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THIS INSTRUMENT WAS PREPARED
BY AND WHEN RECORDED MAIL TC:

JONATHAN B. JUDKOWITZ
MAYER BROWN LLP

700 Lowisiana Street, Suite 3400
Houston, Texas 77002

MORTGAGE/SECURITY AGREEMENT AND FIXTURE FILING
' made by

HOMAN POWER HOUSE DEVELOPMENT, LLC
iviortgagor)

in favornf

CDF SUBALLOCATEEL LLC
(Mortgagee)

Dated: As of July 21, 2008

931 SOUTH HOMAN AVENUE
CHICAGO, ILLINOIS 60624
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MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING (this
“Mortgage”) is made as of the 21st day of July, 2008 by Homan Power House Development,
LLC, an Hlineis limited lability company having an office at ¢/o Homan Arthington
Management Company, 3517 W. Arthinglon Street, Chicago, lilinots 60624 (“Mortgagor™), in
favor of CDF SUBALLOCATEE I, LLC, having an office at c/o City of Chicago Department of
Planning and Development, Development Support Services Division, 121 N 1.aSalle, Room
1003, Chicago, [Thinois 60602 (“Mortgapee™).

WITNESSETH:

WHLRYVAS, Mortgagor is the fec owner of that certain tract of land located in the County
of Cook, State_of Hlinois and being more fully described in Exhibit A attached hereto (the
“Lmld”);

WHEREAS, Morigapor and Mortgagee are parties to a Construction Loan Agreement of
even date herewith (said Toustruction Loan Agreemen, as modified and supplemented and in
effect from time to time, being hetzin calfed the “Loan_Agreement”; and except as otherivise
herein expressly provided, all teema-defined in the Loan Agreement are being used herein as
defined therein), which Loan Agrecsioni provides, among other things, for the Loan io be made
by the Mortgagee to Mortgagor in an agprepate principal amount not excesding $14,700,000 to
be evidenced by, and repayable with interest. thereon in accordance with, a $14,700,000
Promissory Note due July 22, 2038 to be exicuted and delivered by Mortgagor to the order of
Mortgagee (as such promissory note may be modified, amended, restated or extended, the
“Note™); and

WHERFEAS, it is a condition to the obligation o1 the Mortgagee to extend credit to
Mortgagor pursuant to the Loan Agreement that Mortgagorcxceute-and deliver this Mortgage.

NOW, THEREFORE, in consideration of the foregoing reciinds, which are incorporated
into the operative provisions of this Mortgage by this reference, and ot other good and vaivable
consideration, the receipt and adequacy of which are hereby conclusively ackuowledged,

Lo secure the payment of an indebtedness in the maximum principal st of EOURTEEN
MILLION SEVEN HUNDRED THOUSAND DOLLARS ($14,700,000), lawful morev of the
United States of America to be paid with interest according to the Note, and the paymint and
performance of all other Cbligations (defined below) of Mortgagor hercunder, Mortgegni has
MORTGAGED, GIVEN, GRANTED, BARGAINED, SOLD, ALIENATED, CONVEYED
CONFIRMED, PLEDGED, ASSIGNED AND HYPOTHECATED and by these presents dues
MORTGAGE, GIVE, GRANT, BARCAIN, SELL, ALIENATE, CONVEY, CONFIRM,
PLEDGE, ASSIGN AND HYPOTHECATE wunto Morigagee all right, title, interest and cstate of
Mortgagor, now owned, or hercaller acquired, in and o the following property, rights and
interests (such property, rights and interests being collectively referred to herein as the
“Mortgaged Property”), subject only 10 the Permited Fncumbrances:
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{a)  the Land;

(b}  any and all buildings, constructions and improvements now or hereafter
erected or located in or on the Land or any portion thereof, including all Equipment (defined
below) and other articles now or hereafter attached or affixed {hereto or located thereon and
owned or ground leased by Mortgagor, together with all appurtenances and additions thereto and
betterments,  renewals,  substitutions  and  replacements  thereof (collectively, the
“Improvements™, all of which shall be deemed and construed to be part of the realty;

{e) 2l of the estate, night, title, interest, claim or demand of any nature
whascaver of Mortgagor, whether at law or in equity, in possession or expectancy, in and to the
Mortgaged Property or any part thereof,

@), all easements, strects, rights-of-way, strips and gores of land, ways, alleys,
passages, sewer Liphts, walers, water courses, water rights and powers, and all estates, rights,
titles, interests, priviieses, liberties, tenements, hereditaments, and appurtenances of any nature
whatsoever, in any wiy belonging, relating or pertaining to the Mortgaged Property (including
any and all development vights, air rights, signage rights, rights under trackage agreements,
mineral, mining, oil and gasrights and rights to produce or share in the production of anything
related thereto and similar or Comparable rights of any nature whatsoever now or hereafter
appurtenant to the Premises {as hervinafter defined) or now or hereafter transferred to the
Premises) and all tand lying in the bed of iy sireet, road or avenue, opened or proposed, in front
of or adjoining the Premises to the centtr-line thereof and all estates, rights, titles, interests,
dower and rights of dower, curtesy and righis of curesy property, possessions, claims and
demands whatsoever, both at law and in equity, of Morigagor, in and to the Mortgaged Property
and every part and parcel thercof, with tee/ sppurtenances thereto (collectively, the
“Appurtenances”; the Land, the Improvements and the” Appurtenances being referred to herein,
collectively, as the “Premises™;

{e)  all machinery, apparatus, equipmient, fitings, fixtures (including all
heating, air conditioning, plumbing, lighting, communications and elevator fixtures) and other
property of every kind and nature whatsoever owned or leased 'ty Mortgagor, or in which
Morlgagor has or shall have an interest, now or hereafier located upon fi€ Mortgaged Property,
of appurtenant thereto, or useable in connection with the present of future operation and
oceupancy of the Mortgaged Property and all building equipment, materials and supplies of any
nature whatsoever owned by Mortgagor, or in which Mortgager has or shall have an interest,
now or hereafter located upon the Mortgaged Property, including all such iteme4n4do not
constitute personal property under the laws of the State of Ilinois (herein collcetively roierred to
as the “Equipment”), and the right, title and interest of Mortgagor in and to any of the Equ/pment
that may be subject to any secunity agreements (as defined in the Uniform Commercial Code of
the State of Hlinois (the “Uniform Commercial Code™)), superior or inferdor or pari passy in lien
to the lien of this Mortgage,

H all ewards or payments, including interest thereon, and the right to reccive
the same, which may heretofore or hereafier be made with respect o the whole or part of the
Mortgaged Property, whether from the exercise of the right of eminent domain (including any
proceeding or transfer in fieu of or in anticipation of the exercise of such right), or for any other
injury to or decrease in the value of the Mortgaged Property, including any award resulting from

2 Mortgage
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a change of any streets (whether &5 to grade, access or otherwise) and any award for severance
darmages;

(g)  all tax refunds, including interest thereon, and tax abatements, and the
right to reccive the same, which may be payable or available with respect to the Mortgaged
Property;

(h)  all leaschold estates, leases, ground leases, subleases, lcenses,
concessionaire agreements, bailments or other agreements affecting the use, enjoyment or
occupzacy of the Mortgaged Property or any portion thercot now or hereafter existing or entered
inte’(inejuding any use or oecupancy arrangements createdt pursuant to Section 365(d) of Title 11
of the Upited States Code (the “Bankruptey Code™) or otherwise in connection with the
commenterient or continuance of any bankruptey, reorganization, arrangement, insolvency,
dissolution; reacivership or similar proceedings, or any assignment for the benefit of creditors) in
respect of any fepsnt, subtenant or occupant of any portion of the Mortgaged Property (a
“Tenant”} and ali extensions, amendments and modifications thereto herctofore or hereafter
eniered into (collectivily, the “Leases™), and all right, title and interest of Mortgagor thereunder,
including all guaranties thereot:

i) all rents, issuss, profils, royalties, use and occupancy charges (including
alt oil and gas or other mineral royalties and bonuses), income and other benefits now or
hereafler derived from any portion wl-die Morigaged Property or the use or occupancy thereof
(including any payments received puwsiant to Seetion 502(b} of the Bankruptcy Code or
otherwise in comnection with the commesncement or continvance of any bankruptey,
recrganization, arrangement, insolvency, dissefution, receivership or similar proceedings, or any
assignment for the benefit of creditors, in respect(of any Tenant of any portion of the Mortgaged
Property and all claims as a creditor in connection with any of the foregoing) and all cash or
security deposits, advance rentals, and ali deposits or_seyments of a similar nature relating
thereto (collectively, the “Rents™);

)] all proceeds of and any unearned premiuris on 4oy insurance policies that
may now or hereafter cover the Mortgaged Property, including the s ¢ht to receive and apply in
accordance with the terms of the Loan Agrecinent the proceeds of any Jisrrance, judgments or
settlements made in Heu thereof, for damage to the Mortgaged Property;

(k) all right, title and interest of Mortgagor in, to and underall plans,
specifications, maps, surveys, studies, reports, permits, licenses, architectural, engircering and
construction contracts, books of account, and other documents, of whatever kind of cligracter,
relating 1o the use, development, construction upon, occupancy, leasing, sale or operation ot ithe
Mortgaged Property,

H all the fixiures and, to the exlent the same consiitutes an interest in real
property, all of the property deseribed in Exhibit B aftached hereto, now owned or hereafier
acquired by Morigagor, and all appurtenances and additions thereto and betterments, renewals,
substitutions and replacements thereof; and, if the Hen and security interest of this Mortgage is
subject 10 any security interest in such property, all right, title and interest of Mortgagor now
owned or hereafier arising in and 10 any and all such property is hereby assigned to Mortgagee,
together with the benefits of all deposits and payments now or hereafter made thereon by or on
behalf of Morigagor; and

Lt

Morigape
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{m)  the right, in the name and on behalf of Mortgagor, to appear in and defend
any action or proceeding brought with respect to the Mortgaged Property, and to commence any
action or proceeding to protect the interest of Morigagee in the Mortgaged Property.

