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This Document Prepared By
and After Recording Return to:

Dentons US LLP

233 South Wacker Drive, Suite 7800
Chicago, Illinois 60606

Attention: Steven R. Davidson, Esq.

MORTGAGE, ASSIGNMENT OF RENTS,
SECURITY AGREEMZNT AND FIXTURE FILING

This Mortgage, Assignment of Rents, Security Agreement and Fixture Filing (hercinafter
called “Mortgage”) is made as of the 7-0 day of September, 2013, by PR 22 WEST
WASHINGTON, LLC, a Delaware limited liab llablhty company, whose mailing address is located
at ¢/o The Prudential Insurance Company of America, 7 Gialda Farms, Madison, New Jersey,
07940 Attention: Jeremy Keenan, hereinafter called “Mor.zagor,” in favor of JPMORGAN
CHASE BANK, N.A., a national banking association, as Administralive Agent for the benefit of
the Lenders (as defined in the Loan Agreement described below), #iose mailing address is 10
South Dearborn, IL1-0958, Chicago, Illinois 60603, Attention: Carrie R<ickert, hereinafier called

“Mortgagee.”
Section 1. Grant and Secured Obligations.

1.1 Grant. Mortgagor has executed and delivered to Mortgagee and each Lender one
or more promissory notes in the aggregate amount of $225,000,000 (together with any
amendments or allonges thereto, or restatements, replacements or renewals thereof, are
collectively referred to herein as the “Note”), in and by which the Mortgagor promises to pay,
pursuant to that certain Loan and Security Agreement dated of even date herewith (the “Loan
Agreement”) by and among Mortgagor, PR 1111 Brickell, LLC, a Delaware limited liability
company, and Mortgagee, the principal of all Loans and interest at the rate and in installments as
provided in the Loan Agreement, with a final payment of the outstanding principal balance and
accrued and unpaid interest being due on or before October 1, 2020, as may be extended to
October 1, 2023 in accordance with the Loan Agreement. The indebtedness secured hereby shall
be governed by the terms and conditions of the Loan Agreement. To the extent there may be any
inconsistency between the terms and provisions of this Mortgage and the terms and provisions of
the Loan Agreement, the terms and provisions of the Loan Agreement shall govern and control.

8057462 1\V-3
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All capitalized terms used herein and not otherwise defined shall have the meanings ascribed to
such terms in the Loan Agreement.

In consideration of the debt evidenced by the Note and to secure the timely payment of
both principal and interest in accordance with the terms and provisions of the Note and in
accordance with the terms, provisions and limitations of this Mortgage, to secure the payment of
any and all amounts advanced by the Mortgagee with respect to the Premises (as defined herein)
for the payment of taxes, assessments, insurance premiums or any other costs incurred in the
protection of the Premises, and to secure the performance of the covenants and agreements
contained herein and in the Note, the Loan Agreement and any other documents evidencing and
securing the’leza secured hereby or delivered to Mortgagee pursuant to the Loan Agreement
(collectively, the “I.0an Documents”) to be performed by Mortgagor, and to secure all Swap
Agreements enterec‘into with a Lender in connection with the Loan Agreement, and for the
purpose of securing piyment and performance of the Secured Obligations defined and described
in Section 1.2 below, Mortgagor hereby mortgages and warrants to Mortgagee, all estate, right,
title and interest which Mer.gagor now has or may later acquire in and to the following property
(all or any part of such property, o 7y interest in all or any part of it, as the context may require,

the “Property”):

(@  The real propertyincated in the County of Cook, State of Illinois, as
described in Exhibit A, together wita all existing and future conditions, covenants,
restrictions, easements and rights affording access to it (the “Premises”); together with

(b)  All buildings, structures ana-improvements now located or later to be
constructed on the Premises (the “Improvements™); ingether with

(c)  All existing and future appurtenances, privileges, easements, franchises
and tenements of the Premises, including all minerals, cil, gz, other hydrocarbons and
associated substances, sulphur, nitrogen, carbon dioxide, hefian and other commercially
valuable substances which may be in, under or produced from-ar+ part of the Premises,
all development rights and credits, air rights, water, water rights-(whether riparian,
appropriative or otherwise, and whether or not appurtenant) and water-stock, and any
Premises lying in the streets, roads or avenues, open or proposed, in front ol o7 adjoining
the Premises and Improvements; together with

(d)  All existing and future leases, subleases, subtenancies, licenses, occuipancy
agreements and concessions (“leases”) relating to the use and enjoyment of all or any part
of the Premises and Improvements, and any and all guaranties and other agreements
relating to or made in connection with any of such leases; together with

(¢)  All real property and improvements on it, and all appurtenances and other
property and interests of any kind or character, whether described in Exhibit A or not,
which may be reasonably necessary or desirable to promote the present and any
reasonable future beneficial use and enjoyment of the Premises and Improvements;
together with

) All goods, materials, supplies, chattels, furniture, fixtures, equipment and
machinery now or later to be attached to, placed in or on, or used in connection with the
22
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use, enjoyment, occupancy or operation of all or any part of the Premises and
Improvements, whether stored on the Premises or elsewhere, including all pumping
plants, engines, pipes, ditches and flumes, and also all gas, electric, cooking, heating,
cooling, air conditioning, lighting, refrigeration and plumbing fixtures and equipment, all
of which shall be considered to the fullest extent of the law to be real property for
purposes of this Mortgage and any manufacturer’s warranties with respect thereto;
together with

(g)  All building materials, equipment, work in process or other personal
property of any kind, whether stored on the Premises or elsewhere, which have been or
later will be acquired for the purpose of being delivered to, incorporated into or installed
in or about-the Premises or Improvements; together with

(h)" AU of Mortgagor’s interest in and to all operating and other bank accounts
pertaining to the 'regerty; together with

(i) All righ’s to. the payment of money, accounts, accounts receivable,
reserves, deferred paymerits, refunds (including real estate tax refunds), cost savings,
payments and deposits, whether now or later to be received from third parties (including
all earnest money sales deposits) ¢: deposited by Mortgagor with third parties (including
all utility deposits), contract rights,J¢velopment and use rights, governmental permits
and licenses, applications, architectaral-and engineering plans, specifications and
drawings, as-built drawings, chattel paper, instruments, documents, notes, drafts and
letters of credit (other than letters of credit in fuvor of Mortgagee), which arise from or
relate to construction on the Premises or to any Wusiness now or later to be conducted on
it, or to the Premises and Improvements generally ard any builder’s or manufacturer’s
warranties with respect thereto; together with

) All insurance policies pertaining to the Premiscs) to the extent assignable,
and all proceeds, including all claims to and demands for theri, of the voluntary or
involuntary conversion of any of the Premises, Improvements or-the other property
described above into cash or liquidated claims, including proceeas of a!l present and
future fire, hazard or casualty insurance policies and all condemnatics-awards or
payments now or later to be made by any public body or decree by ‘auv court of
competent jurisdiction for any taking or in connection with any condemnation ¢r ¢éminent
domain proceeding, and all causes of action and their proceeds for any damage or injury
to the Premises, Improvements or the other property described above or any part of them,
or breach of warranty in connection with the construction of the Improvements, including
causes of action arising in tort, contract, fraud or concealment of a material fact; together
with

(k)  All of Mortgagor’s rights in and to all Swap Agreements entered into in

connection with the Loan Agreement; together with

(0 All books and records pertaining to any and all of the property described
above, including computer-readable memory and any computer hardware or software
necessary to access and process such memory (“Books and Records™); together with

-3-
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(m) All proceeds of, additions and accretions to, substitutions and
replacements for, and changes in any of the property described above.

1.2 Secured Obligations.

(a)  Mortgagor makes the grant and mortgage set forth in Section 1.1 above,
and grants the security interest set forth in Section 3 below for the purpose of securing the
following obligations (the “Secured Obligations”) in any order of priority that Mortgagee
may choose:

(i) Payment of all obligations at any time owing under the Note, this
Mortgag<, the Loan Agreement or any other Loan Documents; and -

tii)  Payment and performance of all obligations of Mortgagor arising

from any Swap Agreements entered into with a Lender in connection with the Loan
Agreement; and

(iii) Payrient and performance of all future advances and other
obligations that Mortgagor of any successor in ownership of all or part of the Property
may agree to pay, incur and/or periorm (whether as principal, surety or guarantor) for the
benefit of Mortgagee, when a writ'ng, evidences the parties’ agreement that the advance,
costs and expenses or obligation be s¢cured by this Mortgage; and

(iv)  Payment and perforinance of all modifications, amendments,
extensions, and renewals, however evidenced, of any of the Secured Obligations.

(b)  All persons who may have or acquite o= interest in all or any part of the
Property will be considered to have notice of, and will‘be\bound by, the terms of the
Secured Obligations and each other agreement or instruipzrt made or entered into in
connection with each of the Secured Obligations. Such termis iclude any provisions in
the Note or the Loan Agreement which permit borrowing, repayni¢nt and reborrowing, or
which provide that the interest rate on one or more of the Secured Quvligations may vary
from time to time.

Section 2. Assignment of Rents.

