Guarantor under the Guaranty or
of any other person or entity that has any obligations with regard i» the Loan. Mortgagor shall be
liable for any deficiency remaining on the Indebtedness and Obligations subsequent to the sale
referenced this Section 7.16.

7.17  Purchase by Mortgagee. Mortgagee, if the highest bidder, shall have the right to
become the purchaser at any sale of the Mortgaged Property hereunder and sall have the right to
be credited on the amount of its bid therefor all of the Indebtedness and Obiigaiions due and
owing as of the date of such sale.

7.18  Disaffirmation of Contracts. The purchaser at foreclosure sale hereunder may
disaffirm any easement granted, or rental, lease or other contract made in violation of any
provisions of this Mortgage and may take immediate possession of the Mortgaged Property free
from, and despite the terms of, 4iy such granf of easement, rental, lease or other contract.

7.19  Acceleration Following Certain Events. Notwithstanding anything to the contrary
contained herein or inferable from any provision hereof, upon the occurrence of an Event of
Default as defined in Section 1.33 (e) or (f) of the Loan Agreement, the Indebtedness, including
without limitation the unpaid accrued interest under the Note and any other accrued but unpaid
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portion of the Indebtedness, shall be automatically and immediately due and payable in full
without the necessity of any action on the part of Mortgagee.

7.20  Prepayment. Prepayment of the Note is permitted as provided in the Note.
ARTICLE V111

%" CONDEMNATION

8.1  Application of Proceeds. If the Mortgaged Property, or any part thereof, shall be
condemned or otherwise taken for public or quasi-public use under the power of eminent
domain, or be-wransferred in lieu thereof, all damages or other amounts awarded for the taking of,
or injury to, the Mortgaged Property shall be paid to Mortgagee who shall have the right, in its
sole and absolute di¢cretion, to apply the amounts so received against (a) the costs and expenses
of Mortgagee, includirg reasonable attorneys’ fees incurred in connection with collection of such
amounts and (b) the baleiice against the Indebtedness and Obligations; provided, however, that if
(i) no Event of Default-ar event or condition which, with the giving of notice, the passage of
time, or both, could mature intz an Event of Default shall have occurred and be continuing
hereunder, (ii) Mortgagor provides evidence satisfactory to Mortgagee of its ability to pay all
amounts becoming due under the Mot during the pendency of any restoration or repairs to or
replacement of the Mortgaged Propeity and (iii) Mortgagee determines, in its reasonable
discretion, that the proceeds of such awaii are sufficient to restore, repair, replace and rebuild
the Mortgaged Property as nearly as possible to its value, condition and character immediately
prior to such taking, or, if the proceeds of such)award are insufficient for such purpose, if
Mortgagor provides additional sums to Mortgagec s satisfaction so that the aggregate of such
sums and the proceeds of such award will be sufficient for such purpose, the proceeds of such
award, together with additional: sums provided by Mor.gagor, shall be placed in a separate
account for the benefit of Mortgagee and Mortgagor to be nused to restore, repair, replace and
rebuild the Mortgaged Property as nearly as possible to its.value, condition and character
immediately prior to such taking. All work to be performed in-ceiinection therewith shall be
pursuant to a written contract therefor, which contract, if a Material Coniract, shall be subject to
the prior written approval of Mortgagee. To the extent that any ‘finds remain after the
Mortgaged Property has been so restored and repaired, the same shall be applied against the
Indebtedness in such order as Mortgagee may elect. To enforce its rights hereunser, Mortgagee
shall be entitled to participate in and, during the continuance of an Event of Defaalt, control any
condemnation proceedings and to be represented therein by counsel of its own Chwice, and
Mortgagor will deliver, or cause to be delivered, to Mortgagee such instruments as may be
requested by it from time to time to permit such participation. In the event Mortgagee, as a result
of any such judgment, decree or award, believes that the payment or performance of any
obligation secured by this Mortgage is impaired, Mortgagee may declare all of the Indebtedness
secured hereby immediately due and payable without prepayment penalty.
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ARTICLE IX

SECURITY AGREEMENT

9.1  Security Interest. This Mortgage shall be construed as a Mortgage on real
property, and it shall also constitute and serve as a security agreement on personal property
within the meaning of, and shall constitute until the grant of this Mortgage shall terminate as
provided in Article IT hereof, a first and prior pledge and assignment and a first priority security
interest under the Illinois Uniform Commercial Code with respect to the Personalty, Fixtures,
Leases and Rents. Mortgagor has granted, bargained, conveyed, assigned, transferred and set
over, and by these presents does grant, bargain, convey, assign, transfer and set over unto
Mortgagee, a Tizrst priority security interest in and to all of Mortgagor’s right, title and interest in,
to and under tlie Personalty, Fixtures, Leases-and Rents in trust, to secure the full and timely
payment of the/[rJebtedness and the full and timely performance and discharge of the
Obligations. Upon'tie-occurrence of an Event of Default Mortgagor shall gather all of the
Mortgaged Property whick is Personalty at a location designated by Mortgagee for sale pursuant
to the terms hereof, Within thirty (30) days following Mortgagor’s receipt of a written request
from Mortgagee, Mortgagor shall prepare and deliver to Mortgagee a written inventory
specifically listing all of the Personalty and Fixtures, which inventory shall be certified by
Mortgagor as being true, correct and zomplete.

9.2  Financing Statements. Mor gagor authorizes Mortgagee to prepare, in form and
substance reasonably satisfactory to Mortgagee, such financing statements and such further
assurances as Mortgagee may, from time to time, consider reasonably necessary to create, perfect
and preserve Mortgagee’s security interest hereia granted, and Mortgagee may cause such
statements and assurances to be recorded and filed ai sucl) times and places as may be required
or permitted by law to so create, perfect and preserve sicii security interest. Pursuant to the
Illinois Uniform Commercial Code, this Mortgage shall be zffective as a Financing Statement
filed as a Fixture filing from the date of its filing for record cove:iag the Fixtures and Personalty.
The address of Mortgagor, as Debtor, is as set forth herein. The aroye described goods are or
are to become fixtures related to the Land and Improvements of which Mortgagor is the record
title owner. R E

ij).:\ L

63  Uniform Commercial Code Remedies. Mortgagee shall have wail the rights,
remedies and recourses with respect to the Personalty, Fixtures, Leases and Renis, afforded a
secured party by the aforesaid Illinois Uniform Commercial Code in addition to, and not in
limitation of, the other rights, remedies and recourses afforded by the Loan Documents and at
law,

9.4  No Obligation of Mortgagee. The assignment and security interest herein granted
shall not be deemed to cause Mortgagee to be a mortgagee in possession of the Mortgaged
Property, to obligate Mortgagee to operate the Mortgaged Property or attempt to do the same, or
take any action, incur expenses or perform or discharge any obligation, duty or liability
whatsocver under any of the Leases or otherwise.
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9.5  Remedies. If an'Event of Default shall occur, Mortgagee may elect, in addition to
exercising any and all other rights, remedies and recourses set forth in Article VII or referred to
in Section 9.3 hereinabove, to collect and receive all of the Rents and to proceed in the manner
set forth in the [llinois Uniform Commercial Code relating to the procedure to be followed when
a Security Agreement covers both real and personal property. Except as otherwise set forth in
this Section 9.5, at any foreclosure and sale as described in Section 7.4 hereinabove, it shall be
deemed that the Mortgagee proceeded under the applicable provisions of the Illinois Uniform
Commercial Code and that such sale passed title to all of the Mortgaged Property and other
property described herein to the purchaser thereat, including without limitation, the Personalty,
Leases and Rents. Mortgagee may elect either prior to or at such sale not to proceed under the
applicable piavisions of the Illinois Uniform Commercial Code by notifying Mortgagor of the
manner in which Mortgagee intends to proceed with regard to the Personalty, Leases and Rents.