TO HAVE AND TO HOLD the above granted and described Mortgaged Property unto
and to the use and benefit of Mortgagee, and the successors and assigns of Mortgagee, forever,

PROVIDED ALWAYS, that if the principal of and interest on the Notes and all of the
other Obligations shall be paid in full according to the terms of the Notes, the Loan Agreement,
and the other Loan Documents and Mortgagor shall abide by and comply with each and gvery
covian. contained herein or therein, then this Mortgage and the estate hereby granted shall
cease, tominate and become void.

TOZROTECT THE SECURITY OF THIS MORTGAGE, MORTGACGOR HEREBRY
COVENANTS AND AGREES WITH MORTGAGEE AS FOLLOWS:

ARTICLE ]
OBLIGATIONS

Section 181 Obligatiops. This Mortgage is exeeuted, acknowledged and delivered by
Morigagor to secure and enforce the following obligations (collectively, the “Obligations”):

(2)  Payment of the eni ¢ unpaid principal amount of the Note, together with
all interest accrued and unpaid thereon, and ali otier amounts that may or shall become due and
owing under this Mortgage, the Note, the Loap % greement, and the other Loan Documents,
inchiding all sums advanced pursuant to the terms o4 this Mortgage to protect and preserve the
Mortgaged Property and the lien and security interesi Yeszby created therein at the time and in
the manner provided therein for such payment;

{b)  Full and prompt performance of every obligation, covenant and agreement
of Mortgagor arising under or in connection with this Morigage, the'Note, the Loan Agreement
and all other Loan Documents at the time and i the manner (piovided therein for such
performance;

(¢}  Payment of all other indcbtedness and liabilities and norformance of all
other obligations of Mortgagor to Mortgagee arising pursuant to or in connection with this
Mortgage or any other Loan Document; and

(@)  All renewals, extensions, amendments, modifications, consclidaticns and

changes of, or substitutions or replacements for, all or any part of the items described uidir

clauses (a} through (¢) above,

4 Mortgage
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ARTICLE 2
PARTICULAR COVENANTS AND AGREEMENTS OF MORTGAGOR
Section 2.01  Payment of Secured Obligations. Mortgagor shall pay and perform the

Ubligations in full in accordance with the terms of the Note, the Loan Agreement and the other
Loan Documents.

Section 2.02  Title, etc,

{a)  Mortgagor represents and warrants that (i) Mortgagor is lawfully seized
and possessed of pood, marketable and insurable fee simple title to the Premises and good
sutficien’ ard legal title to al) other portions of the Mortgaged Property, in vach case subject to
no Liens (a4 defined in Section 2,04} other than Permitted Encumbrances, and (if) it has the full
power and laviie! authority to grant, bargain, sell, release, convey, warrant, assign, transfer,
mortgage, pledge; set over and confirm unte Mertgagee the Mortgaged Property as hereinabove
provided,

(b)  Mongegor shall, at Mortgagor's sole cost and expense, preserve
Mortgagor’s title to the Mortgazed Properiy and the validity, enforceability and first priority of
the lien of this Mortgage (subjectto-the Permitred Encumbrances) and shall forever warrant and
defend the same to Mortgagee againet the claims of each and every Person claiming or
threatening to claim the same or any purtthereof.

{¢) M the lien or security (nterost created by this Mortgage, or the validity,
enforceability or priority thereof, or if title or aiyoi the rights of Mortgagor or Mortgagee in or
to the Mortgaged Property, shall be endangered of {uestioned, or shall be attacked directly or
indirectly. or if any action or proceeding is institutes] against Mortgagor or Mortgagee,
Mertgagor wilf promptly notify Mortgagee thereof and will dligently take such action as may be
required to cure any defect that may be developed or clained, and will take all necessary and
proper steps for the defense of such action or proceeding, includ ing bz employment of counsel,
the prosecution or defense of litigation and {subject to Morigugee’s approval, not 1o be
unreasonably withheld or delayed) the release or discharge of ary 2id all adverse claims,
Mortgagee shall have the right 1o appear in and defend any such actions o noceedings (whether
or pot eriginally pamed as a party o such actions or proceedings) and is hereby authorized and
empowered (but shall not be obligated) to take such additional steps as it may Jeem iiCessary of
proper, in the name and on behalf of Mortgugor, for the defense of any such action or reoceeding
or the protection of the lien, sccurity interest, validity, enforceability or priority of this Murtzage
or of such title or rights, including the empioyment of counsel, the institution, prosecdtion or
defense of litigation, the compromise, release or discharge of such adverse claims, the purchase
of any tax litle and the removal of such prior liens and security interests,

Section 2.03  Further Assurances; Filing: Re-Filing: ete.

{8 Morigagor shall exceute, acknowledge and deliver, from time 1o time,
such fusther Instruments as may be necessary, or that Morlgagee may reasonably require to
accomplish the purposes of this Mortgage.

3 Mortgage
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(b)  Mortgagor, immediately upon the exccution and delivery of this
Mortgage, and thereafier from time to time, shall cause this Mortgage, any security agreement or
morigage supplemental hereto and each instrument of further assurance to be executed,
acknowledged, filed, registered or recorded and refiled, re-registered or re-recorded in such
manner and in such places as may be required by Mortgagee or by any present or future law in
order to publish notice of and perfect the lien and estate of this Mortgage upon, and security
interest in, the Morigaged Property.

(¢)  Mortgagor shall pay all filing, registration and recording fees, all refiling,
re-registration and re-recording fees, and all expenses incident to the execution, filing, recording
and ackrowledgment of this Mottgage, any security agreement or mortgage supplemental hereto
and any/instrument of further assurance, and all {edera, state, county and municipal stamp taxes,
mortgage. t2xes and other taxes, duiies, imposts, assessments and charges arising out of or in
connection/wity the execution, delivery, filing and recording of the Note, this Mortgage, the
Loan Agreememior any of the other Loan Documents, any security agreement or mortgage
supplemental hercto ot any instruments of further assurance.

Section 2,04  Lieus, Mortgagor shall not create or suffer to be created any mortgage,
deed of trust, lien, pledge, Charge, security interest or encurnbrance of any kind (each, a “Lien”)
upon the Mortgaged Property prior to, on a parity with, or subordinate to the lien of this
Morigage, other than Permitted fucranbrances.

Section2.05  Insurance. Morigapar shall {or shall cause the Master Tenant pursnant to
the terms of the Master Lease to) cause the Mort caged Property to be insured in the manner angd
to the extent required by Section 11.3 of the oan Agreement. In the event Mortgagor fails (or
fails to cause Master Tenant) to provide, maintcin, keep in force or deliver to Mortgagee the
policies of insurance required by the Loan Agreemer, Mortgagee may (but has no obligation to}
procure such insurance or single-interest insurance for such risks covering Mortgagee’s interest,
and Mortgagor will pay all premiums thereon promptly v poa demand by Mortgagee, and until
such payment is made by Mortgagor, the amount advanced Uy Moreagee with respect to all such
premiums will bear interest at the defauit interest rate specified i the Note (“Default Rate™),

Section 2.06  Assessments,

{a)  Mortgagor shall pay, or shall cause the Master Tenars nursuant o the
Master Lease to pay, when due all taxes, liens, assessments, utility charges (public prorivate and
including sewer fees), ground rents, maintenance charges, dues, fines, impusitions, znd. public
and other charges of any character {including penalties and interest) assessed against; o' ‘which
could become a lien against, the Mortgaged Property (“Assessments™) no later than ten {100 0ays
prior o the date any fine, penalty, interest or charge for nonpayment may be imposed; Zad
Mortgagor shall provide, or shall cause the Masier Tenant pursuant o the Master Leaseto
provide, Mortgagee with receipts evidencing such paymenis {except for income taxes, franchise
taxes, ground rents, maintenance charges, and utility charges) within thirty (30) days after their
due date.

(&) So long as no Event of Default exists, Mortgagoer may (and may permit
Master Tenant pursuant to the Master Lease o), prior to delinquency and at its sole expense,
contest any Assessment, but this shall not change or extend Mortgagor’s obligation 1o pay, or to
cause Master Tenant to pay pirsnant io the terms of the Master Lease, the Assessment as
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required above unless Mortgagor shall {or shali cause the Master Tenant pursuant to the terms of
the Master Lease to) (i) give Mortgagee prior written notice of its intent to contest an
Assessment; (i) demonstrate to Mortgagee’s reasonable satisfaction that (1} the Mortgaged
Property will not be sold to satisfy the Assessment prior to the final determination of the legal
proceedings, (2} Morlgagor (or Master Tenant) has taken such actions as are required or
permitted fo accomplish a stay of any such sale, or (3) Mortgagor (or Master Tenant) has
furnished a bond or surety (satisfactory to Mortgagee in form and amount) sufficient lo prevent a
sale of the Mortgaged Property; (iii) at Morigagee’s option, if Mortgagor {or Master Tenant)
shall not have furnished a bond or surety as provided in (i)(3) of this subsection above,
Mortgagor (or Master Tenant) has deposited the full amount necessary to pay any unpaid portion
of the Asessments with Mortgagee; and (iv) such proceeding shall be permitted under any other
instrumeoni to which Mortgagor or the Mortgaged Property is subject (whether superior or
inferior ‘o his Instrument); provided, however, that the foregoing shall not apply to the
coniesting 4t pav incoms taxes, franchise taxes, grownd rents, maintenance charges, and utility
charges.