2.1  Assignment.  Morigagor hereby irrevocably, absolutely, presently and
unconditionally assigns to Mortgagee all rents, royalties, issues, profits, revenue, income,
accounts, proceeds and other benefits of the Property, whether now due, past due or to become
due, 1nclud1ng all prepaid rents and security deposits (some or all collectively, as the context may
require, “Rents”). This is an absolute assignment, not an assignment for security only,

22 Grant of License. Mortgagee hereby confers upon Mortgagor a license
(“License”) to collect and retain the Rents as they become due and payable, so long as no Event
of Default, as defined in Section 6.2 below, shall exist and be continuing. If an Event of Default
has occurred and is continuing, Mortgagee shall have the right, which it may choose to exercise
in its sole discretion, to terminate this License without notice to or demand upon Mortgagor, and
without regard to the adequacy of Mortgagee’s security under this Mortgage.

4.
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2.3 Collection and Application of Rents. Subject to the License granted to Mortgagor
under Section 2.2 above, Mortgagee has the right, power and authority to collect any and all
Rents. Mortgagor hereby appoints Mortgagee its attorney-in-fact to perform any and all of the
following acts, if and at the times when Mortgagee in its sole discretion may so choose:

(@)  Demand, receive and enforce payment of any and all Rents; or
(b)  Give receipts, releases and satisfactions for any and all Rents; or

(c)  Sue either in the name of Mortgagor or in the name of Mortgagee for any
and a'i Rents. '

Mortgagee and IMcrtgagor agree that the mere recordation of the assignment granted herein
entitles Mortgagee 1miricdiately to collect and receive rents upon the occurrence of an Event of
Default, as defined in Seziien 6.2, without first taking any acts of enforcement under applicable
law, such as, but not limited te; providing notice to Mortgagor, filing foreclosure proceedings, or
seeking and/or obtaining the appointment of a receiver. Further, Mortgagee’s right to the Rents
does not depend on whether or not Mortgagee takes possession of the Property as permitted
under Subsection 6.3(c). In Mortgagee’s sole discretion, Mortgagee may choose to collect Rents
either with or without taking possessior of the Property. Mortgagee shall apply all Rents
collected by it in the manner provided unde: Section 6.6. If an Event of Default occurs while
Mortgagee is in possession of all or part of the Pronerty and is collecting and applying Rents as
permitted under this Mortgage, Mortgagee and any receiver shall nevertheless be entitled to
exercise and invoke every right and remedy afforded 20y of them under this Mortgage and at law
or in equity.

24  Mortgagee Not Responsible. Under no circursstances shall Mortgagee have any
duty to produce Rents from the Property. Regardless of whethe or 'not Mortgagee, in person or
by agent, takes actual possession of the Premises and Improvements, unless Mortgagee agrees in
writing to the contrary, Mortgagee is not and shall not be deemed to be:

(a) A “mortgagee in possession” for any purpose; or

(b)  Responsible for performing any of the obligations of the l€ssor under any
lease; or

(c)  Responsible for any waste committed by lessees or any other parties, any
dangerous or defective condition of the Property, or any negligence in the management,
upkeep, repair or control of the Property, unless caused by the gross negligence, willful
misconduct or bad faith of Mortgagee; or

(d)  Liable in any manner for the Property or the use, occupancy, enjoyment or
operation of all or any part of it.

2.5  Leasing. Mortgagor shall not accept any deposit or prepayment of rents under the
leases for any rental period exceeding one (1) month without Mortgagee’s prior written consent
which consent shall not be unreasonably withheld. Mortgagor shall not lease the Property or any
part of it except strictly in accordance with the Loan Agreement.

-5-
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Section 3. Grant of Security Interest,

3.1 Security Agreement. The parties intend for this Mortgage to create a lien on the
Property, and an absolute assignment of the Rents, all in favor of Mortgagee. The parties
acknowledge that some of the Property and some or all of the Rents may be determined under
applicable law to be personal property or fixtures. To the extent that any Property or Rents may
be or be determined to be personal property, Mortgagor as debtor hereby grants Mortgagee as
secured party a security interest in all such Property and Rents, to secure payment and
performance of the Secured Obligations. This Mortgage constitutes a security agreement under
the Uniform Commercial Code of the State in which the Property is located (the “UCC”), as
amended or zecodified from time to time, covering all such Property and Rents.

3.2 Finapcing Statements. Mortgagor hereby authorizes Mortgagee to file one or
more financing staterisits. In addition, Mortgagor shall execute such other documents as
Mortgagee may from tinie 10 time require to perfect or continue the perfection of Mortgagee’s
security interest in any Prorcity or Rents. As provided in Section 5.10 below, Mortgagor shall
pay all fees and costs that Mortgazes may incur in filing such documents in public offices and in
obtaining such record searches as’'Mortgagee may reasonably require. In case Mortgagor fails to
execute any financing statements or other documents for the perfection or continuation of any
security interest, Mortgagor hereby appointz Mortgagee as its true and lawful attorney-in-fact to
execute any such documents on its behalf. it any financing statement or other document is filed
in the records normally pertaining to personal property, that filing shall never be construed as in
any way derogating from or impairing this Morigags or the rights or obligations of the parties
under it.

Section 4. Fixture Filing,

This Mortgage constitutes a financing statement filed as ¢ fixoure filing under Article 9 of
the UCC, as amended or recodified from time to time, covering any Property which now is or
later may become fixtures attached to the Premises or Improvements. ~For this purpose, the
respective addresses of Mortgagor, as debtor, and Mortgagee, as secured party, are as set forth in
the preambles of this Mortgage.

Section 5. Rights and Duties of the Parties.

5.1  Representations and Warranties. Mortgagor represents and warrants that:

(@)  Mortgagor lawfully possesses and holds fee simple title to all of the
Premises and Improvements;

(b)  Mortgagor has or will have good title to all Property including the
Premises and Improvements, subject only to those exceptions to title contained in the title
insurance policy delivered to Mortgagee pursuant to the Loan Agreement and such
additional exceptions to title as may be approved by Mortgagee or otherwise permitted by
the Loan Agreement (collectively, the “Permitted Encumbrances”);

(c)  Mortgagor has the full power, right and authority to encumber the
Property and assign the Rents;

-6-
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(d)  This Mortgage creates a first and prior lien on the Property, subject to
Permitted Encumbrances;

(e)  Mortgagor owns any Property which is personal property free and clear of
all liens, claims and encumbrances, other than Permitted Encumbrances; and

H Mortgagor’s place of business, or its chief executive office if it has more
than one place of business, is located at the address specified herein.

5.2 Taxes, and Assessments. Mortgagor shall, prior to delinquency, pay or cause to
be paid eachntallment of all taxes and special assessments of every kind, now or hereafter
levied against the Property or any part thereof, without notice or demand, and shall if requested
to do so by Mortgagee in writing, provide Mortgagee with evidence of the payment of same,
Mortgagor shall pay oli taxes and assessments which may be levied upon Mortgagee’s interest
herein or upon this Morigzge or the debt secured hereby (excluding any Excluded Taxes (as
defined in the Loan Agreement), without regard to any law that may be enacted imposing
payment of the whole or any part. thereof upon the Mortgagee. Notwithstanding anything
contained in this Section to the contrary, Mortgagor shall have the right to pay or cause to be
paid any such tax or special assessineni under protest or to otherwise contest any such tax or
special assessment but only if (i) such Contest has the effect of preventing the collection of such
tax or special assessment so contested and-also prevent the sale or forfeiture of the Property or
any part thereof or any interest therein, (i) Mortgagor promptly notifies Mortgagee in writing of
its intent to contest such tax or special assessment, and (iii) if so requested in writing by
Mortgagee, Morigagor has maintained and continuce 5 maintain adequate reserves as security;
provided that any such reserves shall be deposited pron:ptiy with Mortgagee upon demand if any
other Event of Default occurs hereunder. Mortgagor shali yrasecute or cause the prosecution of
all such contest actions in good faith and with due diligence:

5.3 Performance of Secured Obligations. Mortgagor shali nromptly pay and perform
each Secured Obligation in accordance with its terms,

54  Liens, Charges and Encumbrances. Mortgagor shall immediate!y. discharge or
bond off any lien on the Property which Mortgagee has not consented to in writing,. »niess such

UL

lien is being contested pursuant to the terms of Section 4.02(c) of the Loan Agreemept.

_ 5.5  Damages, Restoration, and Insurance Proceeds. All settlements of insu:ance
claims and the use of insurance proceeds shall be subject to the terms and conditions set forth in
the Loan Agreement.

5.6 Condemnation Proceeds. Mortgagor hereby assigns, transfers and sets over unto
Mortgagee its entire interest in the proceeds (the “Condemnation Proceeds™) of any award or any
claim for damages for any of the Property taken or damaged under the power of eminent domain
or by condemnation or any transaction in lieu of condemnation (“Condemnation™). All
settlements of any Condemnation proceeding, and the use of Condemnation Proceeds shall be
subject to the terms and conditions set forth in the Loan Agreement.

805746211V-1
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5.7  Maintenance and Preservation of Property.

(@)  Mortgagor shall insure the Property as required by Section 6.01 of the
Loan Agreement and keep the Property in good condition and repair.

(b)  Except as required by the terms of any lease approved by Mortgagee or
otherwise permitted under the Loan Agreement, Mortgagor shall not remove or demolish
the Property or any material part of it in any way, or materially alter, restore or add to the
Property, or initiate or allow any material change or variance in any zoning or other
Premises use classification, in each case which adversely affects the Property or any
material 'part of it, except with Mortgagee’s express prior written consent in each
instance: ‘

(¢) *  Mdortgagor shall not commit and shall use commercially reasonable efforts
to not allow any sctupon or use of the Property which would violate: (i) any applicable
Laws or order of airy” Governmental Authority, whether now existing or later to be
enacted and whether foreseen or unforeseen; or (ii) any public or private covenant,
condition, restriction or equitahle servitude affecting the Property. Mortgagor shall not
bring or keep any article on the Froperty or cause or allow any condition to exist on it, if
that could reasonably be expected 1. invalidate or would be prohibited by any insurance
coverage required to be maintainea-by Mortgagor on the Property or any part of it under
the Loan Agreement.