ARTICLE X

ASSIGNMENT OF RENTS AND LEASES

10.1  Assignment of Rzuts, Profits, Etc. All of the Rents are hereby absolutely and
unconditionally assigned to Morigegee, to be applied by Mortgagee in payment of the
Indebtedness. Notwithstanding any provision, of this Mortgage or any other Loan Document
which might be construed to the conirary, the assignment in this Section 10.1 is an absolute
assignment and not merely a security intercsi. However, Mortgagee’s rights as to the assignment
shall be exercised only upon the occurrence of an'Event of Default. Prior to the occurrence of an
Event of Default, Mortgagor shall have the right ta collect, but not more than thirty (30) days
prior to accrual (except as approved in writing bv-Mortgagee), all Rents and, provided all
amounts then due and owing on the Indebtedness have been paid, to retain, use and enjoy the
same.

102 Assignment of Leases. Mortgagor hereby assigns the Leases to Mortgagee.
Mortgagor hereby further assigns to Mortgagee all guaranties of ienznts’ performance under the
Leases.

103 Warranties Concerning Leases and Rents. Mortgagor represénts and warrants to
Mortgagee that, to Mortgagor’s best knowledge and belief after reasonable inquy:

(@)  no Lease is currently in effect in regard to any of the Mortgaged Property,
except for any described in the Mortgagor’s Certificate, of even date herewith, executed
and delivered by Mortgagor to Mortgagee;

(b)  no Leases or Rents have: previously been assigned, mortgaged or pledged,
and no Rent due under any existing Lease has been paid more than thirty (30) days in
advance of its due date;

(¢)  no Rents have been waived, released, discounted, set off or compromised;
and
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(d)  Mortgagor has not received any funds or deposits from any tenant for
advance rentals (other than the rentals payable for the month in which this Mortgage is
executed).

10.4 Mortgagor’s Covenants of Performance. Mortgagor covenants to:
Come v . o
(a)  duly and punctually perform, in all material respects, all of its obligations
under the Leases, if any, and give prompt notice to Mortgagee of any known failure to do
50;

(b)  give immediate notice to Mortgagee of any notice Mortgagor receives
froin2ay tenant or subtenant under any Lease, specifying any claimed default by any
party arder any such Lease;

(¢) ot voluntarily terminate, cancel, waive, modify or amend any of the
Leases without fus prior written consent of Mortgagee, except as provided in the
Assignment of Lezses or the Loan Agreement,

(d)  enforce the tenants’ obligations under the Leases;

(e)  defend, at Moitpugor’s expense, any proceeding pertaining to the Leases,
including, if Mortgagee so requesisi any such proceeding to which Mortgagee is a party;
and

(H neither create nor permit any encumbrance upon its interest as lessor under
the Leases nor further assign; pledge or encuniber the Rents.

10.5 Prior Approval for Actions Affecting Leases. Mortgagor shall not, without the
prior written consent of Mortgagee:

(a)  enter into any lease agreement covering.aii”or any portion of the
Mortgaged Property, which requires Mortgagee’s consent as provided in Section 7.08 of
the Loan Agreement, and if any such lease agreement is entered into, Mortgagor will
promptly following the execution thereof deliver to the Mortgagec a .rue, correct and
complete copy of such lease agreement and any and all related agreemerits;

(b)  receive or collect Rents more than one month in advance;

(c)  waive or release any obligation of any tenant under the Leases except in
the exercise of reasonable management discretion in the ordinary course of business;

(d)  except as expressly permitted as provided in the Assignment of Leases or
the Loan Agreement, cancel, terminate or modify any of the Leases, cause or permit any
cancellation, termination or surrender of any of the Leases, or commence any
proceedings for dispossession of any tenant under any of the Leases, except upon default
by the tenant thereunder op:in the: exermse of reasonable management discretion in the
ordinary course of business;
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(e)  renew or extend any of the Leases (except as expressly provided in the
Leases); or

H permit any assignment of the Leases by tenants, except as permitted by the
Assignment of Rents.

10.6  Mortgagee in Possession. Mortgagee’s acceptance of this assignment shall not,
prior to entry upon and taking possession of the Mortgaged Property by Mortgagee, be deemed
to constitute Mortgagee a “mortgagee in possession”, nor obligate Mortgagee to appear in or
defend any proceeding relating to any of the Leases or to the Mortgaged Property, to take any
action hereunder, expend any money, incur any expenses, or perform any obligation or liability
under the Leases, or assume any Obligation'for any deposits delivered to Mortgagor by any lessce
and not delivered to Mortgagee. Mortgagee shall not be liable for any injury or damage to
person or property ‘n or about the Mortgaged Property, except such damage or injury caused
solely by Mortgagee’s gross negligence or willful misconduct.

10.7  Appeintment of Attorney. Mortgagor hereby appoints Mortgagee its attorney-in-
fact, coupled with an interesi:“empowering Mortgagee to subordinate any Leases to this
Mortgage.

10.8  Indemnification. Mortgagor hereby indemnifies and holds Mortgagee harmless
from all costs, damages, expenses, liabilircs-and losses incurred by Mortgagee arising from or in
connection with any claims under the Leases, incinding, without limitation, claims by tenants for
security deposits or for rental payments more tiianone (1) month in advance and not delivered to
Mortgagee, except to the extent caused solely ry the negligence or willful misconduct of
Mortgagee. All amounts indemnified against hereuad<r. including attorneys’ fees, if paid by
Mortgagee shall bear interest at the rate then applicable vader the Note and shall be payable by
Mortgagor immediately upon demand and shall be secured he:eby.

10.9 Records. Upon written request by Mortgagee, ‘Mortgagor shall deliver to
Mortgagee true, correct and complete copies of the executed siiginals of all Leases in
Mortgagor’s possession and copiés'of all records relating thereto.

10.10 Merger. There shall be no merger of the leasehold estates creaied by the Leases,
with the fec estate of the Land without the prior written consent of Mortgagee.

10.11 Right to Rely. Mortgagor hereby authorizes and directs the tenants under the
Leases to pay Rents to Mortgagee upon written demand by Mortgagee, without further consent
of Mortgagor, and the tenants may rely upon any written statement delivered by Mortgagee to
the tenants. Any such payment to Mortgagee shall constitute payment to Mortgagor under the
Leases. Notwithstanding the foregoing, the Mortgagee agrees not to send such notice to the
tenants under the Leases absent the occurrence and continuation of an Event of Default.
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ARTICLE XI

CONCERNING THE MORTGAGEE

11.1  No Liability. Mortgagee shall not be liable for any error of judgment or act done
by Mortgagee, or be otherwise responsible or accountable under any circumstances whatsoever,
unless caused by the gross negligence or willful misconduct of Mortgagee. Mortgagee shall not
be personally liable in case of entry by him or anyone acting by virtue of the powers herein
granted him upon the Mortgaged Property for debts contracted or liability or damages incurred in
the management or operation of the Mortgaged Property. Mortgagee shall have the right to rely
on any instrument, document or signature authorizing or supporting any action taken or proposed
to be taken by him hereunder or believed by him in good faith to be genuine. Mortgagee shall be
entitled to reifnbursement for expenses incurred by him in the performance of his duties
hereunder and f&_reasonable compensation for such of his services hereunder as shall be
rendered. Mortgagot r4ill, after an Event of Default, pay compensation due the Mortgagee
hereunder and reimburse Mortgagee for and save and hold him harmless from and against any
and all loss, cost, liability, damage and expense whatsoever incurred by him in the performance
of his duties.