Scetion 2.07_/Maintenance of the Improvements and Equipment. Mortgagor shall (and
shall cause the Master Tennaat pursuant fo the terms of the Masier Lease 1o and Master Tenant
shall cause cach subtenant pursuant to the terms of any sublease to) (i) not permit the
Improvements or Equipment to/ce femoved or demolished (provided, however, that, Mortgagor
may (and may authorize Master-Tonant pursuant to the terms of the Master Lease), in the
ordinary course of business, remove pi alter such Improvements and Equipment that become
obsolete and may remove or alter any fuiréavements or Equipment if such removal or alteration
does not materially detract from the operatice of Mortgagor’s {or Master Tenant’s or any
subtenant’s) business); (ii) maintain the Mortzaged Property in good repair, working order and
condition; and (ii1) restore and repair the Improvéments and Equipment or any part thereof now
or hereafter affecied by any loss of or damage to, ar’y nortion of the Morigaged Property by fire
or other casualty (“Casually™) or by a taking, any condémintion, or exercise of eminent domain
(*Tzking") in accordance with Section 11.3 of the Loan Agrespent,

Section 2.08  Compliance With Laws. Mortgagor covenams and agrees to (i) comply
with all applicable statutes, faws, regulations, ordinances, codes, seles, judgments, orders,
deerces, Governmental Approvals, requirements, or other governmenial sestriction, whelher now
or hereinafler in effect (“Applicable Laws™), including, without limitatiorn, “nvironmental Laws,
and (i) indemnify and hold Mortgagee harmless from and against any and all'lcsses, liabilities,
claims, damages or expenses arising from Morlgagor’s failure to so comply witlt Applicable
Law, including, without limitation, Environmenial Laws, in accordance with ‘¢h¢ Loan
Agreement and the Environmental Indemnity.

Section 2.09  Limitatlons of Use. Mortgagor shall not initiate, join in or consent 10 (wy
change in any private restrictive covenant, zoning ordinance or other public or private
restrictions limiting or defining the uses that may be made of the Premises or any part thercof
without the prior written consent of Mortgagee. Mortgagor shall comply in all material respects
with the provisions of all authorizations, consents, licerses, permits, exemptions, registrations or
similar governmental approvals  {each, a “Governmental Approval™), and all licenses,
agreements and private covenanis, conditions and restrictions that at any time are applicable to
the Mortgaged Property, and shall from time to time obtain all Goveramental Approvals as shall
now or hereafter be necessary under Applicable Law in connection with the rehabilitation,
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operation or maintenance of the Mortgaged Property and promptly furnish a true and complete
copy of each such Govemnmental Approvat 1o the Mortgagee.

Section2.10  Actions 10 Protect Mortgaged Property. If Mortgagor shall fail beyond
any applicable notice and/or grace period to (i) effect the insurance required by Section 2.05
hercof, (i) make the payments required by Section 2.06 hereof or (iii) perform or observe any of
its other covenants or agreements hereunder, Mortpagee may, without obligation to do se, and
upon notice to Mortgagor (except in an emergency) effect or pay the same; provided, however,
any such payment by the Mortgagee shall uct affect whether such failure by the Mortgagor
constitutes an Event of Defauit. To the maximum extent permtted by law, all sums, including
reasonatle aftorneys’ fees and disbursements, so expended or expended to sustain the lien or
estate ol this Mortgage or its priority, of to protect or enforce any of the rights hereunder, or to
recover anv of the Obligations, shall be a lien on the Mortgaged Property, and shall be deemed to
be added #( the Obligations secured hereby, and shall be paid by Mortgagor promptly after
writlen demand tierefor by Mortgagee, and until such payment is made by Morigagor, such
amount shall beal ipierest at the Default Rate. For such purpose, Mortgagor expressly grants to
Morigagee, in addinoio, and without prejudice to, any other rights and remedies hereunder, (1)
the right to enter upon (ind, in Mortgagee’s discretion, to take possession of) the Mortgaged
Property to such extent and 43 often as it may deem necessary or desirable to preveat or remedy
any such default or to take any such action, and (2) the right to appear in, defend or bring any
action or proceeding to protect Msitpagee's inlerest in the Mortgaged Property or, during the
continuance of an Event of Default, 5 Toreclose this Mortgage or collect the Obligations, and
Mortgagor hereby irrevocably appoints’ and constitutes Mortgagee as Mortgagor’s lawful
attorney-in-fact, coupled with an interest and with full power of substitution, for such Purposes
and the taking of all acts incidental thereto. No such advance, performance or action or
proceeding shall be deemed to have cured such Event of Default {as hereinafter defined) with
respect thereto. In any action o proceeding to foreclose this Morigage or recover or collect the
Obligations, Mortgagee shall be entiiled to recover the Tersraable costs, expenses and aitormeys’
fees and disbursements incurred in foreclosing or atterpting-to collect upon the Obligations,
which costs, expenses and attorneys’ fees, 1o the extent permitter i Applieable Law, shall also
be seeured by this Mortgage,

Section 211 Inswrance and Condemuation Awards.  Morigagor assigns (and, if
applicable, shall cause Master Tenant pursuant to the Master Lease to uss 1gri all (1) insurance
proceeds, damages, claims and rights of action and the right thereto under any insurahce policies
relating to the Mortgaged Property “Insurance Proceeds™ and (ii) compensinon, awards,
damages, rights of action and proceeds awarded to the Mortgagor by teason-of 4 Taking
("Condemnation Awards™) to Mortgagee. Any Insurance Proceeds or Condenmation” Awards
shall be held and applied by Mortgagee in accordance with this Section 2.11.

(2)  Mortgagee shall apply Insurance Proceeds in accordance with Section 11.3
of the Loan Agreement. If any one or more of the conditions to disbursement of Insurance
Proceeds for restoration of the Morigaged Property set forth in Section 1 1.3(d) have not been met
or weived by Morigapee, Mortgagee will not be obtigated to make any further disbursements
pursuant to the Loan Agreement, and Mortgagee shall apply all Net Insurance Proceeds io the
repayment of the cutstanding balance of the Note, together with all accrued interest thereon, in
such order as Mortgagee may elect, notwithstanding that the outstanding balance may not be due
and payable. Nothing berein contained will be deemed to excuse Mortgagor from repairing or
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maintaining the Mortgaged Property as provided herein or restoring all damage or destruction to
the Morlgaged Property, regardiess of whether or not there are insurance proceeds available to
Mortgagor or whether any such proceeds are sufficient in amount, and the application or release
by Mortgagee of any Insurance Proceeds will not cure or waive any Event of Default or notice of
default under the Loan Documents or invalidate any act dene pursuant to such notice,

(b)  If any proceeding or action is commenced for the Taking of the Mortgaged
Property, or any part thereof or interest therein, for public or quasi-public use under the power of
eminent domain, condemnation or otherwise, or if the same is taken or damaged by reason of any
public improvement or condemnation proceeding, or in any other manmer, or should Mortgagor
receive any notice or other information regarding such proceeding, action, taking or damage,
Mongagor shall give prompt written notice thereof to Mortgagee. Mortgagee is entitled at its
option, vithont regard 1o the adequacy of its security, to commence, appear in and prosecute in
its own numne any such action or proceeding. Mortgagee is also entitled to make any
compromise 0. scttlement in connection with such taking or damage. Mortgagor agrees o
exceute such furiner assignments of any Condemnation Awards ag Morigagee may require,
After deducting these/romm all costs and expenses (regardless of the particular nature thereof and
whether incurred with or'without suit), including attormeys® fees, incurred by it in connection
with any such action or proczeding, Mortgagee shall apply all such Condemnation Awards fo the
restoration of the Mortgaged Property (other than Condemnation Awards attributable to
lemporaty use or occupancy wiich inay be applied, at Mortgagee’s option, to installments of
principal and interest and other chaiges ne under the Note and other Loan Documents when the
same become due and payable) provided et

(i) the Taking or damage will not, in Mortgagee’s reasonable
Jjudgment, materially impair the security for the Loan; and

iy all conditions set forth 1 Section 11.3(d) of the Loan Agreement
arg met,

If all of the above conditions are met, Mortgagee shall disburse the Condemnation
Awirds in accordance with the Loan Agreement and only as repairs Or replacements are effected
and continuing expenses become due and payable. If any one or more of the above conditions
are not met or waived by Mortgagee, Mortgages may elect 1o apply al' > the Condemmation
Awards, after deductions as herein provided, to the repayment of the outstand’rig balance of the
Notes, together with all accrued interest thereon, in such order as Muorigages-may elect,
notwithstanding that said outstanding balance may not be due and pavable, and Mot zazee will
have no forther obligation to make disbursements pursuant to the Loan A greement o1 $he other
Loan Documents. Apptlication or release of the Condemnation Awards as provided hexéhawill
not cure or waive any default or notice of default hereunder or under any other Loan Docurent
or invatidate any act done pursuant to such notice.

Section 2,12 Inspections. Morigagor shall {and shall cause Master Tenant pursuant 10
the Master Lease to) permit Mortgagee, and its agents, representatives and employees, to inspect
the Mortgaged Property any reasonable time for the purpose of inspecting the same and
ascertaining Morgagor’s compliance with the terms of this Mortgage and the other Loan
Documents and for the purpose of performing any of the acts it is authorized to perform under
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the terms of any of the Loan Documents. Prior to an Event of Default, Mortgagee shall conduct
sucht inspections during normal business heurs after reasonable notice to Morigagor.