(d)  Mortgagor shall not commit ¢r l'ow waste of the Property.

(e)  Mortgagor shall perform all other acts which from the character or use of
the Property may be reasonably necessary to maintair'and nreserve its value.

5.8  Releases, Extensions, Modifications and Additional oauirity. From time to time,

Mortgagee may perform any of the following acts without incurring any lisbility or giving notice
to any person:

8057462 1\V-3

(@)  Release any person liable for payment of any Secured Obligation;

(b)  Extend the time for payment, or otherwise alter the terms of payment, of
any Secured Obligation;

(¢} Accept additional real or personal property of any kind as security for any
Secured Obligation, whether evidenced by deeds of trust, mortgages, security agreements
or any other instruments of security;

(d)  Substitute or release any property securing the Secured Obligations;
(¢}  Consent to the making of any plat or map of the Property or any part of it;

(f)  Join with Mortgagor in granting any easement or creating any restriction
affecting the Property;



1328942182 Page: 10 of 36

UNOFFICIAL COPY

(g)  Join in any subordination or other agreement affecting this Mortgage or

the lien of it; or

(h)  Release the Property or any part of it.

59  Release. If Mortgagor shall fully pay all principal and interest on the Note, and

all other indebtedness secured hereby and comply with all of the other terms and provisions
hereof to be performed and complied with by Mortgagor, and terminate the obligations of the
Mortgagee to make additional advances under the Loan Agreement, Mortgagee, or if Mortgagor
complies with the terms of Section 3.17d the Loan Agreement with respect to the release of the
Mortgaged Pionerty, upon written request of Mortgagor and confirmation that the foregoing
requirements have-been satisfied, shall release this Mortgage and the lien thereof by proper
instrument upon pavinent and discharge of the amounts required under the Loan Agreement and
payment of any filing fve in connection with such release. Mortgagor shall pay any out-of-
pocket costs of preparation «nd recordation of such release.

8057462 11V-3

5.10 Compensation, Exculnation, Indemnification.

(@)  Mortgagor agees to pay fees required by and pursuant to the Loan
Agreement, for any services thst Mortgagee may render in connection. with this
Mortgage, including Mortgagee’s ‘providing a statement of the Secured Obligations or
providing the release pursuant to S:cticn 5.9 above. Mortgagor shall also pay or
reimburse all of Mortgagee’s reasonable »ut-of-pocket costs and expenses which may be
incurred in rendering any such services. Morczagor further agrees to pay or reimburse
Mortgagee for all reasonable costs, expenses aid sther advances which may be incurred
or made by Mortgagee in any efforts to enforce any t2rms of this Mortgage, including any
rights or remedies afforded to Mortgagee under Sectivn 6.3, whether any lawsuit is filed
or not, or in defending any action or proceeding arising under or relating to this
Mortgage, including attorneys’ fees and other legal reasonab’e iosts, reasonable costs of
any Foreclosure Sale (as defined in Subsection 6.3(i) below) aiid any reasonable cost of
evidence of title. If Mortgagee chooses to dispose of Propetty thrcugh more than one
Foreclosure Sale, Mortgagor shall pay all reasonable costs, expenses or-cther advances
that may be incurred or made by Mortgagee in each of such Foreclosure Sales. In any
suit to foreclose the lien hereof or enforce any other remedy of Mortgage< under this
Mortgage or the Note, there shall be allowed and included as additional indebteaness in
the decree for sale or other judgment or decree all expenditures and expenses which may
be paid or incurred by or on behalf of Mortgagee for reasonable attorneys’ costs and fees
(including the reasonable costs and fees of paralegals), survey charges, appraiser’s fees,
inspecting engineer’s and/or architect’s fees, fees for environmental studies and
assessments and all additional expenses incurred by Mortgagee with respect to
environmental matters, outlays for documentary and expert evidence, stenographers’
charges, publication reasonable costs, and reasonable 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 any sale which may be had pursuant to such decree the true
condition of the title to, the value of or the environmental condition of the Property. All
expenditures and expenses of the nature in this Subsection mentioned, and such expenses

-9.
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and fees as may be incurred in the protection of the Property and maintenance of the lien
of this Mortgage, including the fees of any attorney (including the reasonable costs and
fees of paralegals) employed by Mortgagee in any litigation or proceeding affecting this
Mortgage, the Note or the Property, including probate and bankruptcy proceedings, or in
preparation for the commencement or defense of any proceeding or threatened suit or
proceeding, shall be immediately due and payable by Mortgagor, with interest thereon at
the Default Interest Rate and shall be secured by this Mortgage.

(b)  Mortgagee shall not be directly or indirectly liable to Mortgagor or any
other person as a consequence of any of the following:

(i) Mortgagee’s exercise of or failure to exercise any rights, remedies
or powers giauited to Mortgagee in this Mortgage;

(1i}"  Mortgagee’s failure or refusal to perform or discharge any
obligation or liability ci Mortgagor under any agreement related to the Property or under
this Mortgage; or

(iii)  Any loss sustained by Mortgagor or any third party resulting from
Mortgagee’s failure to lease the “reperty, or from any other act or omission of Mortgagee
in managing the Property, after aa ivent of Default, unless the loss is caused by the
willful misconduct, gross negligence, cr bad faith of Mortgagee.

Mortgagor hereby expressly waives and releases all liability of the types described above,
and agrees that no such liability shall be asserted ugainst or imposed upon Mortgagee.

(c)  Mortgagor agrees to indemnify Morts2gee against and hold it harmless
from all losses, damages, liabilities, claims, causes of action, judgments, court costs,
attorneys’ fees and other legal expenses, cost of evidence of title, cost of evidence of
value, and other costs and expenses which it may suffer or incdr.-unless caused by the
gross negligence, willful misconduct or bad faith of the Mortgagee

(i) - In performing any act required or permitted by (nis)Mortgage or
any of the other Loan Documents or by law;

(i)  Because of any failure of Mortgagor to perform any<uf its
obligations; or

(iif)  Because of any alleged obligation of or undertaking by Mortgagee
to perform or discharge any of the representations, warranties, conditions, covenants or
other obligations in any document relating to the Property other than the Loan
Documents.

This agreement by Mortgagor to indemnify Mortgagee shall survive the release and
cancellation of any or all of the Secured Obligations and the full or partial release of this
Mortgage.

(d)  Mortgagor shall pay all obligations to pay money arising under this
Section 5.10 within ten (10) days following notice from Mortgagee to Mortgagor. Each
-10-
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such obligation shall be added to, and considered to be part of, the principal of the Note,
and shall bear interest from the date of receipt of notice at the Default Interest Rate.

5.11 Defense and Notice of Claims and Actions. At Mortgagor’s sole expense,
Mortgagor shall protect, preserve and defend the Property and title to and right of possession of
the Property, and the security of this Mortgage and the rights and powers of Mortgagee created
under it, against all adverse claims. Mortgagor shall give Mortgagee prompt notice in writing if
any claim is asserted which does or could affect any such matters, or if any action or proceeding
is commenced which alleges or relates to any such claim.

5.12 ~ Sibrogation. Mortgagee shall be subrogated to the liens of all encumbrances,
whether released of record or not, which are discharged in whole or in part by Mortgagee in
accordance with this Mortgage or with the proceeds of any loan secured by this Mortgage.

513 Site Visis, . Observation and Testing.  Mortgagee and its agents and
representatives shall have thezight at any reasonable time upon not less than 48 hours advance
notice, except in the case of au vmergency, to enter and visit the Property for the purpose of
performing appraisals, observing the Property, and conducting non-invasive tests (unless
Mortgagee has a good faith reason to believe that the taking and removing soil or groundwater
samples is required, and in such cas¢. conducting such tests) on any part of the Property.
Mortgagee has no duty, however, to visit crobserve the Property or to conduct tests, and no site
visit, observation or testing by Mortgagee, its ‘agents or representatives shall impose any liability
on any of Mortgagee, its agents or representative.. Ip no event shall any site visit, observation or
testing by Mortgagee, its agents or representatives be 4 representation that there has been or shall
be compliance with any law, regulation or ordinance. *usither Mortgagor nor any other party is
entitled to rely on any site visit, observation or testing' by any of Mortgagee, its agents or
representatives. Neither Mortgagee, its agents or representatives owe any duty of care to protect
Mortgagor or any other party against, or to inform Mortgagor o1 any other party of, any adverse
condition affecting the Property. Mortgagee shall give Mortgagor reasonable notice before
entering the Property, and any such entry shall be subject to rights of terants. Mortgagee shall
make reasonable efforts to avoid interfering with Mortgagor’s use of the Property in exercising
any rights provided in this Section 5.13.

5.14  Notice of Change. Mortgagor shall give Mortgagee prior written ‘nstice of any
change in: (a) the location of its place of business or its chief executive office if it has more than
one place of business; (b) the location of any of the Property, including the Books and Retords;
and (c) Mortgagor’s name or type of legal entity. Unless otherwise approved by Mortgagee in
writing, all Property that consists of personal property (other than the Books and Records) will
be located on the Premises and all Books and Records will be located at either at the Premises or
at Mortgagor’s place of business or chief executive office if Mortgagor has more than one place
of business.