11.2  Retention of Monies.All monies received by Mortgagee shall, until used or
applied as herein provided, be held in «rust-for the purposes for which they were received, but
need not be segregated in any manner frora any other monies (except to the extent required by
law) and Mortgagee shall be under no liability for interest on any monies received by him
hereunder.

11.3 Intentionally omitted.

11.4 Intentionally omitted.

11.5  Performance of Duties by Agents. Mortgagee may urthorize one or more parties
to act on his behalf to perform the ministerial functions required of liim hereunder, including,
without limitation, the transmittal and posting of any notices.

11.6  No Regquired Action. Mortgagee shall not be required to take-ary action toward
the execution and enforcement of the trust hereby created or to institute, appear in‘or defend any
action, suit or other proceeding in connection therewith where in his opinion such action will be
likely to involve him in expense or liability, unless requested to do so by a written instrument
signed by Mortgagee and, unless Mortgagee is tendered security and indemnity satisfactory to
him against any and all costs, expenses and liabilities arising therefrom. Mortgagee shall not be
responsible for the execution, acknowledgment or validity of the Security Instruments, or for the
proper authorization thereof, or for the sufficiency of the lien and security interest purported to
be created hereby, and makes no representation in respect thereof or in respect of the rights,
remedies and recourses of Mortgagee.
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ARTICLE X1I

MISCELLANEQUS

12.1  Survival of Obligations. . Fach and all of the Obligations shall survive the
execution and delivery of the Loan Documents and the consummation of the loan called for
therein and shall continue in full force and effect until the Indebtedness shall have been paid in
full,

12.2  Recording and Filing. Mortgagor will cause the Loan Documents designated by
the Mortgagee and all amendments and supplements thereto and substitutions therefor to be
recorded, filcd, re-recorded and refiled in such manner and in such places as Mortgagee shall
reasonably request and will pay all such recording, filing, re-recording and refiling taxes, fees
and other charges;

12,3 Notices. All notices or other communications required or permitted to be given
pursuant to this Mortgage and the other Loan Documents shall be in writing and shall be
considered as properly given i given as provided in the Loan Agreement; provided, however,
that notice regarding any proposed-tureclosure sale shall be given pursuant to Section 7.4 above.

12.4  Real Estate Taxes; Impysitions. Upon the occurrence and during the continuance
of an Event of Default, at Mortgagee’s recuest, Mortgagor shall pay to Mortgagee, in advance,
on the first day of each calendar month durirg the term of the Note, an amount equal to one-
twelfth of the annual real estate Taxes estimated Uy Mortgagee to be due for each calendar year
during the term of the Note. Inthddition, if Morigzges reasonany determines that any amounts
theretofore paid by Mortgagor are insufficient for the puvment in full of such real estate Taxes,
Mortgagee shall notify Mortgagor of the increased amotnts required to provide a sufficient fund
for the payment thereof, whereupon Mortgagor shall pay to Mostgagee within fifteen (15) days
thereafter the additional amount so stated in Mortgagee’s notice. Upon any assignment of this
Mortgage, Mortgagee shall have the right to pay over the balance o1 the Escrowed Funds then in
its possession to its assignee, whereupon the Mortgagee shall then become completely released
from all liability with respect thereto. Upon payment of the Indebtedness and performance of the
Obligations, or at such carlier time as Mortgagee may elect, the balance of the Escrowed Funds
in its possession may be paid over to Mortgagor, and no other party shall have zaviight or claim
thereto. Upon the occurrence of an Event of Default, Mortgagee shall have the righi io apply the
Escrowed Funds to the Indebtedness without notice to Mortgagor, and Mortzagee shall
thereafter have the right to require Mortgagor, within fifteen (15) days after Mortgagor’s receipt
of demand therefor from Mortgagee, to deposit with Mortgagee the amount of the Escrowed
Funds so applied. The Escrowed Funds may, at the option of Mortgagee, be repaid to Mortgagor
in sufficient time to allow Mortgagor to satisfy Mortgagor’s obligations under the Loan
Documents to pay the Impositions or may be paid by Mortgagee directly to the person or entities
entitled thereto. Notwithstanding anything to the contrary contained in this Section 12.4 or
elsewhere in this Mortgage, Mortgagee hereby reserves the right to waive the payment by
Mortgagor to Mortgagee of the ; Escrowed Funds and, in the event Mortgagee does so waive such
payment, it shall be without prejudice to Mortgagee s right to insist, at any subsequent time or
times, that such payments be made in accordance herewith. The Escrowed Funds, if collected by
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Mortgagee, will be held in a federally insured (to the extent available) interest bearing account
for the benefit of the Mortgagor to be applied as provided herein.

12.5 No Waiver. Any failure by Mortgagee to insist, or any election by Mortgagee not
to insist, upon strict performance by Mortgagor of any of the terms, provisions or conditions of
the Loan Documents shall not be deemed to be a waiver of the same or of any other term,
provision or condition thereof, and Mortgagee shall have the right at any time, from time to time
thereafter, to insist upon strict performance by Mortgagor of any and all of such terms,
provisions and conditions.

12.6 .. Mortgagee’s Right to Pay Indebtedness and Perform Obligations. If Mortgagor or
any other party shall fail, refuse or neglect-to make any required payment of the Indebtedness or
perform any of-ilie Obligations required by the Loan Documents, then at any time thereafter and
without notice or demand upon Mortgagor or any other party, and without waiving or releasing
any other right, remedy. or recourse Mortgagee may have because of the same, Mortgagee may
(but shall not be obligatco to) make such payment or perform such act for the account of and at
the expense of Mortgagoi and shall have the right to enter upon the Mortgaged Property for such
purpose and to take all suck sction thereon with respect to the Mortgaged Property as it may
deem necessary or appropriate. viortgagor shall be obligated to repay Mortgagee for all
sums advanced by it pursuant to this Section 12.6 and shall indemnify and hold Mortgagee
harmless from and against any and alt joss, cost, expense, liability, damage, and claims and
causes of action, including reasonable iiiorneys’ fees, incurred or accruing by any acts
performed by Mortgagee pursuant to the povisions of this Section 12.6 or by reason of any
other provision of the Loan Documents, excipt to the extent caused solely by the gross
negligence or willful misconduct of Mortgagee. (Ali sums paid by Mortgagee pursuant to this
Section 12.6 and all other sums extended by Morigzge= to which it shall be entitled to be
indemnified, together with interest thereon at the defaul’ rate of interest set forth in the Note
from the date of such payment or expenditure shall constitut? additions to the Indebtedness and
Obligations, shall be secured by the Loan Documents and stall be paid by Mortgagor to
Mortgagee upon demand.