ARTICLE 3

INTENTIONALLY OMITTED

ARTICLE 4
SECURITY AGREEMENT,; FIXTURE FILING

Yection4.01  Creation of Security Interest. This Mortgage constitutes both a real
property mortzage and a “security agreement”, within the meaning of the Uniform Commercial
Code. The Morigazed Property includes both real and personal property and all other rights and
interests, whether tanaible or intangible in nature, of Mortgagor in the Morigaged Property.
Mortgagor by execitisig and delivering this Mortgage has granted and hereby grants 1o
Mortgagee, as security foi the Obligations, a security interest in (a) the Morigaged Property, and
{b) the personal property itentified on Fxhibit B atached hereto, in each case to the fullest extent
that the same may be subject t¢"the Uniform Commercial Code (all of such personal property so
subject to the Uniform Commeisizi-Code, the “Personal Property Collateral™). If an Event of
Default shall exist, (i) Mortgagee, i addition to any other rights and remedics that it may have,
shall have and may exercise inumediativ/and without demand, any and ail rights and remedies
granted to a secured party upon default under #ie Uniform Commercial Code, including the right
to take possession of the Personal Property Collateral, or any part thereof, and to take such other
measures as Mortgagee may deem necessary fir *he care, protection and preservation of the
Personal Property Collateral and (ii) upon request x #émand of Mortgagee, Mortgagor shall, at
Mortgagor’s sole expense, assemble the Personal Propercy-Collateral and make it available 1o
Mortgagee at a convenient place acceptable 1o Morigagee! b {ortgagor shall pay to Mortgagee on
demand any and all expenses, including reasonable attorneys’less, costs and disbursements,
incurred or paid by Morigagee in protecting its interest in the Pérsona? Property Collateral and in
enforcing its rights hereunder with respect to the Personal Property Uollateral.  Any notice of
sale, disposition or other intended action by Mortgagee with respeci f0 thie Personal Property
Collateral sent to Mortgagor in accordance with the provisions of this Mor.gage at least ten (10)
Business Days prior to such sale, disposition or other action shall constitute recsonable notice to
Mortgagor, and the method of sale or disposition or other intended action set forth or specified in
such notice shall conclusively be deemed to be commercially reasonable within tie raning of
the Uniform Commercial Code unless objected to by Mortgagor within five (5} Busipéss Days
after such notice. The proceeds of any sale or disposition of the Personal Property Collatéral, or
any part thereof, may be applied by Mortgagee to the payment of the Obligations in such pridricy
and proportions as Morigagee in its discretion shall deem proper.

Section 402 Continuation Statements; Amendments. Mortgagor hereby authorizes
Mortgagee to file one or more financing or continuation statements, and amendments thereto,
relative to all or any part of the Personal Property Collateral without the signatwre of Mortgagor
where permitted by Applicable Law.
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Section 4.03  Fixture Filing. This Mortgage shall also constitute a “fixture filing” for
the purposes of the Uniform Commercial Code against ali of the Mortgaged Property which is or
is to become fixtures. Information concerning the security interest herein granted may be
obtained at the addresses of Debtor {Mortgagor) and Scoured Party {Mortgagee) as set forth in
the first paragraph of this Mortgage.

ARTICLE 5
DEFAULTS; REMEDIES

Section 5.0I  Events of Default, If any Event of Defuult (herein, an “Event of Defauit™)
under ths Loan Agreement or other Loan Document shall accur, then the unpaid principal of and
accrued inferest on the Note and all other Oblipations under the Loan Agreement may be
declared, of riav become, due and payable, without presentment, demand, protest or other
formalities of any k144, aill of which are hereby expressly waived by Mortgagor.

Section 5.02° Remedies. If an Event of Default shall exist, this Mortgage may, to the
maximum extent permitted b7 law, be enforced, and Mortgagee may exercise any right, power or
remedy permitted to it hereundei;umder the Loan Agreement or under any of the other Loan
Documents or by law, and, without limiting the generality of the forcgoing, subject to Section 7,
Mortgagee may, personally or by ils #pents, exercise any of the following 1o the maximum extent
permitted by law:

(@  Subject to any applicakie piovisions of the Note, the Loan Agreement, and
the other Loan Documents, Mortgages may declais al) or any portion of the unpaid principal
balance under the Note, together with all acerecd and unpaid interest, and all other unpaid
Obligations, to be immediately due and payable;

{(b)  To the extent permiticd by applicabis iaw, Mortgagee may enter into or
upon the Premises, personally or by its agents, nominees o7 atit rmeys, and may dispossess
Mortgagor and its agents and servants therefrom, and therevpon Modtzagee at its sole discretion
may: (i} use, operate, manage, control, insure, maintain, repair, res(ors and otherwise deal with
all and every portion of the Mortgaged Property and conduct business tierion, in any case either
in the name of Mortgagee or in such other name as Mortgagee shall deem besti- (i) complete any
construction with respect to the Mortpaged Property in such matner and foim as Mortgagee
deerns advisable; (i) make alterations, additions, renewals, replacements and in\protements to
or on the Mortgaged Property; (iv) exercise all rights and powers of Mortgagor with-rerpect to
the Mortgaged Property, whether in the name of Mortgagor or otherwise, including the sizht to
make, cancel, enforce or modify Leases, obtain and eviet tenants, and demand, sue for, eolfeat
and receive all Reats; and (v) apply the receipts of all such Rents to the payment of the
Obligations, after deducting therefrom all expenses {including reasonable attomeys’ fees and
disbursements) incurred in connection with the aforesaid operations and all amounts necessary to
pay the operating costs for the Mortgaged Property and other charges in connection with the
Mortgaged Property, as well as just and reasonable cotnpensation for the services of Mortgagee,
its agents, nominees and attorneys,

(¢)  Mongagee may institale proceedings for the complete or partial
foreclosure of this Mortgage against afl or any portion of the Mortgaged Property, in which case

11 Morigage
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the Mortgaged Property may be sold for cash or upon credil, s an entirety or in parcels or
portions.

(d)  Morlgagee may institute an action, suit or proceeding at faw or in equity
for the specific performance of any covenant, condition or agreement contained herein or in the
Note, the Loan Agreement or any other Loan Docuament, or in aid of the execution of any power
granted hereunder or for the enforcement of any other appropriate legal or equitable remedy.

(¢)  Mortgagee may recover judgment on the Note, either before, during or
afier any proceedings for the foreclosure {or partial foreciosure) or enforcement of this
Mor'gape.

b Mortgagee may, as a matter of right, secure the appointment of a receiver,
trustee, Ugridetor or similar official of the Mortgaged Property or any portion thereof, and
Mortgagor herihy consents and agrees to such appointment, without notice to Mortgagor and
without regard 017 adequacy of the security for the Obligations and without regard 1o the
solveney of Mortglgrr ot any other Person liable for the payment of the Obligations, and such
receiver or other official ohall have all rights and powers permitted by applicable law and such
other rights and powers ue-(pZ court making such appointment may confer, but the appointment
of such receiver or other official shall not impair or in any manner prejudice the rights of
Meortgagee to receive the Rents with respect 1o the Mortgaged Property pursuant to this
Morigage.

{8) In addition to the 'ights which Mortgagee may have herein, upon the
occurrence of any Event of Default, Mortgegee, at its option, may require Mortgagor to pay
monthly in advance to Mortgagee, or any recoiver appointed 1© collect the Rents, the fair and
reasonable rental value for the use and occupativs of any portion of the Morigaged Property
occupied by Mortgagor and may require Mortgagor 1o, vacate and surrender possession to
Morigagee of the Mortgaged Property or to such receives and Morlgagor may be evicted by
summary proceedings or otherwise.

(h)  Mortgagee shall have ali of the tights and-renedies with tespect to the
Mortgaged Property and the Personal Property Coliateral of a sceured yarty under the Uniform
Commercial Code (whether or not said Uniform Commercial Code is i ¢fert in the jurisdiction
where the rights and remedies are asserted) and such additional rights and reriedies to which a
secured party is entitted under the Applicable Laws, including, without limtia.ion the right, to
the maximum extent permitted by law, to exercise all voting, consensual and (ther power of
ownership pertaining to the Morigaged Property or the Personal Property Collatirsl as if
Mortgagee were the sole and absolute owner thereof (and Mortgagor agrecs to take nil-such
action as may be appropriate to give effect to such ri ght).

&) Mortgagee may pursuc against Morigagor any other rights and remedies of
Mortgagee permitted by law, equity or contract or as set forth herein or in the Loan Agreement
or the other Loan Documents.

Section 503 Application of Proceeds. The proceeds of any sale made either under the
power of sale hereby given or under a judgment, order or decree made in any action to foreclose

or to enforce this Mortgage or of any monies held by Mortgagee hereunder shall be applied in
the foltowing order:

12 Mortgage
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(a)  Eirst, to payment of the costs and expenses of taking possession of the
Morigaged Property, including legal fees;

(b)  Second, to payment of the secured indebtedness and all other Obligations
secured by this Mortgage, including, without limitatior, interest at the Default Rate provided for
under the Loan Documents, and any charge expressly required to be paid under the Note in order
fo prepay principal, in any order that Mortgagee chooses in its sole discretion; and

(¢}  Finally, the remainder, if any, of such funds shall be disbursed to
Mortgagor or to any other Person or Persons legally entitled thereto.

Section 5.04  Right to Sue. Morigagee shall have the right froms time to fime to sue for
any sum? required to be paid by Mortgagor under the terms of this Mortgage as the same become
due, withov! regard to whether or not the Obligations shall be, or have become, due and without
prejudice to ths mzht of Mortgagee thereafter to bring any action or proceeding of foreclosure or
any other action uper the occwrrence of any Event of Default cxisting at the time such earlier
action was commerced

Section 5,05 Powais Of Mortgagee. Mortgagee may at auy time or from time to time
renew or extend this Morigage or (with the agrecment of Mortgagor) alter or modify the same in
any way, or waive any of the i=rms, covenants or conditions hereof or thereof, in whole or in
part, and may release any portion'of the Morigaged Property or any other security, and grant
such extensions and indulgences in telufidn to the Obligations, or release any Person liable
therefor as Mortgagee may determine without the consent of any junior licnor or encumnbrancer,
without in any manner affecting the priority ¢ the Lien and estate of this Morigage on or in any
part of the Mertgaged Property, and without afferting the li ability of any other Person liable for
any of the Obligations,

Section 5.06  Remedies Cumulative.