Section 6. Transfers, Default and Remedies.

6.1  Transfers. Mortgagor acknowledges that Mortgagee is making one or more
advances under the Loan Agreement in reliance on the expertise, skill and experience of
Mortgagor and the direct and indirect owners of Mortgagor; thus, the Secured Obligations
include material elements similar in nature to a personal service contract. In consideration of

-11 -
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Mortgagee’s reliance, Mortgagor agrees that Mortgagor shall not make any transfer except as
permitted in the Loan Agreement, of the Property or transfer of its interests therein, or permit any
changes in the ownership of Mortgagor (any of the foregoing being a "Transfer"), unless the
Transfer is preceded by Mortgagee’s express written consent to the particular transaction and
transferee or is otherwise permitted by the terms of the Loan Agreement. Mortgagee may
withhold such consent in its sole discretion.

6.2 Events of Default. Mortgagor will be in default under this Mortgage upon the
occurrence of any one or more of the following events (some or all collectively, “Events of
Default;” any one singly, an “Event of Default”):

(a)~ If a default shall occur with respect to covenants, agreements and
obligations-¢{ Mortgagor under this Mortgage involving the payment of money (other
than a derauit"in the payment of principal or interest when due as provided in
Section 8.01 (a) c1 t%¢ Loan Agreement) and shall continue for a period of three (3) days
after notice to Mortgzor from Mortgagee thereof; or

(b)  If there isa failure to perform or observe any of the other covenants,
agreements and conditions contained in this Mortgage in accordance with the terms
hereof, and such default contirues unremedied for a period of thirty (30) days after
written notice from Mortgagee to deizulting Mortgagor of the occurrence thereof but to
the extent such failure is susceptible tc curz-hut can not be cured within thirty (30) days),
Mortgagor commences to cure within such. 30 day period and such cure cannot be
effectuated within such 30 day period, Mortgager shall have an additional 60 days to cure
such failure; or

(c) An “Event of Default” occurs under‘ine I.oan Agreement or any other
Loan Document.

6.3 Remedies. At any time after an Event of Default, Mortgacee shall be entitled to
invoke any and all of the rights and remedies described below, in addition to-all other rights and
remedies available to Mortgagee at law or in equity. All of such rights and remedies shall be
cumulative, and the exercise of any one or more of them shall not constituie a.) =lection of
remedies.

(a)  Acceleration. Upon the occurrence and continuation of any Eveat of
Default, then the whole of said principal sum hereby secured shall, at once either
automatically or at the option of Mortgagee as described in Section 9.01 of the Loan
Agreement, become immediately due and payable, together with accrued interest thereon,
without any presentment, demand, protest or notice of any kind to Mortgagor.

(b)  Receiver. Mortgagee shall, as a matter of right, without notice and
without giving bond to Mortgagor or anyone claiming by, under or through Mortgagor,
and without regard for the solvency or insolvency of Mortgagor or the then value of the
Property, to the extent permitted by applicable law, be entitled to have a receiver
appointed for all or any part of the Property and the Rents, and the proceeds, issues and
profits thereof, with the rights and powers referenced below and such other rights and
powers as the court making such appointment shall confer, and Mortgagor hereby

-12 -
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consents to the appointment of such receiver and shall not oppose any such appointment.
Such receiver shall have all powers and duties prescribed by applicable law, all other
powers which are necessary or usual in such cases for the protection, possession, control,
management and operation of the Property, and such rights and powers as Mortgagee
would have, upon entering and taking possession of the Property under subsection (c)
below,

(c)  Entry, Mortgagee, in person, by agent or by court-appointed receiver,
may enter, take possession of, manage and operate all or any part of the Property, and
may also do any and all other things in connection with those actions that Mortgagee may
in ite’sol2 discretion consider necessary and appropriate to protect the security of this
Mortgage. -~ Such other things may include: taking and possessing all of Mortgagor’s or
the then owrer’s Books and Records; entering into, enforcing, modifying or canceling
leases on such/i='ms and conditions as Mortgagee may consider proper; obtaining and
evicting tenants; ‘tixing or modifying Rents; collecting and receiving any payment of
money owing to Morigagee; completing any unfinished construction; and/or contracting
for and making repairi 2nd alterations. If Mortgagee so requests, Mortgagor shall
assemble all of the Property that has been removed from the Premises and make all of it
available to Mortgagee at the site of the Premises. Mortgagor hereby irrevocably
constitutes and appoints Mortgagze-as Mortgagor’s attorney-in-fact to perform such acts
and execute such documents as Mici‘gagee in its sole discretion may consider to be
appropriate in connection with taking these measures, including endorsement of
Mortgagor’s name on any instruments.

(d)  Cure; Protection of Security. Morigagee may cure any breach or default
of Mortgagor, and if it chooses to do so in connection with any such cure, Mortgagee
may also enter the Property and/or do any and all uther things which it may in its sole
discretion consider necessary and appropriate to protect the security of this Mortgage,
including, without limitation, completing construction of ite improvements at the
Property contemplated by the Loan Agreement. Such other things may include:
appearing in and/or defending any action or proceeding which putports to affect the
security of, or the rights or powers of Mortgagee under, this Morigage; paying,
purchasing, contesting or compromising any encumbrance, charge, lien ¢z claim of lien
which in Mortgagee’s sole judgment is or may be senior in priority to this Mertzage, such
judgment of Mortgagee or to be conclusive as among the parties to this Merigage;
obtaining insurance and/or paying any premiums or charges for insurance required to be
carried under the Loan Agreement; otherwise caring for and protecting any and all of the
Property; and/or employing counsel, accountants, contractors and other appropriate
persons to assist Mortgagee. Mortgagee may take any of the actions permitted under this
Subsection 6.3(d) either with or without giving notice to any person. Any amounts
expended by Mortgagee under this Subsection 6.3(d) shall be secured by this Mortgage.

(¢)  Uniform Commercial Code Remedies. Mortgagee may exercise any or all
of the remedies granted to a secured party under the Uniform Commercial Code in the
State in which the Property is located.

() Foreclosure; Lawsuits. Mortgagee shall have the right, in one or several
concurrent or consecutive proceedings, to foreclose the lien hereof upon the Property or
-13-
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any part thereof, for the Secured Obligations, or any part thereof, by any proceedings
appropriate under applicable law. Mortgagee or its nominee may bid and become the
purchaser of all or any part of the Property at any foreclosure or other sale hereunder, and
the amount of Mortgagee’s successful bid shall be credited on the Secured Obligations.
Without limiting the foregoing, Mortgagee may proceed by a suit or suits in law or
equity, whether for specific performance of any covenant or agreement herein contained
or in aid of the execution of any power herein granted, or for any foreclosure under the
judgment or decree of any court of competent jurisdiction. In addition to the right
provided in Subsection 6.3(b), upon, or at any time after the filing of a complaint to
foreclose this Mortgage, Mortgagee shall be entitled to the appointment of a receiver of
the property by the court in which such complaint is filed, and Mortgagor hereby
consents to such appointment.

(g)  (Other Remedies. Mortgagee may exercise all rights and remedies
contained in any ciner instrument, document, agreement or other writing heretofore,
concurrently or in tho future executed by Mortgagor or any other person or entity in favor
of Mortgagee in connel:tiop-with the Secured Obligations or any part thereof, without
prejudice to the right of Mortgagee thereafter to enforce any appropriate remedy against
Mortgagor. Mortgagee shall bave the right to pursue all remedies afforded to a
mortgagee under applicable law, ai1d shall have the benefit of all of the provisions of such
applicable law, including all amendin<ats thereto which may become effective from time
to time after the date hereof,

(h)  Sale of Personal Property. Moiigagee shall have the discretionary right to
cause some or all of the Property, which constitutes personal property, to be sold or
otherwise disposed of in any combination and in any manner permitted by applicable law.

(i) For purposes of this power of sale, Mor:gagee may elect to treat as
personal property any Property which is intangible or whichi :an be severed from the
Premises or Improvements without causing structural damage. If it chooses to do so,
Mortgagee may dispose of any personal property, in any manner permitted by Article 9
of the Uniform Commercial Code of the State in which the Property is lecated, including
any public or private sale, or in any manner permitted by any other applicable taw.

(i)  In connection with any sale or other disposition of such Prnverty,
Mortgagor agrees that the following procedures constitute 2 commercially reaconable
sale: Mortgagee shall mail written notice of the sale to Mortgagor not later than thirty
(30) days prior to such sale. Mortgagee will publish notice of the sale in a local daily
newspaper of general circulation. Upon receipt of any written request, Mortgagee will
make the Property available to any bona fide prospective purchaser for inspection during
reasonable business hours. Notwithstanding, Mortgagee shall be under no obligation to
consummate a sale if, in its judgment, none of the offers received by it equals the fair
value of the Property offered for sale. The foregoing procedures do not constitute the
only procedures that may be commercially reasonable,

(i) Single or Multiple Foreclosure Sales. If the Property consists of more
than one lot, parcel or item of property, Mortgagee may:
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(1} Designate the order in which the lots, parcels and/or items shall be
sold or disposed of or offered for sale or disposition; and

(i)  Elect to dispose of the lots, parcels and/or items through a single
consolidated sale or disposition to be held or made under or in connection with judicial
proceedings, or by virtue of a judgment and decree of foreclosure and sale; or through
two or more such sales or dispositions; or in any other manner Mortgagee may deem to
be in its best interests (any such sale or disposition, a “Foreclosure Sale;” and any two or
more, “Foreclosure Sales”).