127 Covenants Runiitiy“with ‘thé Land. All obligations ‘contained in the Loan
Documents are intended by the parties to be and shall be construed as coveniintsrunning with the
Mortgaged Property. All of the representations, warranties, covenants and sgreements of
Mortgagor and/or Maker set forth herein (including, without limitation, all of the’zgrzements by
Mortgagor and/or Maker to indemnify Mortgagee) shall survive the execution and (Gelivery of
this Mortgage, any foreclosure of the lien of this Mortgage and any other acquisition of title to
the Mortgaged Property by Mortgagee, subject to the provisions of Section 12.01 above.

128 Successors and Assigns. This Mortgage is for the sole benefit of Mortgagee, its
successors and assigns, and Mortgagor, its permitted successors and assigns, and is not for the
benefit of any third party. All of the terms of the Loan Documents shall apply to, be binding
upon and inure to the benefit of the parties thereto, their respective successors, assigns, heirs and
legal representatives and all other persons claiming by, through or under them.
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12.9  Severability. The Loan Documents are intended to be performed in accordance
with, and only to the extent permitted by, all applicable Legal Requirements. If any provision of
any of the Loan Documents or the application thereof to any person or circumstance shall, for
any reason and to any extent, be invalid or unenforceable, neither the remainder of the
instrument in which such provision is contained nor the application of such provision to other
persons or circumstances or other instruments referred to hereinabove shall be affected thereby,
but rather, the same shall be enforced to the greatest extent permitted by law.

12.10 Controlling Agreement. All agreements between Mortgagor and Mortgagee,
whether now existing or hereafter arising and whether written or oral, are hereby limited so that
in no contingency, whether by reason of demand or acceleration of the maturity of the Note or
otherwise, sha!l the interest contracted for, charged, received, paid or agreed to be paid to
Mortgagee exceed the maximum amount permissible under applicable law. If, from any
circumstance whétsoever, interest would otherwise be payable to Mortgagee in excess of the
maximum lawful aragunt, the interest payable to Mortgagee shall be reduced to the maximum
amount permitted unde: npplicable law; and if from any circumstance Mortgagee shall ever
receive anything of value deemed interest by applicable law in excess of the maximum lawful
amount, an amount equal tG-a7ny excessive interest shall be applied to the reduction of the
principal of the Indebtedness and no: to the payment of interest, or if such excessive interest
exceeds the unpaid balance of principal of the Indebtedness, such excess shall be refunded to
Mortgagor. All interest paid or agreed 40 bs paid to Mortgagee shall, to the extent permitted by
applicable law, be amortized, prorated, allocated and spread throughout the full period until
payment in full of the principal so that the int3res: on the Indebtedness for such full period shall
not exceed the maximum amount permitted by anplicable law. Mortgagee hereby expressly
disclaims any intent to contract for, charge or reccive interest in an amount which exceeds the
maximum amount of interest permitted by applicable Jaw. This section shall control all
agreements between Mortgagor and Mortgagee.

12.11 Entire Agreement and Modification. The Loar Zocuments contain the entire
agreements between the parties relating to the subject matter herest 2nd thereof, and all prior
agreements relative thereto which are not contained herein or therein are terminated. The Loan
Documents may be amended, revised, waived, discharged, released or terminated only by a
written instrument or instruments executed by the party against which ‘enforcement of the
amendment, revision, waiver, discharge, release or termination is asserted..” Any alleged
amendment, revision, waiver, discharge, release or termination which is not so documented shall
not be effective as to any party.

L

12.12 Counterparts. This Mortgage I.ii'ay be executed in any number of counterparts,
each of which shall be an original, but all of which together shall constitute but one instrument,

12.13 Applicable Law. Insofar as the Mortgaged Property consists of property located
in the State of [llinois, this Mortgage shall be governed by and construed according to the laws of
the State of Illinois and the laws of the United States applicable to transactions in the State of
Hlinois.
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12.14 Headings and General Application. The article, Section and subsection
entitlements hereof are inserted for convenience of reference only and shall in no way affect,
modify or define, or be used in construing, the text of such article, Section or subsection. If the
text requires, words used in the singular shall be read as including the plural, and pronouns of
any gender shall include all genders.

12.15 Sole Benefit. This instrument and the other Loan Documents have been executed
for the sole benefit of Mortgagor and Mortgagee and the heirs, successors, assigns and legal
representatives of Mortgagee. No other party shall have rights thereunder nor be entitled to
assume that the parties thereto will insist upon strict performance of their mutual obligations
hereunder, azy of which may be waived from time to time. Mortgagor shall not have any right to
assign any ot its rights under the Loan Documents to any party whatsoever, including the right to
receive advances inder the Note or otherwise.

12.16 Subrogafion. If any or all of the proceeds of the Indebtedness or the Obligations
have been used to extingvish, extend or renew any indebtedness heretofore existing against the
Mortgaged Property oi fo satisfy any indebtedness or obligation secured by a lien or
encumbrance of any kind (inclading liens securing the payment of any Impositions), such
proceeds have been advanced by Mortgagee at Mortgagor’s request, and, to the extent of such
funds so used, the Indebtedness aid Obligations in this Mortgage shall be subrogated to and
extend to all of the rights, claims, iiZns, titles and interests heretofore existing against the
Mortgaged Property to secure the indebteatiess or obligation so extinguished, paid, extended or
renewed, and the former rights, claims, liens, titles and interests, if any, shall not be waived but
rather shall be continued in full force and effect and in favor of Mortgagee and shall be merged
with the lien and security interést created herein as'cimulative security for the repayment of the
Indebtedness and satisfaction of the Obligations.

12.17 Business or Commercial Purpose. Mortgagor wariants that the extension of credit
evidenced by the Note secured hereby is solely for business ot cdmmercial purposes, other than
agricultural purposes. Mortgagor further warrants that the credit iransaction evidenced by the
Note is specifically exempted under Regulation Z issued by the Board of Governors of the
Federal Reserve System and Title I (Truth in Lending Act) of the Consumer Credit Protection
Act and that no disclosures are required to be given under such regulations and federal laws in
connection with the above transaction.

12.18 Reserved.

12.19 Performance at Mortgagor’s Expense. The cost and expense of performing or
complying with any and all of the Obligations shall be bomne solely by Mortgagor, and no
portion of such cost and expense shall be in any way or to any extent credited against any
installment on or portion of the Indebtedness.

12.20 No Partnership. Nothing contained in the Loan Documents is intended to, or shall
be construed as, creating to any extent or4n any manner whatsoever, any partnership, joint
venture or association between Mortgagor and/or Mortgagee, or in any way make Mortgagee co-
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principals with Mortgagor with reference to the Mortgaged Property or the Loan, and any
inferences to the contrary are hereby expressly negated.

1221 Agents. Any right, remedy, privilege, duty or action available to or to be
performed by Mortgagee under the Loan Documents may, if and to the extent determined by
Mortgagee, be exercised or performed by any agent, attorney, correspondent or other
representative of Mortgagee.

12.22 Credit Reports. Mortgagor hereby authorizes Mortgagee to obtain from time to
time credit reports through reputable credit reporting agencies relating to Mortgagor.