(@)  No right or remedy herein conferred upon o reserved to Morlgagee is
intended to be exclusive of any other right or remedy, and each aid » very right and remedy shall
be cumulative and in addition to any other right or remedy under tay Mortgage and the other
Loan Decuments, or under applicable law, whether now or hereafter easting: the failure of
Mortgagee to insisi at any time upon the siriet observance or perforraance, of any of the
provisions of this Mortgage er to exercise any right or remedy provided tor herein or under
applicable law shall not impair any such right or remedy nor be construed 43 a waiver or
relinquishment thereof,

(b}  Mortgagee shall be entitled to enforce payment and performance of any of
the Obligations and to exercise ail rights and powers under this Mortgage or under any Loay
Document or any laws now or hereafier in force, notwithstanding that some or all of the
Obligations may now or hereafier be otherwise secured, whether by morigage, deed of trust,
pledge, lien, assignment or otherwise; neither the acceplance of this Mortgage nor its
enforcement, whether by court action or pursuant to the power of sale or other powers herein
contained, shall prejudice or in any manner affect Morigagee’s right to realize upon or enforce
any olher security now or hereafter held by Mortgagee, it being stipulated that Mortgagee shall
be entitled to enforce this Mortgage and any other security now or hereafter held by Mortgagee
in such order and manner as Mortgagee, in its sole discretion, may determine; every power or
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remedy given by the Loan Agreement, this Mortgage or any of the other Loan Documents to
Mortgagee, or to which Morigagee is otherwise entitled, may be exercised, concurrently or
independently, from time to time and as often as may be deemed expedient by Mortgagee, and
Mortgagee may pursue inconsistent remedies.

Section 3.07  General Provisions.

(ay  Effect of Judgment. No recovery of any Judgment by Mortgagee and no
levy of an execution under any judgment upon any other property of Mortgagor shall adversely
acfect in any manner or i any vaicni die Lien of this Morigage upon the Mortgaged Property, or
any.:gh's, powers or remedies of Mortgagee hereunder. Such Lien, ri ghts, powers and remedies
of Mortzapee shall continue unimpaired as before.

'b)  Rightto Purchase. Atany sale of the Mortgaged Property or the Personal
Property Collater=] or any portion thereof pursuant to the provisions of this Mortgage, Mortgagee
shall have the right t~ purchase the Mortgaged Property (ot such portion thereof) being sold, and
in such case shall tare-the right to credit against the amownt of the bid made therefor (to the
extent necessary) all or apy portion of the Obligations.

(€)  Adioummanyof Sale. Mortgagee may postpone or adjourn from time to
time any sale of all or any part of the Mortgaged Property by it to be made hereunder or by virtue
hercof by announcement at the time 2ud-place appointed for such sale or such adjourned sale or
sales; and, except as otherwise provided by any applicable provision of law, Morigagee, without
further notice or publication, may make s1.ch sal2 at the time and place to which the same shal}
be so0 postponed or adjourned, as the case mav! be.

(d)  Right to Terminate Proceediiips. Mortgagee may terminate or rescind any
proceeding or other action brought in connection with its exercise of the remedies provided in
this Article 5 at any time before the conclusion theredf! 25 determined in Mortgagee’s sole
discretion and without prejudice to Mortgagee.

(¢} No Waiver or Release. Mortgagee may 1eseiito any remedies and the
security given by the Loan Documents, in whole or in part, and in sueh portions and in such
order as determined in Mortgagee’s sole discretion. No such action <hall in any way be
considered a waiver of any rights, bencfits or remedies evidenced -or provided by the Loan
Documents. The failure of Montgagee to exercise any tight, remedy or optivi previded in the
Loan Documents shall not be deemed a waiver of such right, remedy or option nr of any
covenant or obligation secured by the Loan Documents. No acceplance by Mortgagee OF any
payment after the occurrence of an Event of Default and no payment by Morigagee 0fany
obligation for which Mortgagor is liable hereunder shall be deemed to Waive or cure any Cven
of Default with respect to Mortgagor, or Mortgagor's tiability to pay such obligation. No salcof
all or any portion of the Mortgaged Property, no forbearance on the part of Mortgagee, and no
extension of time for the payment of the whole or any portion of the Obligations or any other
induigence given by Morigagee to Mortgagor or any other Person, shall operate to release or in
any manner affect the interest of Mortgagee in any remaining portion of the Mortgaged Property
or the Nability of Mortgagor to pay and perform the Obligations, except to the extent that such
liability shall be reduced by net proceeds actually received by Morigagee with respect to any
portion of the Mortgaged Property. No waiver by Mortgagee shall be effective unless it is in
writing and then only to the extent specifically stated.
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O No Impainneni; No Release. The interests and rights of Mortgagee under
the Loan Documents shall not be impaired by (i) any renewal, extension or modification which
Mortgagee may grant with respect to any of the Obligations; (i) any surrender, compromise,
release, renewal, extension, exchange or substitution which Mortgagee may grant with respeet to
the Mortgaged Property or any portion thereof; or (iii) any waiver, release or indulgence granted
to any maker, endorser, guarantor or surety of any of the Obligations.

(8)  Waivers and Agreements Regarding Remedies. To the fullest extent
Mortgagor may legally do so, Mortgagor:

{i)  agrees that Mortgagor will not ot any time insist upon, plead, claim
or take the benefit or advantage of any laws now or hereafter in force providing for any
abpraisal or appraisement, valuation, stay, extension or redemption, and waives and
reledses all rights of redemption, valuation, appraisa! or appraisement, stay of execution,
extensinnand notice of election 1o accelerate or declare due the whole or any portion of
the Obligutions;

(i), waives all rights to a marshaling of the assets of Mortgagor and
others with interests i Mortgager, and of the Mortgaged Property, or to a sale in inverse
order of alienation in th event of foreclosure of the interests hereby created, and agrees
not to assert any right uaderany laws pertaining to the marshaling of assets, the sale in
inverse order of alienation, homestead exemption, the administration of estates of
decedents, or any other matiers whatsoever to defeat, reduce or affect the right of
Mortgagee under the Loan Documenis-te a sale of the Mortgaged Property for the
collection of the Obligations without any prior or different tesort for collection, or the
right of Mortgagee to the payment of th Obligations out of the net proceeds from the
Mortgaged Property in preference to every otherclaimant whatsoever;

(i) waives any right to bring ‘of viilize any defense, counterclaim or
setoff; provided, however, that if such counterclaim or setaff is based on 2 claim which
could be tried in an action for moncy darages, the furegoing waiver shall not bar a
separate action for such damuge (unless such claim is requird Uy law or applicable rules
of procedure to be pleaded in or consolidated with the action 1itisted by Mortgagee), but
such separate action shall not thercafter be consolidated with any {oreclosure action of
Mortgagee; and provided further that the bringing of such separate ‘action for money
damages shall not be deemed to afford any grounds for staying any surh foreclosare
action;

(iv)  waives und relinquishes any and al] rights and remedies wihich
Mortgagor may have or be able w assert by reason of the provisions of any Juw
pertaining 10 the rights and remedies of sureties; and

{vi  waives any right which it may have to require the Mortgaged
Property {or any part thereof) to be s01d as one or more units.

(k) Subrogation. If all or any portion of the proceeds of the Notes or any
disbursement shall be used directly or indirectly to pay off, discharge or satisfy, in whole or in
part, any prior Lien upon the Mortgaged Property or any roriion thereof, then Mortgagee shali be

[
[¥4]
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subrogated to, and shall have the benefit of the priority of, such other Lien and any additional
security held by the holder thereof.

i No Mortgagee-in-Possession. None of the enforcement of any of the
remedies under this Atticle 5, the sccurity interests under Anticle 4, or any other remedies
afforded to Mortgagee under the Loan Documents, at law or in equity, shall cause Mortgagee to
be deemed or constreed to be a mortgagee-in-possession of the Mortgaged Property, to obligate
Morigagee to lease the Mortgaged Property or attempt to do $0, or to take any action, ineur any
expense, or perform or discharge any obligation, duty or liability whatsoever under any of the
Leases or oiherwise,

ARTICLE 6
MISCELLANEOUS

Section 6.51 »Release by Mortgagee. Upon the payment and performance in full of the
Obligations, Mortgagre hall release the lien of this Morigage, or upon the request of Mortgagor,
and, provided thet Mortzagor shall pay Morigagee's reasonable expenses, assign, without
recourse, representation oxawiranty of any kind, this Mortgage without recourse to Mortgagot’s
designee, or to the person nr persoms legally entitled therefo, by an instrument duly
acknowledged in form for recording

Section 6.02  NMotices. All_/potices, demands, consents, requests ot other
comnunications that are permitted or réqaired to be given by any party to the other hereunder
shall be in writing and given in the manner spicificd in the Loan Agreement.

Section 6.03 No Waiver. Any failure by Meitgages to insist upon strict performanee of
any of the terms, provisions or conditions of this Mettzage or the other Loan Documents shall

not be deemed to be & waiver of same, and Mortgagee shu have the right at any time to insist
upon strict performance of al! of such terms, provisions and fsaditions.

Section 6.04  Amendmerts; gte. This Morigage cainot Ge modified, changed or
discharged except by an agreement in writing, duly acknowledged 1 fom for recording, signed
by Mortgagor and Mortgagee.