If Murtgagee chooses to have more than one Foreclosure Sale, Mortgagee at its option
may cause-the Foreclosure Sales to be held simultaneously or successively, on the same
day, or onsuch different days and at such different times and in such order as Mortgagee
may deem to ka in its best interests. No Foreclosure Sale shall terminate or affect the
liens of this Mortgaze on any part of the Property which has not been sold, until all of the
Secured Obligations 4dve been paid in full.

64  Credit Bids. At-any Foreclosure Sale, any person, including Mortgagor or
Mortgagee, may bid for and acquire *he Property or any part of it to the extent permitted by then
applicable law. Instead of paying cash fo: euch property, Mortgagee may settle for the purchase
price by crediting the sales price of the properiy against the following obligations:

(a)  First, the portion of the Secured Obligations attributable to the expenses of
sale, costs of any action and any other sum: for which Mortgagor is obligated to pay or
reimburse Mortgagee under Section 5.10 of this Vértgage; and

(b)  Second, all other Secured Obligatiers in_any order and proportions as
Mortgagee in its sole discretion may choose.

6.5  Application of Foreclosure Sale Proceeds. Mortgagee skail‘apply the proceeds of
~ any Foreclosure Sale in the following manner:

(a)  First, to pay the portion of the Secured Obligations aftribatable to the
expenses of sale, costs of any action and any other sums for which Mortgager 3¢ obligated
to reimburse Mortgagee under Section 5.10 of this Mortgage;

(b)  Second, to pay the portion of the Secured Obligations attributable to any
sums expended or advanced by Mortgagee under the terms of this Mortgage which then
remain unpaid;

(c)  Third, to pay all other Secured Obligations in any order and proportions as
Mortgagee in its sole discretion may choose; and

(d)  Fourth, to remit the remainder, if any, to the person or persons entitled to
it.

6.6  Application of Rents and Other Sums. Mortgagee shall apply any and all Rents
collected by it, and any and all sums other than proceeds of a Foreclosure Sale which Mortgagee
may receive or collect under Section 6.3 above, in the following manner:

=15 -
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(a)  First, to pay the portion of the Secured Obligations attributable to the costs
and expenses of operation and collection that may be incurred by Mortgagee or any
receiver, :

(b)  Second, to pay all other Secured Obligations in any order and proportions
as Mortgagee in its sole discretion may choose; and

(c)  Third, to remit the remainder, if any, to the person or persons entitled to it.

Mortgagee shall have no liability for any funds which it does not actually receive.

Section 7. Miscellaneous Provisions.

7.1  Adcitigral Provisions. The Loan Documents fully state all of the terms and

conditions of the partics’ agreement regarding the matters mentioned in or incidental to this
Mortgage. The Loan Dccuments also grant further rights to Mortgagee and contain further
agreements and affirmative and-ni=gative covenants by Mortgagor which apply to this Mortgage
and to the Property.

805746211V-3

7.2 No Waiver or Cure,

(@)  Each waiver by Mortgigee must be in writing, and no waiver shall be
construed as a continuing waiver. No wiiver shall be implied from any delay or failure
by Mortgagee to take action on account st jany default of Mortgagor. Consent by
Mortgagee to any act or omission by Mortgago sliall not be construed as a consent to any
other or subsequent act or omission or to waive tne rzquirement for Mortgagee’s consent
to be obtained in any future or other instance.

(b)  If any of the events described below occuus; that event alone shall not:
cure or waive any breach, Event of Default or notice of defauit-under this Mortgage or
invalidate any act performed pursuant to any such default or notice; or nullify the effect
of any notice of default or sale (unless all Secured Obligations then: due have been paid
and performed and all other defaults under the Loan Documents have bein cured); or
impair the security of this Mortgage; or prejudice Mortgagee or any receiver in the
exercise of any right or remedy afforded any of them under this Mortgaze: or be
construed as an affirmation by Mortgagee of any tenancy, lease or optiod, or a
subordination of the lien of this Mortgage.

(1) Mortgagee, its agent or a receiver takes possession of all or any
part of the Property in the manner provided in Subsection 6.3(c).

(i)  Mortgagee collects and applies Rents as permitted under
Sections 2.3 and 6.6 above, either with or without taking possession of all or any part of
the Property.

(ii) ~ Mortgagee receives and applies to any Secured Obligation any
proceeds of any Property, including any proceeds of insurance policies, condemnation
awards, or other claims, property or rights assigned to Mortgagee under Section 5.5 and
Section 5.6 above.

-16-



1328042182 Page 18 of 36

~ UNOFFICIAL COPY

(iv)  Mortgagee makes a site visit, observes the Property and/or
conducts tests as permitted under Section 5.13 above.

(v)  Mortgagee receives any sums under this Mortgage or any proceeds
of any collateral held for any of the Secured Obligations, and apphes them to one or more
Secured Obligations.

(vi)  Mortgagee or any receiver invokes any right or remedy provided
under this Mortgage.

73 Powers of Mortgagee.

(a).~ ~If Mortgagee performs any act which it is empowered or authorized to
perform under tuis Mortgage, including any act permitted by Section 5.8 or Subsection
6.3(d) of this Morigage, that act alone shall not release or change the personal liability, if
any, of any person for the payment and performance of the Secured Obligations then
outstanding, or the lien o7 this Mortgage on all or the remainder of the Property for full
payment and performance of all outstanding Secured Obligations. Mortgagee shall not
be required to comply with ally demand by the original Mortgagor that Mortgagee refuse
to grant such an extension or 1ncJification to, or commence proceedings against, any
such successor in interest.

(b)  Mortgagee may take any cf the actions permitted under Subsections 6.3(b)
and/or 6.3(c) regardless of the adequacy of th: security for the Secured Obligations, or
whether any or all of the Secured Obligations n2v< been declared to be immediately due
and payable, or whether notice of default and election to sell has been given under this
Mortgage.

(¢)  From time to time if an Event of Default exists, Mortgagee may apply to
any court of competent jurisdiction for aid and direction in executing and enforcing the
rights and remedies created under this Mortgage. Mortgagee may from time to time if an
Event of Default exists obtain orders or decrees directing, confirming or annroving acts in
executing and enforcing these rights and remedies.

74  Merger. No merger shall occur as a result of Mortgagee’s acquiring any other
estate in or any other lien on the Property unless Mortgagee consents to a merger in writir’g,

75  Governing Law. In all respects, including the creation, perfection, construction,
performance and enforcement of the lien of this Mortgage shall be governed by the law of the
State of Illinois.

7.6 Successors in Interest. The terms, covenants and conditions of this Mortgage
shall be binding upon and inure to the benefit of the heirs, successors and assigns of the parties.
However, this Section 7.6 does not waive the provisions of Section 6.1 above.

7.7 Integgretation.

(@)  Whenever the context requires, all words used in the singular will be
construed to have been used in the plural, and vice versa, and each gender will include
-17 -
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any other gender. The captions of the sections of this Mortgage are for convenience only
and do not define or limit any terms or provisions. The word “include(s)” means
“include(s), without limitation,” and the word “including” means “including, but not
limited to.”

(b)  The word “obligations” is used in its broadest and most comprehensive
sense, and includes all primary, secondary, direct, indirect, fixed and contingent
obligations. It further includes all principal, interest, prepayment charges, late charges,
loan fees and any other fees and charges accruing or assessed at any time, as well as all
obligations to perform acts or satisfy conditions.

(). No listing of specific instances, items or matters in any way limits the
scope or geusrality of any language of this Mortgage. The Exhibits to this Mortgage are
hereby incorporaizd in this Mortgage.

7.8 Waiver of Sttutory Rights. To the extent permitted by law, Mortgagor hereby
agrees that it shall not and will ot apply for or avail itself of any appraisement, valuation, stay,
extension or exemption laws, or.any so-called “Moratorium Laws,” now existing or hereafter
enacted, in order to prevent or hinder ‘the enforcement or foreclosure of this Mortgage, but
hereby waives the benefit of such laws._Mortgagor for itself and all who may claim through or
under it waives any and all right to have tlie property and estates comprising the Property
marshaled upon any foreclosure of the lien heteof and agrees that any court having jurisdiction to
foreclose such lien may order the Property sold as an entirety. Mortgagor hereby waives any and
all rights of redemption from sale under any judgmen: of foreclosure of this Mortgage on behalf
of Mortgagor and on behalf of each and every persor 2¢auiring any interest in or title to the
Property of any nature whatsoever, subsequent to the dat¢ of this Mortgage. The foregoing
waiver of right of redemption is made pursuant to the provisions of applicable law.

7.9  Severability. If any provision of this Mortgage shou!d be held unenforceable or
void, that provision shall be deemed severable from the remaining provisicas and shall in no way
affect the validity of this Mortgage except that if such provision relates to the payment of any
monetary sum, then Mortgagee may, at its option, declare all Secured Obligations immediately
due and payable.

7.10  Notices. Any notice, demand, request or other communication which any party
hereto may be required or may desire to give hereunder shall be in writing and shall be desmed
to have been properly given if given in accordance with Section 9.01 of the Loan Agreement.

Any notice or demand delivered to the person or entity named above to accept notices
and demands for Mortgagor shall constitute notice or demand duly delivered to Mortgagor, even
if delivery is refused.