12:22- Disposition of Mortgaged Property, Leases. or Beneficial Interest in Mortgagor.
Upon the sal¢, zxchange, assignment, conveyance or other disposition (herein collectively called
“Disposition”) of ai! or any portion of the Mortgaged Property (or any interest therein[, other
than a Permitted Trarnisfer]), without Mortgagee’s prior written consent, an Event of Default shall
be deemed to have occvired and Mortgagee may, at Mortgagee’s option, enforce any and all of
Mortgagee’s rights, remcdies and recourses available upon the occurrence of an Event of
Default. It is expressly agreed that in connection with determining whether to grant or withhold
such consent to each such Dispesiion, Mortgagee may, inter alia, (a) consider (based upon
Mortgagee’s then current criteria for-approving Mortgagors for mortgage loans similar to the
Loan) the financial strength and experience of the party to whom such Disposition will be made
and its management ability with respect to iiie Mortgaged Property, (b) consider whether or not
the security for payment of the Indebtedniss and the performance of the Obligations, or
Mortgagee’s ability to enforce its rights, remedics)and recourses with respect to such security,
will be impaired in any way by the proposed Disposiiion, (c) require as a condition to granting
such consent, an increase in the rate of interest payabie under the Note (subject to the provisions
of Section 12,10 hereof), (d) require that Mortgagee be “eimbursed for all costs and expenses
incurred by Mortgagee in investigating the financial strength, experience and management ability
of the party to whom such Disposition will be made and in determining whether Mortgagee’s
security will be impaired by the proposed Disposition, (e) require the psyment to Mortgagee of a
transfer fee not to exceed [one percent (1%)] of the purchase price of the Mortgaged Property to
cover the cost of documenting the Disposition in its records on the dute of closing of such
Disposition (subject to the provisions of Section 12.10 hereof) (however, no transfer fee shall be
applicable if the Disposition in question does not include assumption by the buyerof any portion
of the Loan), (f) require the payment of its reasonable attorney’s fees in connectior. with such
Disposition, (g) require the express assumption of payment of the Indebtedness and per{ormance
of the Obligations by the party to whom such Disposition will be made (with or without the
release of Mortgagor or Maker from liability for such Indebtedness and Obligations), (h) require
the execution of assumption agreements, modification agreements, supplemental security
documents and financing statements satisfactory in form and substance to Mortgagee, (i) require
endorsements (to the extent available under applicable law) to any existing mortgage title
insurance policies insuring Mortgagee’s liens and security interests covering the Mortgaged
Property or new mortgage title policies, (j) require additional security for the payment of the
Indebtedness and performance of the Obligations, and (k) shorten the stated term of the Note or
otherwise rearrange the payment terms of the Note.
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12.24 Environmental Matters,

(a)  Mortgagee shall have the right, at any time so long as any part of the Note
shall remain unpaid, to inspect the Mortgaged Property or any part thereof during
reasonable hours and upon reasonable notice to Mortgagor to determine if any
environmental hazard is present or is threatening to be created which will impair the
value of the Mortgaged Property. Mortgagee may conduct any test or investigation, or
collect any samples of materials from on, about, or under the Mortgaged Property
necessary to determine whether such hazards might exist so long as it uses reasonable
efforts not to interfere with Mortgagor’s use of Mortgaged Property. If an environmental
hazeid, (whether existing prior to the date hereof or coming into existence after the date
hereot)-which is likely to damage collateral value of the Mortgaged Property, and
Mortgazor does not remove or cure (or promptly commence and diligently pursue the
cure) theisk which threatens to impair value of the Mortgaged Property and in any case
complete such eare within a reasonable period of time, such faifure shall be an Event of
Default under the terms of this Mortgage.

(b)  So longas any part of the Note remains unpaid, Mortgagor shall not allow
any activity to be conducted bn the Mortgaged Property or any use to be made of the
Mortgaged Property which /presents a high risk of environmental contamination,
including but not limited to:

(i) Chemical manufacturing or storage;

(i)  Operation of any hazardous waste handling or recycling facility;
and

(i)  Underground storage of petrolenm products.

(c)  The use of the Mortgaged Property for ‘aiy.of the uses prohibited in
Section 12.24(b) above shall be deemed an Event of Defanit-under the terms of this
Mortgage.

12.25 Joint and Several Liability. If Mortgagor consists of more thar one party, the
Obligations and the obligation tq repay the Indebtedness as contained herein siieli-be the joint
and several obligations of each of such parties. . .

12.26 Releases. Mortgagee has no obligation to release any portion of the Mortgaged
Property from the liens, security interests and other terms of this Mortgage or any other Loan
Document unless and until the Indebtedness and Obligations have been unconditionally paid and
performed in full.

12.27 Publicity. Mortgagee may publicize its making of the Loan in such manner as
Mortgagee determines.

12.28 Express Negligence. THIS MORTGAGE CONTAINS PROVISIONS WHICH
REQUIRE THE MORTGAGOR TO INDEMNIFY MORTGAGEE FROM ITS OWN
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NEGLIGENCE. IN NO EVENT SHALL MORTGAGOR BE LIABLE FOR DAMAGES,
COSTS, OR EXPENSES CAUSED BY MORTGAGEE’S GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT.

. :‘w.\;.?? .
12.29 Waiver of Deficiency Statute,

(a)  Waiver. In the event an interest in any of the Mortgaged Property is
foreclosed upon pursuant to a judicial or nonjudicial foreclosure sale, Mortgagor agrees
as follows: notwithstanding the applicable provisions of the Illinois Uniform Commercial
Code, and to the extent permitted by law, Mortgagor agrees that Mortgagee shall be
entitlad to seek a deficiency judgment from Mortgagor and any other party obligated on
the Note equal to, as applicable, (i) if substantially all of the Property which then secures
the Lozm) is foreclosed at substantially the same time (to the extent permitted by
applicable’ 1zw), the difference between the amount owed on the Indebtedness and the
amount applics to the payment of the Indebtedness as provided above from the proceeds
from the sale of substantially all of the Property pursuant to such judicial or non-judicial
foreclosure sale~ur (ii) if’ only the Mortgaged Property is foreclosed, the difference
between then the amzviti advanced as part of the Indebtedness with regard to the
Mortgaged Property pursusntto the applicable Approved Budget and such other amounts
as Mortgagee may have advanced with regard to the Mortgaged Property and the amount
applied to payment of the Indebtedness as provided above from the proceeds from the
sale of the Mortgaged Property puisuant to such judicial or nonjudicial foreclosure sale.
Mortgagor expressly recognizes that tais Section constitutes a waiver of the above-cited
provisions of the Propetty Code which-v/ould otherwise permit Mortgagor and the other
persons against whom recovery of deficiencies is sought or any Guarantor independently
(cven absent the initiation of deficiency proceedings against them) to present competent
evidence of the fair market value of the Mortgzaged Property as of the date of the
foreclosure sale and offset against any deficiency thi arount by which the foreclosure
sale price is determined to be less than such fair market value. Mortgagor further
recognizes and agrees that this waiver creates an irrebrtisble presumption that the
foreclosure sale price is equal to the fair market value of the Mortgaged Property for
purposes of calculating deficiencies owed by Mortgagor, any’ Guarantor and others
against whom recovery of a deficiency is sought.