Section 6,05 Successors and Assigns. This Mortgage applics to, inures to the bencfit of
and binds Mortgagor and Mortgagee and their respective successors and assigny, as permitted
under the Loan Agreement, and shall mn with the Premises.

Section 6.06  Captions. The captions or headings at the beginning of each Articie and
Section hereof arc for the convenience of reference and are not a part of this Mortgage.

Section 6.07  Severability. If any term or provision of this Mortgage or the application
thereof to any person or circumstance shall to any extent be invalid or unenforceable, the
remainder of this Mortgage, or the application of such term or provision to persons or
circumstances other than these as to which it is invalid or unenforceable, shall not be affected
thereby, and each term and provision of this Mortgage shall be valid and erforceable to the
maximum extent permitted by law. If any portien of the Obligations shall for any reason niot be
sceured by a valid and enforceable len upon any part of the Mortgaged Property, then any
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payments made in respect of the Obligations (whether voluntary or under foreclosure or other
enforcement action or procedure or otherwise) shall, for purposes of this Morigage {except to the
extent otherwise required by applicable law), be deemed to be made (1) first, in respect of the
portion of the Obligations rot secured by the len of this Mortgage, (ii} second, in respect of the
portion of the Obligations secured by the lien of this Mortgage, but which lien is on less than ali
of the Mortgaged Property, and (1) last, to the portion of the Obligations secured by the lien of
this Mortgage, and which lien is on all of the Morigaged Property.

Section 6.08 CERTAIN WAIVERS. MORTGAGOR HEREBY IRREVOCABLY
AND UNCONDITIONALLY WAIVES, IN CONNECTION WITH ANY FORECLOSURE
OR UTHER ACTION BROUGHT BY MORI'GAGEE TO ENFORCE ITS RIGHTS AND
REMEPLIES UNDER THIS MORTGAGE, ANY AND EVERY RIGHT MORTGAGOR
MAY HAVE TO (A) INTERPOSE ANY COUNTERCLAIM THEREIN, OTHER THAN
A COMFULSORY COUNTERCLAIM, AND (B) HAVE THE SAME CONSOLIDATED
WITH ANY CUHER OR SEPARATE SUIT, ACTION OR PROCEEDING. NOTHING
CONTAINED i THE IMMEDIATELY PRECEDING SENTENCE SHALL PREVENT
OR PROHIBIT TIF MORTGAGOR FROM INSTITUTING OR MAINTAINING A
SEPARATE ACTION AGAINST THE MORTGAGEE WITH RESPECT TO ANY
ASSERTED CLAIM.

Section 6.09 GOVERNING LAW. THIS MORTGAGE SHALL BE GOVERNED
BY, AND CONSTRUED IN ACCHRDANCE WITH, THE LAW OF THE STATE OF
JILLINOIS WITHOUT GIVING ERFS<T TO ANY CHOICE OF LAW RULE THAT
WOULD CAUSE THE APPLICATIGN OF THE LAWS OF ANY JURISDICTION
OTHER THAN THE LAWS OF THE STATE OF ILLINOIS TO GOVERN THE
RIGHTS AND DUTIES OF THE PARTIES.

Section 610 SUBMISSION TO _JURISDICTION. MORTGAGOR AND
MORTGAGEE HEREBY IRREVOCABLY (I} AGReY, THAT ANY SUIT, ACTION OR
OTHER LEGAL PROCEEDING ARISING OUT. (% OR RELATING TG THIS
MORTGAGE, THE NOTES, ANY SECURITY DOCUMENT » DR ANY OTHER LOAN
DOCUMENT MAY BE BROUGHT IN A COURT OF RECCRD IN THE STATE OF
ILLINOIS, COUNTY OF COOK OR IN THE COURTS OF THE UNITED STATES OF
AMERICA LOCATED IN SUCH STATE AND COUNTY, (IIy COONSENT TO THE
JURISDICTION OF EACH SUCH COURT IN ANY SUCH SUIT: ACTION OR
PROCEEDING, (IIl) WAIVE ANY OBJECTION WHICH IT MAY LAVE TO THE
LAYING OF VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING IN ANY OF
SUCH COURTS AND ANY CLAIM THAT ANY SUCH SUIT, ACTZO* . OR
PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM ANDV)
AGREE AND CONSENT THAT ALL SERVICE OF PROCESS IN ANY SUCH SUIT
ACTION OR PROCEEDING IN ANY STATE OR FEDERAL COURT SITTING IN
CHICAGO, TLLINOIS MAY BE MADE BY CERTIFIED OR REGIST ERED MAIL,
RETURN RECEIPT REQUESTED, DIRECTED TO MORTGAGOR OR MORTGAGEEF,
AS APPLICABLE, AT THE ADDRESS FOR NOTICES AND IN THE MANNER SET
FORTH IN SECTION 6.02 HEREOF,

Section 6.11  WAIVER OF_JURY TRIAL. FACH OF MORTGAGOR AND
MORTGAGEE, HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
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PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY
IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS
MORTGAGE, THE NOTES, THE OTHER LOAN DOCUMENTS OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

Section 6,12 Attorney-In-Fact, Montgagor hereby irrevocably appoints Mortgagee and
its successors and assigns, as its attorney-in-fact, which agency is coupled with an interest, (2) 1o
execute and/or record any notices of completion, cessation of labor or any other notices that
Mortgagee deems appropriate to protect Mortgagee’s interest, if Mortgagor shall fail to do so
within ten (10} days after written request by Mortgagee, (b) upon the ssuance of a deed pursuant
toineforeclosure of this Mortgage or the delivery of a deed in lieu of foreclosure, to execute all
instrumients of assignment, conveyance or further assurance with respect to the Equipment,
Leases, Reatz and Personal Property Collateral in favor of the grantoe of any such deed and as
may be recessary or desirable for such purpose, (¢) lo prepare, execute and file or record
financing statemients. continuation statements, applications for registration and like papets
necessary to create; parfect or preserve Mortgagee’s security interests and rights in or to any of
the collateral, and {; while any Event of Default exists, to perform any obligation of Mortgagor
hereunder; however: (i) Murtzagee shall ot under any circumstances be obligated to perform
any obligation of Morlgaged, (i) 2ay sums advanced by Morlgagee in such performance shall be
added o and included in th¢ Obligations and shall bear interest at the Default Rate; (i)
Mortgagee as such attorney-in-tast thall only be accountable for such funds as are actually
received by Mortgagee; and (iv) Mor'gaises shall not be liable to Mortgagor or any other person
or entity for any failure to take any action which it is empowered to take under this Section.

ARTICLE 7
SPECIAL STATE FROVISIONS

Section 701 Hlinois Montgage Foreclosure and Feriedies.

()  All advances, disbursements and expenditures (collectively, “advances”)
made by Mortgagee before and during foreciosure, prior o sale s, where applicable, afler
sale, for the following purposes, including interest thereon at the Defzul Rate (as defined in the
Loan Agreement), are hereinafter referred to as “Protective Advances and shall constituie
additional indebtedness hereunder and shall be secured by the lien hereof:

)] any amount for restoration or rebuilding in excess of the sctual or
estimated proceeds of insurance or condemnation award for the purpose of such emair or
replacement;

(1) advances in accordance with the ierms of this Mortgage “to:
(1) protect, preserve or restore the Mortgaged Property; (if) preserve the lien of this
Morigage or the priotity thereof, or (iii) enforce this Mortgage, as referred to in
Subsection (b)(5) of Section 13-1302 of the IMinois Mortgage Foreclosure Law 735 ILCS
3/15-1101 et seq, as amended from time 1o time (“Agt™);

(i}  payments of (i) when due installments of principal, interest or
other obligations in accordance with the terms of any Prior Encumbrance {as hereinafter
defined); (it) when due instaliments of Real Istate Taxes and Other Charges; (iii) other
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obligations authorized by this Mortgage; or (iv) with court approval any other amounts in
connection with other liens, encumbrances or interests reasonably necessary to preserve
the status of title, all as referred to in Section 15-1505 of the Act

(iv)  attomneys’ fees and other costs incurred in connection with the
foreclosure of this Mortgage as referred to in Sections 15-1504(d)(2) and 15-1510 of the
Act and in connection with any other litigation or administrative proceeding to which the
Mortgagee may be or become or be threatened or contemplated to be a party, including
probate and bankruptey procecdings, or in the preparation for the commencement or
defense of any such suit or proceeding; including filing fees, appraisers’ fees, outlays for
focuments and expert evidence, witness fees, stenographer’s charges, publication costs,
and costs (which may be estimated a5 to fems to be expended afier entry of Jjudgment) of
procaring all such abstracts of title, title charges and examinations, foreclosure minutes,
titllinsurance policics, appraisals, and similar data and assurances with respect to titke
and vaiue az Mortgagee may deem reasonably necessary either 1o prosecute or defend
such suit orin case of foreclosure, to evidence to bidders at any sale which may be had
pursuant to thztoreclosure judgment the true condition of the title to or the vahie of the
Mortgaged Propery;

(v)  Mortgagee’s fees and costs arising botween the entry of judgment
of foreclosure and the coniimmation hearing as referred 1o in Subsection (&)1} of
Section 15-1508 of the Act;

{(vi}  payment by Morteagee of Real Fstate Taxes and Other Charges as
required of Mortgagor by Section 2.0€ of this Mortgage;

(vii) Mortgagee’s advances”of any amount required to make up a
deficiency in deposits for insiallments of Real ©uiaiz Taxes and Other Charges, as may be
required of Morigagor under this Mortgage;

(viii) expenses deductible from proceeds of sale referred to in
Subsections (a) and (b) of Section 15-1512 of the Act; ang