7.11  Future Advances. This Mortgage is given to, and the parties intend that it shall
secure indebtedness, in a maximum amount equal to $550,000,000, which indebtedness may
include advances made at the request of Mortgagor or its respective successor(s) in title after this
Mortgage is filed of record to the fullest extent and with the highest priority contemplated by law
(including disbursements that the Lenders may, but shall not be obligated to, make under this
Mortgage, the Loan Documents or any other document with respect thereto), and any

-18 -
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disbursements made for the enforcement of this Mortgage and any remedies hereunder, including
but not limited to, payment of taxes, special assessments, utilities or insurance on the Property
and interest on such disbursements and all disbursements by Mortgagee pursuant to applicable
law (all such indebtedness being hereinafter referred to as the maximum amount secured hereby).
This Mortgage shall be valid and have priority to the extent of the maximum amount secured
hereby over all subsequent liens and encumbrances, including statutory liens, excepting solely
taxes and assessments levied on the Property given priority by law. All future advances under
the Loan Agreement, the Note, this Mortgage and the other Loan Documents shall have the same
priority as if the future advance was made on the date that this Mortgage was recorded.

7.12 ~ Mortgagee’s Lien for Service Charge and Expenses. At all times, regardless of
whether any Lean proceeds have been disbursed, this Mortgage secures the payment of any and
all loan commissiors,, service charges, liquidated damages, expenses and advances due to or
incurred by Mortgages not to exceed the maximum amount secured hereby. For purposes
hereof, all obligations «of ‘Mortgagor to Mortgagee under all Swap Agreements and any
indebtedness or obligation/contained therein or evidenced thereby shall be considered an
obligation of Mortgagor secured hreby pursuant to the Loan Agreement.

713  WAIVER OF TRIAL BY JURY. MORTGAGOR AND MORTGAGEE
HEREBY KNOWINGLY, VOLUNTARI, .Y AND INTENTIONALLY WAIVE ANY RIGHT
THAT THEY MAY HAVE TO A TRIAL 5Y JURY IN ANY LITIGATION ARISING IN
ANY WAY IN CONNECTION WITH THIS MCRTGAGE, THE NOTE, OR ANY OF THE
OTHER LOAN DOCUMENTS, THE LOAN OR ANY OTHER STATEMENTS OR ACTIONS
OF MORTGAGOR OR MORTGAGEE. MORIGAGOR AND MORTGAGEE EACH
ACKNOWLEDGES THAT IT HAS BEEN REPRESHNTED IN THE SIGNING OF THIS
MORTGAGE AND IN THE MAKING OF THIS WA1YER BY INDEPENDENT LEGAL
COUNSEL SELECTED OF ITS OWN FREE WILL, ANB-“fHAT.IT HAS DISCUSSED THIS
WAIVER WITH SUCH LEGAL COUNSEL. MORTGAGOR 'URTHER ACKNOWLEDGES
THAT (1) IT HAS READ AND UNDERSTANDS THE MEANIN®G. AND RAMIFICATIONS
OF THIS WAIVER, (ii) THIS WAIVER IS A MATERIAL *NDUCEMENT FOR
MORTGAGEE TO MAKE THE LOAN, ENTER INTO THIS MORTGACE AND EACH OF
THE OTHER LOAN DOCUMENTS, AND (iii) THIS WAIVER SHALL BE FFFECTIVE AS
TO EACH OF SUCH OTHER LOAN DOCUMENTS AS IF FULLY INCCRPORATED
THEREIN.

7.14  Incorporation of Loan Agreement and Environmental Indemnity Agreement. The
terms and provisions of the Loan Agreement and that certain Environmental Indemnity
Agreement executed by Mortgagor (the “Indemnity”) dated as of even date herewith, are
incorporated herein by express reference. All advances and indebtedness arising and accruing
under the Loan Agreement from time to time, whether or not the resulting indebtedness secured
hereby may exceed the face amount of the Note, shall be secured hereby to the same extent as
though said Loan Agreement were fully incorporated in this Mortgage, and the occurrence of any
Event of Default under said Loan Agreement shall constitute a Event of Default under this
Mortgage entitling Mortgagee to all of the rights and remedies conferred upon Mortgagee by the
terms of both this Mortgage and the Loan Agreement. Mortgagor hereby agrees to comply with
all covenants and fulfill all obligations set forth in the Loan Agreement and Indemnity which
pertain to the Premises as if Mortgagor were a party to such documents., In the event of any
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conflict or inconsistency between the terms of this Mortgage and the Loan Agreement or
Indemnity, the terms and provisions of the Loan Agreement or Indemnity as the case may be,
shall in each instance govern and control.

7.15  Inconsistencies. In the event of any inconsistency between this Mortgage and the
Loan Agreement, the terms hereof shall be controlling as necessary to create, preserve and/or
maintain a valid security interest upon the Property, otherwise the provisions of the Loan
Agreement shall be controlling.

7.16  Partial Invalidity; Maximum Allowable Rate of Interest. Mortgagor and
Mortgagee iraend and believe that each provision in this Mortgage and the Note comports with
all applicable lecal, state and federal laws and judicial decisions. However, if any provision or
provisions, or if any portion of any provision or provisions, in this Mortgage or the Note is found
by a court of law to te 'n violation of any applicable local, state or federal ordinance, statute,
law, administrative or judicial decision, or public policy, and if such court should declare such
portion, provision or provisicis of this Mortgage and the Note to be illegal, invalid, unlawful,
void or unenforceable as writted, hen it is the intent both of Mortgagor and Mortgagee that such
portion, provision or provisions snall-be given force to the fullest possible extent that they are
legal, valid and enforceable, that the remainder of this Mortgage and the Note shall be construed
as if such illegal, invalid, unlawful, void o=unenforceable portion, provision or provisions were
not contained therein, and that the rights, Gb!igations and interest of Mortgagor and Mortgagee
under the remainder of this Mortgage and the Noic shall continue in full force and effect. All
agreements herein and in the Note are expressly limited so that in no contingency or event
whatsoever, whether by reason of advancement of ¢ proceeds hereof, acceleration of maturity
of the unpaid principal balance of the Note, or otherwise; shall the amount paid or agreed to be
paid to the holders of such Note for the use, forbearance ‘or detention of the money to be
advanced hereunder exceed the highest lawful rate permissible vsder applicable usury laws. If
from any circumstances whatsoever, fulfillment of any provision.hefeof or of the Note or any
other agreement referred to herein, at the time performance of such provision shall be due, shall
involve transcending the limit of validity prescribed by law which2-court of competent
Jurisdiction may deem applicable hereto, then, ipso facto, the obligation te be fulfilled shall be
reduced to the limit of such validity and if from any circumstance the holders of sich Note shall
ever receive as interest an amount which would exceed the highest lawful raie; séch amount
which would be excessive interest shall be applied to the reduction of the unpaid nrincipal
balance due under the Note and not to the payment of interest.

7.17  Declaration of Subordination. At the option of Mortgagee, this Mortgage shall
become subject and subordinate, in whole or in part (but not with respect to priority of
entitlement to insurance proceeds or any Condemnation Proceeds), to any and all leases of all or
any part of the Premises upon the execution by Mortgagee and recording thereof, at any time
hereafier in the appropriate official records of the County wherein the Premises are situated, of a
unilateral declaration to that effect.

7.18  Certain Matters Relating to Property Located in the State of Illinois. With respect
to the Property which is located in the State of Illinois, notwithstanding anything contained
herein to the contrary the provisions contained in the Rider attached hereto as Exhibit B (the
“Rider”) are incorporated by reference as if fully set forth herein. If there is any inconsistency

=20 -
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between the terms contained in this Mortgage and the terms contained in the Rider, the terms in
the Rider shall prevail,

[Signature appears on following page]

™ COOK COUNTY ™™
FECORDER OF DEEDS
SCANNED BY_

M COOK COUNTY "W
RECORDER OF DEEDS
SCANNED BY

b ——
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IN WITNESS WHEREQF, Mortgagor has executed this Mortgage as of the date first
above written.

Mortgagor:

PR 22 WEST WASHINGTON, LLC, a Delaware
limited liability company

By. PRISA LHC, LLC, a Delaware limited
liability company, its sole member

By:
ame: 1¥TAQ, ade ey
Title: V. ¥ !

B057462 WW-]
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STATEOF Hlimwors )
SS:

St St

COUNTY OF Cep &

The foregoing instrument was acknowledged before me this __H-t_h_ day ongg‘beeg_,
2013, by fhaek-Vgnde Hey , the \? of PRISA LHC, LLC, =
Delaware limited liability company, the sole member of PR 22 WEST WASHINGTON, LLC,
organized undcr. the laws of the State of Delaware, who acknowledged that s/he did sign the
foregoing instrurient on behalf of said limited liability company.