(b)  Alternative to Waiver. Alternatively, in the event the waive: provided for
in subsection (a)above is determined by a court of competent jurisdiction to be
unenforceable, the following shall be the basis for the finder of fact’s determination of
the fair market value of the Mortgaged Property as of the date of the foreclosure sale;
(i) the Mortgaged Property shall be valued in an “as is” condition as of the date of the
foreclosure sale, without any assumption or expectation that the Mortgaged Property will
be repaired or improved in any manner before a resale of the Mortgaged Property after
foreclosure; (ii) the valuation shall be based upon an assumption that the foreclosure
purchaser desires a resal¢ of the Mortgaged Property for cash promptly (but no later than
twelve [12] months) followmg the foreclosure sale; (iii) all reasonable closing costs
customarily borne by the seller in commercial real estate transactions should be deducted
from the gross fair market value of the Mortgaged Property, including, without limitation,
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brokerage commissions, costs related to title insurance, a survey of the Mortgaged
Property, tax prorations, attorneys’ fees, and marketing costs; (iv) the gross fair market
value of the Mortgaged Property shall be further discounted to account for any estimated
holding costs associated with maintaining the Mortgaged Property pending sale,
including, without limitation, utilities expenses, property management fees, taxes and
assessments (to the extent not accounted for in (iii) above), and other maintenance,
operational and ownership expenses; and (v) any expert opinion testimony given or
considered in connection with a determination of the fair market value of the Mortgaged
Property must be given by.persons having at least five (5) years experience in appraising
property similar to the Mortgaged Property and who have conducted and prepared a
comwicte written appraisal of the Mortgaged Property taking into consideration the
factors zet forth above.

12.30 Scle Agreement. THIS WRITTEN AGREEMENT AND THE OTHER LOAN
DOCUMENTS REPRASENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND
MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR
SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN
ORAL AGREEMENTS BE1" E=N THE PARTIES.

12.31 BUSINESS LOAN.-Mcrtgagor represents and agrees that the loan evidenced by
the Note and secured by this Mortgage is a business loan within the purview of 815 ILCS 205/4
(or any substitute, amended or replacemeir statutes) and is transacted solely for the purpose of
carrying on and acquiring the business of Mon.gagor, or if Mortgagor is a trustee, for the purpose
of carrying on and acquiring the business of the beneficiaries of Mortgagor as contemplated by
said Section.

[REMAINDER OF PAGE INTENTION ALLY LEFT BLANK]

o i
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EXECUTED by the undersigned on the date acknowledged, to be effective as of
September Lg_, 2013.

MORTGAGOR:

BOXER F2,L.P,
a Texas limited partnership

By:  Boxer M2, L.L.C,, General Partner
4 /é/
By: %

Name: Andrew Segal
Title: Manager

ACKNW“VLEDGMENT

THE STATE OF TEXAS §
§
COUNTY OF HARRIS §

This instrument was acknowledged before me on this the Qf):*ay of September __, 2013, by
Andrew Segal, as Manager of Boxer M2, L.L.C., General Partner ¢ BOXER F2, L.P,, a Texas limited

parmership, on behalf of said limited partnership. :
Mg Nty

Notary Public in(andl for the State oi‘Tek\s
My Commisgion E}lpires: N

2- 2071 fg: 7 CHASITY MARTINEZ

At

A3 Notary Public, State of Texas
L5 PN wf My Commission Expires
i i February 25, 2017

LY
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EXHIBIT “A”

LEGAL DESCRIPTION

REAL PROPERTY IN THE CITY OF SCHAUMBURG, COUNTY OF COOK, STATE OF ILLINOIS, DESCRIBED AS
FOLLOWS:

PARCEL 1:

LOTS 2 AND 4 IN CENTURY CENTRE SUBDIVISION, SEING A SUBDIVISION OF PART OF THE SOUTH EAST 1/4
OF SECTION 12, TOWNSHIP 41 NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING
TO THE PLAT THEREOF RECORDED NCVEMBER 14, 1984 AS DOCUMENT 27336946, IN COOK COUNTY,
ILLINGIS.

PARCEL BZ: (TASEMENT PARCEL If):

EASEMENT FOR/THE BENEFIT OF PARCEL 1 AS CREATED BY EASEMENT AGREEMENT DATED JUNE 28,
1984 AND RECCHDIDJULY 2, 1984 AS DOCUMENT 27155654, AS AMENDED BY INSTRUMENTS RECORDED
OCTOBER 26, 1984 A5 DOCUMENT 27312708, AND JANUARY 13, 1886 AS DOCUMENT 86016645, AND AS
FURTHER AMENDED B'Y AWENDMENT TO EASEMENT AGREEMENT RECORDED JANUARY 4, 1884 AS
DOCUMENT 84008473, MADE-3Y AND BETWEEN: UNION OIL COMPANY OF CALIFORNIA, A CALIFORNIA

CORPORATION, ROUTE 88 COFFORATION, A DELAWARE CORPORATION, THE TRAVELERS INSURANCE
COMPANY, A CONNECTICUT COPORATION, CHICAGO TITLE AND TRUST COMPANY AS TRUSTEE UNDER
TRUST AGREEMENT DATED NOVEMPZR.§, 1991 AND KNOWN AS TRUST NUMBER 1096228, AND HOMART
COMMUNITY CENTERS, INC., A DELAWAKE CORPORATION, FOR ACCESS, INGRESS, AND EGRESS OVER
THE FOLLOWING DESCRIBED PROPERTY:

THAT PART OF LOT 2 IN WOODFIELD VILLACE GREEN-WOODFIELD-76 SUBDIVISION, BEING A PART OF THE
SQUTHWEST 1/4 AND THE SOQUTHEAST 1/4 OF 3ECTION 12, TOWNSHIP 41 NORTH RANGE 10, EAST OF THE
THIRD PRINCIPAL MERIDIAN, AND PART OF THE FI(ACIONAL SOUTHWEST 1/4 OF SECTION 7, TOWNSHIP
41 NORTH, RANGE 11, EAST QF THE THIRD PRINCIPAL-WERIDIAN, ACCORDING TO THE PLAT THERECF
RECCRDED JULY 26, 1983 AS DOCUMENT 83580462, LESCRIBED AS FOLLOWS:

COMMENCING AT A CORNER OF SAID LOT 2, BEING ALSC THE MORTHWEST CORNER OF LOT 1IN
CENTURY CENTRE SUBDIVISION, BEING A SUBDIVISION IN THZ SOUTHEAST 1/4 OF SECTION 12,
ACCORDING TO THE PLAT THEREQOF RECORDED NOVEMBER 14,1984 AS DOCUMENT 27336946; THENCE
SOUTHERLY ALONG THE EAST LINE OF SAID LOT 2, SAID LINE HAVING A BEARING OF SOUTH 0 DEGREES,
23 MINUTES, 49 SECONDS EAST, A DISTANCE OF 520.00 FEET TO THE-PZANT OF BEGINNING; THENCE
CONTINUING SOUTH 0 DEGREES, 23 MINUTES, 49 SECONDS EAST ALON SAID WEST LINE, A DISTANCE OF
28.00 FEET, THENCE SOUTH 89 DEGREES, 36 MINUTES, 11 SECONDS WEST5650 FEET TO A POINT OF
CURVATURE; THENCE WESTERLY ALONG A CURVE, CONCAVE TO THE SOUTH, HAVING A RADIUS OF 29.00
FEET, AN ARC DISTANCE OF 14.04 FEET TO THE EAST LINE OF CENTRAL PARK BUCULEVARD AS DEDICATED
PER SAID WOODFIELD VILLAGE GREEN-WOODFIELD-76 SUBDIVISION, THE CHORD OF SAID ARC HAVING A
LENGTH QF 13.91 FEET AND A BEARING OF SOUTH 75 DEGREES, 43 MINUTES, §2 SECONDS WEST; THENCE
NORTH 0 DEGREES, 23 MINUTES, 46 SECONDS WEST ALONG THE EAST LINE, 34,87 FEET, T3/2NCE
EASTERLY ALONG A CURVE, CONCAVE TO THE SOUTH, HAVING A RADIUS OF 29.00 FEET, A ARC
DISTANCE CF 14.04 FEET TO A POINT OF TANGENCY, THE CHORD OF SAID ARC HAVING A LINGTH OF