(ix}  expenses incurred and expenditures made »o Mortgagee for any
one or more of the following: (7) if any of the Mortgaged Property consists of an interest
in 2 leaschold estate under a lease or sublease, rentals or other paymeuts reouired to be
made by the lessec under the terms of the fease or sublease; (if) premiums upoa casualty
and liability insurance made by Mortgagee whether or not Mortgagee or a recéivaiis in
possession, if reasonably required, without regard to the limitation to mainwioing of
insurance in effect at the time any receiver or mortgagee takes possession of iz
Mortgaged Property imposed by Subsection (€)1} of Section 15-1704 of the At
{ii1) payments required or deemed by Mortgagee to be for the benefit of the Mortgaged
Property or required to be made by the owner of the Moertgaged Property under any grant
or declaration of casement, easement agreement, reciprocal easement agreement,
agreement with any adjoining land vwners or other instruments creating covenants or
restrictions for the benefit of or affecting the Morigaged Property; (iv) shared or common
eXpense assessments payable to any association or corporation in which the owner of the
premises is a member in any way affecting the Mortgaged Property; (v} operating deficits
incurred by Mortgagee in possession or reimbursed by Mortgagee to any receiver,

% Mortgaée
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{vi} fees and costs incurred to obtain an environmental assessment report relating to the
Mortgaged Property; and (vii} any monics expended in excess of the aggregate face
amounts of the Note,

{b)  This Mortgage shall be a lien for all Protective Advances as to subsequent
purchasers and judgment creditors from the time. the Mortgage is recorded, pursuant to
Subsection (bY(S) of Section 15-1302 of the Act.

The Protective Advances shall, except to the extent, if any, that any of the
same is clearly contrary 10 or inconsisient wiih the provisions of the Act, be included in:

(i) determination of the amount of indebiedness secured by this
Morigage at any time;

(i)  the indebtedness found due and owing to the Mortgagee in the
judgment ot foreclosure and any subsequent amendment of such judgment, supplemental
judgments, Oruers, adjudications or findings by the court of any additional indebtedness
becoming due afterentry of such judgment, it being hereby agreed that in any foreclosure
judgment, the courtaphy reserve jurisdietion for such purpose;

(i)  duermination of amounts deductible from sale proceeds pursuant
1o Bection 15-1512 of the Akt

(ivj  determinatioil of the application of income in the hands of any
receiver or mortgagee in possession; aid

(v)  computation of any 2eficiency judgment pursuant to Subsections
(b)(2) and (e} of Section 13-1508 and Section 15-1511 of the Act.

All meneys paid for Protective Advances ¢r any of the other purposes herein
authorized and all expenses paid or incurred in connection therswith, including attorneys” fees,
and any other moneys advanced by Mortgagee to protect the Mortpaged Property and the lien
hereof, shall be so much additional indebtedness secured hereby, i shall become immediately
due and payable upon demand and with interest thereon at the Defauit Taiz commeneing on the
date of demand. Inaction of Mortgagee shall never be considered as’a waiver of any right
accruing to it on account of any default on the part of Mortgagor.

(¢) If an Event of Default has occuwrred and is continuwobieunder,
Mortgagee shall have the right to foreclose the lien hereof for such indebtedness or prit thereof
and pursue all remedies afforded to a mertgapee under and pursuant to the Act.

(d)  Mortgagor represents and agrees that the indebtedness secured hereby is
exempt irom the limitation npon the amount of interest that may be charged under 815 ILCS
205/4 for ene or more of the reasons set forth in such statute, and such indebtedness constitutes a
business loan which comes within the purview of 815 ILCS 205/4.

e}  Mortgagor acknowledges that the Mortgaged Property does not constitute
agricultural real estate, as said term is defined in Section 15-1201 of the Act or residential real

estate as defined in Section 13-1219 of the Act. Mortgagor hercby waives any and all rights of
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redemption from sale under any judgment of foreclosure of this Mortgage on behalf of
Mortgagor and on behalf of each and every person acquiring any interest in or title to the
Mortgaged Property of any nature whatsoever, subsequent to the date of this Mortgage. The
foregoing waiver ¢f right of redemption is made pursuant to the provisions of Section 15-1601 (b)
of the Act. In addition, Mortgagor waives all rights of remstaternent under 735 ILCS 5/15-1602
to the fullest extent permitted by Illinois law.

'] At all times, regardless of whether any Loan proceeds have been
disbursed, this Mortgage secures (in addition to the amounts secured hereby) the payment of any
and g/ Loan commissions, service charges, liquidared damages, expenses and advances due to or
incwes] by Mortgagee in connection with the Loan; provided, however, that in no event shall the
total aniommt secured hereby exceed two hundred percent (200%) of the aggregate face amounts
of the Notes,

(87 -, This Mortgage is an open-end morigage, and shall secure the payment of
any amounts advapsed from time to time under the Loan Documents, or under other documents
stating that such advauces are secured hereby. This Morigage also secures any and all fute
Obligations arising unde( or in connection with this Mortgage, which future Obligations shall
have the same priority as i all such future Obligations were made on the date of execution
hereof. Nothing in this Sectiol oriin any other provision of this Mortgage shell be deemed an
obligation on the part of Mortgagee o, make any future advances of any sort,

{h) At the option ol Morigagee, this Morigage shall become subject and
subordinate, in whole or in part (but nct with respect to priority of entitlermnent to insurance
proceeds or any Condemmation Awards), to aay aad all leases of all or any part of the Mortgaged
Property upon the execution by Mortgagee and rerording thereof, at any time hereafter in the
appropriate official records of the County whereidl ihe Mortgaged Property is situated, of a
unilateral declaration to that effect.

(i) It is the express intention of Mortgagee and Mortgagor that the rights,
rewedies, powers and authorities conferred upon Mortgagee (pursaznt to this Mortgage shall
include all rights, remedies, powers and authorities that a meltzagor may confer upon a
mortgagee under the Act and/or as otherwise permitted by applicad's. law, as if they were
expressly provided for herein. In the event that any provision in this Mortgage is deemed
inconsistent with any provision in the Act, the provisions of the Act shall talie\precedence over
the provisions of this Mortgage, but shail not invalidate or render unentorcesbic any other
provision of this Mortgage that can be construed in a manner consistent with the Act.

(i To the extent anry of the terms and provisions of this Article 7 confict with
the erms and provisions of Article 5 hereof, the terms and provisions of Article 7 shall Bovemn
and control.

[signature page follows]
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IN WITNESS WHEREOF, this Mort

Bage has been duly executed by Mongagor as of the day
antd year first shove wrikten. ‘

HOBMAN POWER HOUSE DEVELOPMENT,
LAC, an lliinois Bmited lrability company

By:  Homan Arthington Management Company, an
Mineis corporation, its managing menber

o AL

William T. 40, Vice President

51
Mortgage
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STATEQF LIMmois
} 55

COUNTY OF DBy

L Anues olp . & notary public in and for said
County, in the State aforesaid, DO HEREBY CERTIFY that William T. King, the Vice President
of Homan Arthington Management Company, an Winois corporation, the managing member of
aOMAN POWER HOUSE DEVELOPMENT, LLC, an Ulinois limited tability company,
besonaily known to me 1o be the same person whose name is subscribed to the foregoing
irstnement, appeared before me this day in person and acknowledged that he/she signed, sealed
and deliveted the said instrument in such vapacity as his/her free and voluntary act, for the uges
and puinoses therein set forth,

GIVEN under my hand and official seal, this_4}  dayof __TotY 2008,

Y97, Y

Notmry Public

" OFFICIAL SEAL
LAURIE SCOLA oS
{  NOTARY PUBLIC - §TATE OF ILL

; g\r COMMISSION EXPIRES.09723/09

My commission expires: ?ﬁjm&@tj: "

3-2
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EXHIBIT A

LEGAL DESCRIPTION OF LAND

Parcel 1:

A parcel of land situated in the Southeast Quarter of Seetion 14, Township 39 North, Range 13
East of the Third Principal Meridian, described as Foliows:

Beginnung at the Southwest Corner of Lot 12 in Block 1 in Henry E. Vance’s ReSubdivision of
Blocks'1.2, 3,4, 5,6, 7, 8 and Vacated Streets and Alleys in E.A. Cumming’s and Company’s
Central Parc Avenue Addition according to the plat thereof recorded December 21st 1904 as
Document Niurber 3635041, also being at the intersection of the East Right of Way line of
South Homan Avemie and the North Right of Way line of the B. & O. C.T. Railread (formally
known as The Chicagy and Great Western Railroad), Thence South 89 Degrees 13 Minutes 55
Seconds East along ta¢ South line of sald ReSubdivision, also being the North Right of Way line
of B. & 0. C.T, Railroad, a distance of 580.00 feet; Thence South 00 Degrees 19 Minutes 14
Seconds West, a distance 0f 31.00 feet, to a point on a line that is 31,00 feei South of, as
measured at right angles to, an( parallel with, the South line of said ReSubdivision, also being
the North Right of Way line of said Railroad; Thence North 89 Degrees 13 Minutes 55 Seconds
West, along said parallel line, a distarce of 580.00 feet; Thence North 00 Degrees 19 Minutes 14
Seconds East, a distance of 31.00 feet 10 {22 Point of Beginning; All in Cock County, Hlineis.

Parce! 2:

Lot 1 in Charles If. Shaw's Subdivision, being a ReSubdivision of part of the Southeast Quarter
of Section 14, Township 39 North, Range 13 East of the Tbird Principal Meridian, according to
the piat thereof recorded December 12, 2001 as documen: 0411178258, in Cook County, IHinois.