Sign Name:’}%a.«a AW

Notary Public
Print Name: C;]D RIA V(\ Hﬁul‘l\o e,

[NOTARIAL SEAL]

My Commission Expires: 01' 1 / 5

DA AN,
2 OFFICIAL SEAL

CLORIA D HAWTHORNE
VOTARY PUBLIC - STATE OF ILLINGIS
MY LOIHSSION EXPIRES 0221118

Ao A AAPNAPPPPPIPIPID

4
4
L
4
¢
4
L
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EXHIBIT A

Legal Description

MEDIA TOWER PARCELS
PARCEL MT-1: (UPPER LIMIT -85.50 C.C.D. AND NO LOWER LIMIT)

THAT PART OF A TRACT OF LAND CONSISTING OF ALL LOTS, STREETS AND
ALLEYS WITHIN BLOCK 37 OF ORIGINAL TOWN OF CHICAGO IN THE EAST PART
OF THE SOUTEEAST QUARTER OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14
EAST OF THE TH'RD PRINCIPAL MERIDIAN, TOGETHER WITH A STRIP OF LAND
LYING EAST OFAM2-ADJOINING SAID BLOCK 37 AND WEST OF THE WEST LINE
OF STATE STREET AS Z8TABLISHED BY AN ACT OF THE LEGISLATURE OF THE
STATE OF ILLINOIS, ATPROVED MARCH 3, 1845, ALL TAKEN AS A TRACT LYING
BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF -85.50 FEET CHICAGO
CITY DATUM AND LYING WiTHIN ITS HORIZONTAL BOUNDARY PROJECTED
VERTICALLY AND DESCRIBED AS FOLLOWS: BEGINNING AT THE SOUTHWEST
CORNER OF BLOCK 37, AFORESAID; THENCE NORTH 00 DEGREE, 01 MINUTE, 10
SECONDS EAST, ALONG THE WEST LINE THEREOF, 131.13 FEET TO THE PROPERTY
LINE OF THE COMMONWEALTH EDISON COMPANY; THE NEXT 3 COURSES BEING
ALONG SAID COMMONWEALTH EDISON COMPANY PROPERTY LINE AND THE
EASTERLY EXTENSION THEREOF; THENCE SO'JTH 89 DEGREES, 58 MINUTES, 46
SECONDS EAST, 54.00 FEET; THENCE SOUTH 0C B£GREE, 01 MINUTE, 22 SECONDS
EAST, 4.67 FEET, THENCE SOUTH 89 DEGREES, 58 MTYUTES, 46 SECONDS EAST,
21.82 FEET; THENCE SOUTH 50 DEGREES, 07 MINUTE5, 57 SECONDS EAST, 28.58
FEET; THENCE SOUTH 90 DEGREES, 00 MINUTE, 00 SECONL EAST, 71.66 FEET;
THENCE SOUTH 41 DEGREES, 59 MINUTES, 02 SECONDS EAST, 34.44 FEET, THENCE
SOUTH 34 DEGREES, 03 MINUTES, 23 SECONDS EAST, 10.33 FEZY, THENCE SOUTH
43 DEGREES, 07 MINUTES, 59 SECONDS EAST, 37.49 FEET; THENCCE SOUTH 00
DEGREE, 00 MINUTE, 00 SECOND WEST, 50.89 FEET TO A POINT O THE SOUTH
LINE OF BLOCK 37, AFORESAID; THENCE NORTH 88 DEGREES, 54 MINU™ES, 02
SECONDS WEST, ALONG THE SOUTH LINE OF BLOCK 37, AFORESAID, A T1STANCE
OF 223.96 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL MT-2: (UPPER LIMIT -0.50 C.C.D. LOWER LIMIT -85.50 C.C.D.)

THAT PART OF A TRACT OF LAND CONSISTING OF ALL LOTS, STREETS AND
ALLEYS WITHIN BLOCK 37 OF ORIGINAL TOWN OF CHICAGO IN THE EAST PART
OF THE SOUTHEAST QUARTER OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, TOGETHER WITH A STRIP OF LAND
LYING EAST OF AND ADJOINING SAID BLOCK 37 AND WEST OF THE WEST LINE
OF STATE STREET AS ESTABLISHED BY AN ACT OF THE LEGISLATURE OF THE
STATE OF ILLINOIS, APPROVED MARCH 3, 1845, TOGETHER WITH THE ADJOINING
VACATED PORTIONS OF WEST WASHINGTON STREET AND NORTH DEARBORN
STREET ALL TAKEN AS A TRACT LYING BELOW A HORIZONTAL PLANE HAVING
AN ELEVATION OF -0.50 FEET CHICAGO CITY DATUM AND LYING ABOVE A

Exhibit A
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HORIZONTAL PLANE HAVING AN ELEVATION OF -85.50 FEET CHICAGO CITY
DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY PROJECTED
VERTICALLY AND DESCRIBED AS FOLLOWS: COMMENCING AT THE SOUTHWEST
CORNER OF BLOCK 37, AFORESAID; THENCE SOUTH 00 DEGREE, 01 MINUTE, 10
SECONDS WEST, ALONG THE SOUTHWARD EXTENSION OF THE WEST LINE OF
BLOCK 37, AFORESAID, 16.00 FEET TO A POINT ON THE SOUTH LINE OF THAT
PART OF WEST WASHINGTON STREET HERETOFORE VACATED BETWEEN
ELEVATION -85.50 CHICAGO CITY DATUM AND ELEVATION +14.50 CHICAGO CITY
DATUM; THENCE NORTH 88 DEGREES, 54 MINUTES, 02 SECONDS WEST, ALONG
THE AFOREMENTIONED SOUTH LINE, 16.29 FEET TO A POINT ON THE WEST LINE
OF THAT PAR7T OF NORTH DEARBORN STREET HERETOFORE VACATED BETWEEN
ELEVATION -83.50 CHICAGO CITY DATUM AND ELEVATION +14.50 CHICAGO CITY
DATUM, SAID POINT BEING THE POINT OF BEGINNING; THENCE NORTH 00
DEGREE, 01 MINUT"=,19 SECONDS EAST, ALONG THE WEST LINE OF THAT PART
OF NORTH DEARBORN 5 TREET HERETOFORE VACATED, AFORESAID, 146.82 FEET
TO THE WESTERLY EXTeNSION OF THE PROPERTY LINE OF THE
COMMONWEALTH EDISON COMPANY; THE NEXT 3 COURSES BEING ALONG THE
COMMONWEALTH EDISON COMPANY PROPERTY LINE AND THE WESTERLY AND
EASTERLY EXTENSIONS THERECF; THENCE SOUTH 89 DEGREES, 58 MINUTES, 46
SECONDS EAST, 70.29 FEET; THENCE SOUTH 00 DEGREE, 01 MINUTE, 22 SECONDS
EAST, 4.67 FEET; THENCE SOUTH 89 DEGREES, 58 MINUTES, 46 SECONDS EAST,
21.82 FEET; THENCE SOUTH 50 DEGREES, ¢7 MINUTES, 57 SECONDS EAST, 28.58

' FEET, THENCE SOUTH 90 DEGREES, 00 MINUTE, 00 SECOND EAST, 71.66 FEET;
THENCE SOUTH 41 DEGREES, 59 MINUTES, 02 S£CONDS EAST, 34.44 FEET; THENCE
SOUTH 34 DEGREES, 03 MINUTES, 23 SECONDS EAST, 10.33 FEET; THENCE SOUTH
43 DEGREES, 07 MINUTES, 59 SECONDS EAST, 37.49 FL.LET; THENCE SOUTH 00
DEGREE, 00 MINUTE, 00 SECOND WEST, 66.89 FEET TO A'PCINT ON THE SOUTH
LINE OF THAT PART OF WEST WASHINGTON STREET HERETOFORE VACATED,
AFORESAID; THENCE NORTH 88 DEGREES, 54 MINUTES, 02 SECONDS WEST,
ALONG THE AFOREMENTIONED SOUTH LINE, 240.25 FEET TO THEPOINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL MT-3: (UPPER LIMIT +14.50 C.C.D. LOWER LIMIT -0.50 C.C.D.)

THAT PART OF A TRACT OF LAND CONSISTING OF ALL LOTS, STREETS AND
ALLEYS WITHIN BLOCK 37 OF ORIGINAL TOWN OF CHICAGO IN THE EAST PART
OF THE SOUTHEAST QUARTER OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, TOGETHER WITH A STRIP OF LAND
LYING EAST OF AND ADJOINING SAID BLOCK 37 AND WEST OF THE WEST LINE
OF STATE STREET AS ESTABLISHED BY AN ACT OF THE LEGISLATURE OF THE
STATE OF ILLINOIS, APPROVED MARCH 3, 1845, TOGETHER WITH THE ADJOINING
VACATED PORTIONS OF WEST WASHINGTON STREET AND NORTH DEARBORN
STREET ALL TAKEN AS A TRACT LYING BELOW A HORIZONTAL PLANE HAVING
AN ELEVATION OF +14.50 FEET CHICAGO CITY DATUM AND LYING ABOVE A
HORIZONTAL PLANE HAVING AN ELEVATION OF -0.50 FEET CHICAGO CITY
DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY PROJECTED
VERTICALLY AND DESCRIBED AS FOLLOWS: COMMENCING AT THE SOUTHWEST