13.91 FEET AND A BEARING OF 76 DEGREES, 31 MINUTES, 30 SECONDS EAST; THENCE NORTH 82
DEGREES, 38 MINUTES, 11 SECONDS EAST 56.50 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY,
ILLINOIS.
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PARCEL B3 (EASEMENT PARCEL IIl)

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY EASEMENT AGREEMENT DATED JUNE 28,
1984 AND RECORDED JULY 2, 1884 AS DOCUMENT 27155654, AS AMENDED BY INSTRUMENTS RECORDED
CCTOBER 28, 1984 AS DOCUMENT 27312705, AND JANUARY 13, 1988 AE DOCUMENT 86016645, AND AS
EASEMENT AGREEMENT RECORDED JANUARY 4, 1894 AS DOCUMENT 84008473, MADE BY AND BETWEEN:
UNION CiL COMPANY OF CALIFORNIA, A CALIFORNIA CORPORATION, ROUTE 58 CORPORATION, A
DELAWARE CORPORATION, THE TRAVELERS INSURANCE COMPANY, A CONNECTICUT CORFCRATION,
CHICAGO TITLE AND TRUST COMPANY AS TRUSTEE UNDER TRUST AGREEMENT DATED NOVEMBER 6,
1991 AND KNOWN AS TRUST NUMBER 1096228, AND HOMART COMMUNITY CENTERS, INC., A DELAWARE
CORPORATION FOR ACCESS, INGRESS, AND EGRESS OVER THE FOLLCWING DESCRIBED PROPERTY:

THAT PART OF LOT 2 IN WOQDFIELD VILLAGE GREEN-WOQOFIELD-76 SUBDIVISION, BEING A PART OF THE
SOUTHWEST 1/4 AND THE SOUTHEAST 1/4 OF SECTION 12, TCWNSHIP 41 NORTH RANGE 106, EAST OF THE
THIRD PRINCIPAL MERIDIAN, AND PART OF THE FRACTIONAL SOUTHWEST 1/4 OF SECTION 7, TOWNSHIP
41 NORTH,; RANGE 11, EAST CF THE THIRD PRINCIPAL MERIDIAN, ACCORCING TO THE PLAT THERECF
RECORDED JULY 26, 1983 AS DOCUMENT 93580462, DESCRIBED AS FOLLOWS:

COMMENCING A7 T CORNER OF SAID LOT 2 BEING ALSC THE NORTHWEST CORNER OF LOT 1IN
CENTURY GENTRE-SCDIVISION, BEING A SUBDIVISION IN SAID SOUTHEAST 1/4 OF SECTICN 12,
ACCORDING TO THE PLAT THEREOF RECORDED NOVEMBER 14, 1984 AS DOCUMENT 27336946; THENCE
SCUTHERLY ALONG THe Wi ST LINE OF SAID LOT 1, SAID LINE HAVING A BEARING OF SOUTH 0 DEGREES,
23 MINUTES, 48 SECONDS FAGT, A DISTANCE OF 283.00 FEET TO THE POINT OF BEGINNING; THENCE
CONTINUING SOUTH 0 DEGREES, 23 MINUTES, 49 SECONDS EAST ALONG SAID WEST LINE, 28.00 FEET;
THENCE SOUTH 85 DEGREES, S4 W JUTES, 29 SECONDS WEST 76,77 FEET TO THE NORTHEAST CORNER
OF CENTRAL PARK BOULEVARD, DED'CATED PER SAID WOODFIELD VILLAGE GREEN-WOODFIELD-768
SUBDIVISION; THENCE SOUTH 89 DE:3REES, 38 MINUTES, 11 SECONDS WEST ALONG THE NORTH LINE OF
SAID CENTRAL PARK BOULEVARD, A DIE 1 AWCE OF 100.00 FEET TO THE NOCRTHWEST CORNER THEREOQF:
THENCE NORTH 0 DEGREES, 23 MINUTES, 44 SECONDS WEST 56.00 FEET; TRENCE NORTH 89 DEGREES,
36 MINUTES, 11 SECONDS EAST 100.00 FEET, #/<NCE NORTH 88 DEGREES, 42 MINUTES, 68 SECONDS
EAST 70.09 FEET TO THE POINT OF BEGINNING, ‘N CCQK COUNTY, ILLINOCIS,

PARCEL B (NORTH ACCESS EASEMENT)

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED @Y cASEMENT AGREEMENT DATED JUNE 28,
984 AND RECORDED JULY 2, 1984 AS DOCUMENT 27155854,/ A% AMENDED BY INSTRUMENTS RECORDED
OCTOBER 26, 1884 AS DOCUMENT 27312706; AND JANUARY 13, 7193 AS DOCUMENT 86016645, AND AS
FURTHER AMENDED BY AMENDMENT TO EASEMENT AGREEMEN"RECORDED JANUARY 4, 1994 AS
DOCUMENT 94008473, MADE BY AND BETWEEN: UNION OIL COMPANY, OF SALIFORNIA, A CALIFORNIA
CORPORATION, ROUTE 58 CORPORATION, A DELAWARE CORPORATICM, THE TRAVELERS INSURANCE
COMPANY, A CONNECTICUT CORPORATION, CHICAGO TITLE AND TRUST C.OMPANY AS TRUSTEE UNDER
TRUST AGREEMENT DATED NOVEMBER 6, 1931 AND KNOWN AS TRUST NUMP 2R 1096226, AND HOMART
COMMUNITY CENTERS, INC., A DELAWARE CORPORATION, FOR ACCESS, INGRES3AND EGRESS OVER
THE FOLLOWING DESCRIBED LAND:

THAT PART OF LOT 1 IN CENTURY CENTRE SUBDIVISION, BEING A SUBDIVISION OF PART OF THE
SOUTHEAST 1/4 OF SECTION 12, TOWNSHIP 41 NORTH, RANGE 10, EAST OF THE THIRD RrubiCIBAL

MERIDIAN, ACCORDING TO THE PLAT THEREQF RECORDED NOVEMBER, 14, 1984 AS DOCUMCMT 27336946
DESCRIBED AS FOLLOWS:
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BEGINNING AT A POINT ON THE WEST LINE OF SAID LOT 1, BEING 283,00 FEET SOUTH QOF THE
NORTHWEST CORNER THEREOF, THENCE NORTH 8¢ DEGREES, 17 MINUTES, 50 SECONDS EAST 161.52
FEET TO A POINT OF CURVATURE; THENCE SCUTHEASTERLY ALONG A CURVE, CONCAVE TO THE SCUTH
WEST, HAVING A RADIUS OF 125.50 FEET, AN ARG DISTANGE OF 98.67 FEET TO A POINT OF TANGENCY,
THE CHORD OF SAID ARC HAVING A LENGTH OF 96.05 FEET AND A BEARING OF SOUTH 68 DEGREES, 12
MINUTES, 10 SECONDS EAST, THENCE SQUTH 45 DEGREES, 42 MINUTES, 10 SECONDS EAST 76.47 FEET
TO A POINT OF CURVATURE; THENCE SOUTHEASTERLY ALONG A CURVE, CONCAVE TO THE NORTHEAST,
HAVING A RADIUS OF 26.50 FEET, AN ARC DISTANCE OF 16,82 FEET TO THE EAST LINE OF SAID LOT 1,
BEING 381.28 FEET SOUTH OF THE NORTHEAST CORNER THEREGF, THE CHORD OF SAID ARC HAVING A
LENGTH QF 16.54 FEET AND A BEARING OF SOUTH 63 DEGREES, 53 MINUTES, 15 SECONDS EAST, THENCE
SOUTH € DEGREES, 42 MINUTES, 10 SECONDS EAST ALONG SAID EAST LINE, 27.15 FEET, THENCE
NORTHWESTERLY ALONG A CURVE, CONCAVE TO THE NORTHEAST, HAVING A RADIUS OF 53.60 FEET, AN
ARG DISTANCE OF 38.04 FEET TO A POINT OF TANGENCY, THE CHORD OF SAID ARC HAVING A LENGTH OF
37,24 FEET AND A BEARING OF NORTH 66 DEGREES, 04 MINUTES, 23 SECONDS WEST; THENCE NORTH 45
DEGREES, 42 MINUTES, 10 SECONDS WEST 78,47 FEET TC A POINT OF CURVATURE; THENCE