Except that portion of the land described as follows:

All the part of Lot I lying East of, and adjeining, the East tine of Lot 2.das the Southerly
extension of said East line, all in Charles H. Shaw’s Subdivision, being « Fesubdivision of part
of the Southeast Quarter of Section 14, Township 39 North, Range 13, East of thie Third
Principal Meridian, according to the plal thereof recorded December 12, 2001 as Jocament
Number 0011178258, in Cook County, iilinois

Parcel 3:

Non-Exclusive Easement made by The Homan-Arthington Foundation, an lilinois not-for-profit
corporation for the benefit of Parcel 2 for pedestrian and vehicniar ingress and egress, as created
by Declaration of Covenants, Conditions, Restrictions and Easements recorded September 10,
2003 as document 0325327008,

Parcel 4.

Muortpage
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That part of Lets 9, 30, 11 and 12 in Block 1 in Henry E. Vanee's ReSubdivision, according to
the plat thereof recorded Decerber 21st, 1904 as Document Number 3635041, in the Southeast
Quarter of Section 14, Township 39 North, Range 13 East of the Third Principal Meridian,
described as follows:

Commencing at the Northwest corner of said Block 1 also being the intersection of the Eagt
Right of Way line of South Homan Avenue and the South Right of Way line of Arthington
Street; Thence South 00 Degrees 19 Minutes 24 Seconds West along the West line of said Block
1, atsz being said Fast Right of Way line of South Homan Avenue, a distunce of 175,81 feet to
the reint of Beginning; Thence continuing South 00 Degrees 19 Minutes 24 Seconds West along
said Westtine of Rlock 1, also being said Eagt Right of Way line of South Homan Avenue, a
distance of | 41.79 feet to the Southwest corner of said Block 1 also being the North line of the
B. & 0. €/ Lzitroad (formerly the Chicago and Great Western Railroad); Thence South 89
Degrees 13 Minuwe: 55 Seconds Fast along the South line of said Block 1, also being said North
line of the B. & O. £. 7. Railroad, a distance of 307.82 feet; Thence North 00 Degrees 40
Minutes 38 Second=llast, a distance of 157.20 feet to a point on the Southerly face of a one story
brick building as said briCk »miilding existed on September 15, 1997; Thence North 89 Degrees,
40 Minutes 36 Seconds Wen along said Southerly building face and the Westerly extension
thereof, a gistance of 16.25 fee’; Thince North 00 Degrees 19 Minutes 24 Scconds East. a
distance of 14.32 feei; Thence Noria 86 Degrees 40 Minutes 36 Seconds West, a distance of
50.54 feet; Thence South 00 Degrees 19 Minutes 24 Seconds West, a distance of 18.34 feet;
Thence North 89 Degrees 13 Minutes 594 cconds West, a distance of 140.09 feet; Thence North
00 Degrees 46 Minutes 01 Seconds East, a diztance of 9.13 feet; Thence North 89 Degrees 13
Minutes 59 Seconds West, a distance of 101.78 feet to said Peint of Beginning, all in Cook
County, llinois.

Parcel 5:
Easement for the benefit of Paxcel 4 as created by Cross-kasemens Agreement made by The
Homan-Arthington Foundation, an Illincis not-for-profit corporation und Sterling Park
Development, L.L.C., an [Hinois limited liability company, recordedWotober 21, 2004 as
document (429516160 for the purpose of vehicular and pedestrian access, figress and egress.
Property Identification Numbers: 16-14-416-014

16-14-417-010

16-14-301-005

Commaonly Kpown As: 931 South Homan Avenue, Chicago, Hlinois 60624

Mortgage
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EXHIBIT B
PERSONAL PROPERTY COLLATERAIL

As used in this Exhibit B, the term “Premises” means that certain real property, including alt
improvemenits thereon, more particularly described in Schedule ! attached hereto, All
capitalized terms not otherwise defined herein shall have the meaning ascribed to such terms in
that certain Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing
dated as of Tuly 21, 2008 by and from HOMAN POWER HOUSE DEVELOPMENT,LLC, an
Hlinois limited lability company (“Debtor™, in favor of CDF SUBALLOCATEE I, LLC (the
“Seeurnd Party”) (as amended, modified, extended, split or consolidated, the “Mortgage™).

(&} Al personal property in all of its forms, including, without limitation, ait
goods, supplics, s quipment, fumiture, furnishings, fixtures, machinery, inventory {including,
without limitatioi, iventory as such term is defined in (he Uniform Commercial Code), raw
materials, work in process and construction materials which Debtor now or hereafter owns or in
which Debtor now or hercafter acquires an interest or right, including, without limitation, those
in which Debtor has an interast or right of any kind, those which are now or hereafter located on
or affixed to the Premises, and “nioss in transit thereto or in any other location, or used or useful
in the operation, use or occuparcy pfthe Premises or the construction of any improvements
thereon, including, without limitatian, 211 documents of title with respect to such personal
property, any interest of Debtor in and 44 ersonal property that is leased or subject to any
supenior security interest, all books, recors, ledger cards, leases, other documents of whatever
kind or character, relating to the Premises;

(b)y Al computer programs, tapies; disks, and related data processing software
{owned by Debtor or in which it has an interest} thatabany time evidence or contain information
relating to the Premises or to Debtor’s business thereon;

{c)  All fees, income, rents, issues, profits, eainings, receipts, royalties and
reverues which, after the date hereof and while any portion of thie-indebtedness secured hereby
remains unpaid, may accrue to Debtor from such goods, fixtures, fuinicaings, equipment and
building materials or any part thereof located on the Premises, or whicl may be received or
receivable by Debtor from any hiring, using, letiing, leasing, subhiring, susletting, or subleasing
of the Premises;

(d)  All of Debtor’s present and future rights and claims to receive paymaents of
money, utility deposits, services or property relating to the Premises, including, without
limitation, rights to all deposits from tenants of the Premises, rights to receive payment with
respect to media and advertising agreements and sponsorships, amounts payable on account af
the sale of interests in Debtor, accounts receivable, deposit or other accounts (including, without
limitation, deposit sccounts maintained with Secured Party; and accounts as that term is defined
in the Uniform Cominercial Codel, chattel paper, notes, drafts, contract rights, rights to
performance, instruments (including, without limitation, instruments as such term is defined in
the Uniform Commercial Code), general intangibles, principal, interest and payments due on
aceount of goods sold, services rendered, loans made or credit extended, guaranties, letters of
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credit, documents, drafts, acceptances, and tax refunds, together with title or interest in all
documents evidencing or securing the same, and judgments taken on any rights or claims which
now or hereafter relate to, are derived from or used in connection with the Premises or the
ownership, construction, use, operation, mainteaanrce, occupancy or enjoyment thereof or the
conduct of business or activities therefrom;

(¢)  Allof Debtor’s righis and interests in all other general intangibles (as that
termn is defined in the Uniform Commercial Code) and rights relating to the Premises or the
operation thercof, or used in connection therewith, including but not limited to all governmental
approvals, licenses, permits, certifications and filings necessary to commence and complete
eorstristion of the Project on the Premises and to occupy the improvements on the Premises
now orderaafter issued, any and all rights to connect to and use utilities and services for the
Premises, aud all confirmations thereof all names under or by which the Premises may at any
time be apératidor known, all rights fo carry on business under any such names, or any variant
thereof, all trace Lpmes, trademarks and franchises relating in any way to the Premises, all
patents and copyrights of Debtor relating in any way to the Premises, all good will in any way
relating to the Premiczs, all licenses and permifs relating in any way 1o, or to the operation of, the
Premises, all contract rights. all.options, all purchase orders, al} manufacturers’ warranties with
respect to improvements, ail Construction contracts, all maintenance contracts, and all of
Debtor’s claims and rights arisiag uider or pursuant to Section 365 of the Bankruptcy Code, 11
U.S.C. § 365,

()  Allof Debtor's righ < mder all warranties, guaranties or insurance policies
{whether or not Secured Party is the loss payee thereunder) covering the Premises or any of the
aforesaid collateral, and all proceeds, loss paymens and premium refunds payable regarding the
same;

{g}  Allof Debtor’s rights and interesis 2n reserves, deferred payments,
deposits, refunds, cost savings and payments of any kind réfeiing to the construction of any
improvements on the Premises;

{hy  All of Debtor’s rights and interests in all caugéeof action, claims,
compensation and recoveries for any damage (o or condemmation or 1=King of the Premises or the
aforesaid collateral, or for any conveyance in lieu thereof, whether direct o7-consequential, or for
any damage or injury 1o the Premises or the aforesaid collateral, or for any tosCur diminution in
value of the Premises or the aforesaid collateral;

(i} All architectural, structural, mechanical and engineering plans 206
specifications prepared for construction of improvements or extraction of minerals or gravel
from the Premises and all studies, daia and drawings related thereto; and also all contracts ans
agreements relating to the aforesaid plans and specifications or 10 the aforesaid studies, data and
drawings or to the construction of improvements on or exiraction of minerals or gravel from the
Premises;

() Al agreements and contracts now or hereafier entered into by Debtor

refating to the renovation and redevelopment of the Premises, to the use or operation of the
Premises or services 1o the Premises
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(k)  Any and all rights, liens and security interests of Debtor in and to all
agreements and documents relating to the oceupancy, operation, construction or use of the
Premises to which Master Tenant i¢ a party or that inure fo the benefit of Master Tenant, which
have been pledged and/or granted to Deblor by Master Tenant as security for Master Tenant’s
obligations under the Master Lease.

(b All sums on deposit with the Secured Party for any reason whatsoever
pursuant to the terms and provisions of the Mortgage to be recorded in the office of the Cook
County, [Hlinois Recorder simultaneously with the filing of financing statements with respect to
the collateral described above; and

(m)  All proceeds, products, offspring, tents, profits, income, benefits,

accessior's. substitutions and replacements from sale, collection, exchange or other disposition of
the aforesaie collateral, whether such disposition is voluntary or involuntary.
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