NORTHWES rCALY LONG A CURVE, CONCAVE TQ THE SOUTHWEST, HAVING A RADIUS OF 98,50 FEET, AN
ARC CISTANCE ©OF 77.36 FEET TQ A PQINT OF TANGENCY, THE CHORD OF SAID ARC HAVING A LENGTH OF
75,39 FEET ANL A/8=ARING OF NORTH 68 DEGREES, 12 MINUTES, 10 SECONDS WEST, THENCE SOUTH 8¢
DEGREES, 17 MIMUTLS, 50 SECONDS WEST 161.52 FEET TO THE WEST LINE OF SAID LOT 1; THENCE
NORTH O DEGREES, 4. MINUTES, 10 SECONDS WEST ALONG SAID WEST LINE 27.00 FEET TO THE POINT
OF BEGINNING, IN COOY CLUNTY, ILLINOIS.

PARCEL B7 (SOUTH ACCECs EASEMENT):

EASEMENT FOR THE BENEFIT Or "ARCEL BLAS CREATED BY EASEMENT AGREEMENT DATED JUNE 28,
1884 AND RECORDED JULY 2, 1884 AT DUCUMENT 27155654, AS AMENDED BY INSTRUMENTS RECORDED
OCTOBER 26, 1984 AS DOCUMENT 27.12705, AND JANUARY 13, 1986 AS DOCUMENT 86016648, AND AS
FURTHER AMENDED BY AMENDMENT TC EASEMENT AGREEMENT RECORDED JANUARY 4, 1094 AS
DOCUMENT 84008473, MADE BY AND BETW:E!: 'UNION OIL COMPANY OF CALIFORNIA, A CALIFORNIA
CORPORATION, ROUTE 58 CORPORATION, A CcLAWARE CORPORATION, THE TRAVELERS INSURANCE
COMPANY, A CONNECTICUT CORPORATION, ChICAGC TITLE AND TRUST COMPANY AS TRUSTEE UNDER
TRUST AGREEMENT DATED NOVEMBER 8, 1831 AN KNOWN AS TRUST NUMBER 1096226, AND HOMART
COMMUNITY CENTER'S, INC., A DELAWARE CORPORATION. FOR AGCESS, INGRESS AND EGRESS OVER
THE FOLLOWING DESCRIBED LAND.

THAT PART OF LOT 1 IN CENTURY CENTRE SUBDIVISION, BEING 2. SUBDIVISION OF PART OF THE
SOUTHEAST 1/4 OF SECTION 12, TOWNSHIP 41 NORTH, RANGE 12,-ZAST OF THE THIRD PRINCIPAL
MERIDIAN, ACCORDING TO THE PLAT THERECF RECORDED NCGVEMBZR 14, 1984 AS DOCUMENT 27335946
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE WEST LINE OF SAID LOT 1, BEING 520.00 FELT 30UTH OF THE
NORTHWEST CORNER THEREOF, THENCE NORTH 89 CEGREES, 17 MINUTES; 55 SECONDS EAST 226.00
FEET, THENCE SOUTH 45 DEGREES, 42 MINUTES, 10 SECONDS EAST 131.85 FZET 7O THE EAST LINE OF
SAID LOT 1, BEING 613.08 FEET SOUTH OF THE NORTHEAST CORNER THEREQF, THENCE SOUTH 0
DEGREES, 42 MINUTES, 10 SECONDS EAST ALONG SAID EAST LINE, 36,18 FEET, THENCE NORTH 45
DEGREES, 42 MINUTES, 10 SECONDS WEST 147.47 FEET, THENCE SOUTH 88 DEGREEZ, 1. MINUTES, 50
SECONDS WEST 214.82 FEET TO THE WEST LINE OF SAID LOT 1; THENCE NORTH 0 DEGRZES, 42 MINUTES,

10 SECONDS WEST ALONG SAID WEST LINE, 27.00 FEET TO THE POINT OF BEGINNING, IN CrOK COUNTY,
ILLINOIS.

PIN:  07-12-400-014-0000
07-12-400-016-0000
ADDRESS: 1750 E. Golf Course Road, Schaumburg Illinois
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EXHIBIT “B”

PERMITTED ENCUMBRANCES

Terms, conditions and provisions of the Easement Agreement recorded July 2, 1984 as
Document 27155654 as amended by Amendment to Easement Agreement recorded
October 26, 1984 as Document 27312705 and Amendment to Easement Agreement
recorded January 13, 1986 as Document 86016645 and further amended by Amendment
to Easement Agreement recorded as Document recorded January 4, 1994 as Document
94002473 and Declaration of Easement recorded January 4, 1994 as Document 94008472
creatiny easements described in Schedule C. (Affects Parcels B1 through B7)

Terms ¢na provisions contained in the covenant running with the land recorded July 17,
1958 as Decement No. 17262548, (Affects Parcel B1)

Building lines anu, easements as shown on the Plat of Subdivision of Century Centre
Subdivision, recorded November 14, 1984 as Document No. 27336946 together with the
easement provisions contained therein.

(Affects a 10 foot strip along the southerly line of and southwesterly line Lot 2 of Parcel
B1)

Easement in favor of Illinois Bc!?ﬁi‘élephone Company for pole lines, conduits and
mainienance purposes granted in Grard of Easement Document 85180172; recorded on
September 9, 1985, and the terms and ceaditions thereof.

(Affects a 10 foot strip along the southerly iin¢.of and southwesterly line Lot 2 of Parcel
B1)

Easement in favor of Commonwealth Edison Company for pole lines, conduits and
maintenance purposes granted by Grant of Easement Dosument 85180173, recorded on
September 9, 1985, and the terms and conditions thereof,

(Affects a 10 foot strip of Lot 2 in Parcel B1)

Reservation of an easement for prospecting, exploring, mining, dntlirg and removing oil,
gas and other hydro carbon substance, minerals and water and covenunis'and restrictions
contained in Deed recorded as Document No. 271556652 and the terms z0d provisions
therein contained. ‘

(Affects Parcel B1)

Traffic Agreement recorded June 5, 2003 as Document No. 0315603124 and the
provisions therein contained

(Affects Parcel B1) ;i

Notice of Requirements for Storm Water Detention recorded June 14, 1979 as Document
25005010.
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