Exhibit A
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CORNER OF BLOCK 37, AFORESAID; THENCE SOUTH 00 DEGREE, 01 MINUTE, 10
SECONDS WEST, ALONG THE SOUTHWARD EXTENSION OF THE WEST LINE OF
BLOCK 37, AFORESAID, 16.00 FEET TO A POINT ON THE SOUTH LINE OF THAT
PART OF WEST WASHINGTON STREET HERETOFORE VACATED BETWEEN
ELEVATION -85.50 CHICAGO CITY DATUM AND ELEVATION +14.50 CHICAGO CITY
DATUM; THENCE NORTH 88 DEGREES, 54 MINUTES, 02 SECONDS WEST, ALONG
THE AFOREMENTIONED SOUTH LINE, 16.29 FEET A POINT ON THE WEST LINE OF
THAT PART OF NORTH DEARBORN STREET HERETOFORE VACATED BETWEEN
ELEVATION -85.50 CHICAGO CITY DATUM AND ELEVATION +14.50 CHICAGO CITY
DATUM, SAID POINT BEING THE POINT OF BEGINNING; THENCE NORTH 00
DEGREE, 07 MINUTE, 10 SECONDS EAST, ALONG THE WEST LINE OF THAT PART
OF NORTH DEARBORN STREET HERETOFORE VACATED, AFORESAID, 146.82 FEET
TO THE WESTERLY EXTENSION OF THE PROPERTY LINE OF THE
COMMONWEALTH =7 ISON COMPANY; THE NEXT 3 COURSES BEING ALONG THE
COMMONWEALTH EDISON COMPANY PROPERTY LINE AND THE WESTERLY AND
EASTERLY EXTENSIONS THEREOF; THENCE SOUTH 89 DEGREES, 58 MINUTES, 46
SECONDS EAST, 70.29 FEET: THENCE SOUTH 00 DEGREE, 01 MINUTE, 22 SECONDS
EAST, 4.67 FEET; THENCE SOUTE-89 DEGREES, 58 MINUTES, 46 SECONDS EAST,
26.91 FEET; THENCE SOUTH 00 DEGREE, 00 MINUTE, 00 SECOND WEST, 6.35 FEET;
THENCE SOUTH 90 DEGREES, 00 MSTE, 00 SECOND EAST, 100.29 FEET; THENCE
SOUTH 00 DEGREE, 00 MINUTE, 00 SECZMND WEST, 18.20 FEET; THENCE SOUTH 90
DEGREES, 00 MINUTE, 00 SECOND EAST, 2%.55 FEET; THENCE SOUTH 45 DEGREES,
00 MINUTE, 00 SECOND EAST, 34.69 FEET; THENCE SOUTH 00 DEGREE, 00 MINUTE,
00 SECOND WEST, 97.85 FEET TO A POINT ON T#F. SOUTH LINE OF THAT PART OF
WEST WASHINGTON STREET HERETOFORE VACAED, AFORESAID; THENCE
NORTH 88 DEGREES, 54 MINUTES, 02 SECONDS WEGST, ALONG THE
AFOREMENTIONED SOUTH LINE, 250.47 FEET TO THE PCINT OF BEGINNING, IN
COOK COUNTY, ILLINOIS.

PARCEL MT-4: (UPPER LIMIT +29.50 C.C.D. LOWER LIMIT +14.50..C.D.)

THAT PART OF A TRACT OF LAND CONSISTING OF ALL L.OTS, STKEETS . AND
ALLEYS WITHIN BLOCK 37 OF ORIGINAL TOWN OF CHICAGO IN THE FAST PART
OF THE SOUTHEAST QUARTER OF SECTION 9, TOWNSHIP 39 NORTH, RAMCE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, TOGETHER WITH A STRIP OF LAIND
LYING EAST OF AND ADJOINING SAID BLOCK 37 AND WEST OF THE WEST LINE
OF STATE STREET AS ESTABLISHED BY AN ACT OF THE LEGISLATURE OF THE
STATE OF ILLINOIS, APPROVED MARCH 3, 1845, ALL TAKEN AS A TRACT LYING
BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +29.50 FEET CHICAGO
CITY DATUM AND LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION
OF +14.50 FEET CHICAGO CITY DATUM AND LYING WITHIN ITS HORIZONTAL
BOUNDARY PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS: BEGINNING
AT THE SOUTHWEST CORNER OF BLOCK 37 AFORESAID; THENCE NORTH 00
DEGREE, 01 MINUTE, 10 SECONDS EAST, ALONG THE WEST LINE THEREOF, 89.92
FEET; THENCE SOUTH 90 DEGREES, 00 MINUTE, 00 SECOND EAST, 70.52 FEET;
THENCE NORTH 58 DEGREES, 10 MINUTES, 30 SECONDS EAST, 55.15 FEET; THENCE
SOUTH 90 DEGREES, 00 MINUTE, 00 SECOND EAST, 26.31 FEET; THENCE SOUTH 00
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DEGREE, 00 MINUTE, 00 SECOND WEST, 6.46 FEET; THENCE SOUTH 90 DEGREES, 00
MINUTE, 00 SECOND EAST, 50.50 FEET; THENCE SOUTH 00 DEGREE, 00 MINUTE, 00
SECOND WEST, 10.32 FEET; THENCE SOUTH 90 DEGREES, 00 MINUTE, 00 SECOND
EAST, 15.05 FEET; THENCE SOUTH 45 DEGREES, 00 MINUTE, 00 SECOND EAST, 35.16
FEET, THENCE SOUTH 00 DEGREE, 00 MINUTE, 00 SECOND WEST, 77.94 FEET;
THENCE SOUTH 90 DEGREES, 00 MINUTE, 00 SECOND EAST, 0.42 FEET; THENCE
SOUTH 00 DEGREE, 00 MINUTE, 00 SECOND WEST, 3.92 FEET TO A POINT ON THE
SOUTH LINE OF BLOCK 37, AFORESAID; THENCE NORTH 88 DEGREES, 54 MINUTES,
02 SECONDS WEST ALONG THE SOUTH LINE OF BLOCK 37, AFORESAID, A
DISTANCE OF 234.59 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY,
ILLINOIS.

PARCEL MT-5: {\I'?PER LIMIT +34.50 C.C.D. LOWER LIMIT +29.50 C.C.D.)

THAT PART OF A TRAZT.OF LAND CONSISTING OF ALL LOTS, STREETS AND
ALLEYS WITHIN BLOCX 37 OF ORIGINAL TOWN OF CHICAGO IN THE EAST PART
OF THE SOUTHEAST QUARTER OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14
EAST OF THE THIRD PRINCi¥ AL MERIDIAN, TOGETHER WITH A STRIP OF LAND
LYING EAST OF AND ADJOININ; SAID BLOCK 37 AND WEST OF THE WEST LINE
OF STATE STREET AS ESTABLISHED BY AN ACT OF THE LEGISLATURE OF THE
STATE OF ILLINOIS, APPROVED MAF (3, 1845, ALL TAKEN AS A TRACT LYING
BELOW A HORIZONTAL PLANE HAVING AN.ELEVATION OF +34.50 FEET CHICAGO
CITY DATUM AND LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION
OF +29.50 FEET CHICAGO CITY DATUM AND LY ING WITHIN ITS HORIZONTAL
BOUNDARY PROJECTED VERTICALLY AND DESZPIBED AS FOLLOWS:
COMMENCING AT THE SOUTHWEST CORNER OF B1.GCK 37, AFORESAID; THENCE
SOUTH 00 DEGREE, 01 MINUTE, 10 SECONDS WEST, ALONG THE SOUTHERLY
EXTENSION OF THE WEST LINE OF BLOCK 37, AFORESAID, 4.50 FEET TO A POINT
ON THE SOUTH LINE OF THAT PART OF WEST WASHINGTO?4 STREET
HERETOFORE VACATED BETWEEN ELEVATION +29.50 CHICAGES CITY DATUM
AND ELEVATION +689.50 CHICAGO CITY DATUM, SAID POINT BEIMG THE POINT
OF BEGINNING; THENCE NORTH 00 DEGREE, 01 MINUTE, 10 SECONDS K AST,
ALONG THE WEST LINE OF SAID BLOCK 37, AND ITS SOUTHERLY EXTENSION,
94.42 FEET; THENCE SOUTH 90 DEGREES, 00 MINUTE, 00 SECOND EAST, /.52 FEET;
THENCE NORTH 58 DEGREES, 10 MINUTES, 30 SECONDS EAST, 55.15 FEET: THENCE
SOUTH 90 DEGREES, 00 MINUTE, 00 SECOND EAST, 26.31 FEET; THENCE SOUTH 00
DEGREE, 00 MINUTE, 00 SECOND WEST, 6.46 FEET; THENCE SOUTH 90 DEGREES, 00
MINUTE, 00 SECOND EAST, 50.50 FEET; THENCE SOUTH 00 DEGREE, 00 MINUTE, 00
SECOND WEST, 10.32 FEET; THENCE SOUTH 90 DEGREES, 00 MINUTE, 00 SECOND
EAST, 15.05 FEET, THENCE SOUTH 45 DEGREES, 00 MINUTE, 00 SECOND EAST, 35.16
FEET, THENCE SOUTH 00 DEGREE, 00 MINUTE, 00 SECOND WEST, 77.94 FEET:
THENCE SOUTH 90 DEGREES, 00 MINUTE, 00 SECOND EAST, 0.42 FEET; THENCE
SOUTH 00 DEGREE, 00 MINUTE, 00 SECOND WEST, 7.92 FEET TO A POINT ON THE
SOUTH LINE OF THAT PART OF WEST WASHINGTON STREET HERETOFORE
VACATED, AFORESAID; THENCE NORTH 88 DEGREES, 54 MINUTES, 02 SECONDS
WEST, ALONG THE AFOREMENTIONED SOUTH LINE, 208.56 FEET; THENCE NORTH
89 DEGREES, 59 MINUTES, 59 SECONDS WEST, ALONG THE AFOREMENTIONED
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SOUTH LINE, 26.02 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY,
ILLINOIS.

PARCEL MT-6: (UPPER LIMIT +52.50 C.C.D. LOWER LIMIT +34.50 C.C.D.)

THAT PART OF A TRACT OF LAND CONSISTING OF ALL LOTS, STREETS AND
ALLEYS WITHIN BLOCK 37 OF ORIGINAL TOWN OF CHICAGO IN THE EAST PART
OF THE SOUTHEAST QUARTER OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAI MERIDIAN, TOGETHER WITH A STRIP OF LAND
LYING EAST OF AND ADJOINING SAID BLOCK 37 AND WEST OF THE WEST LINE
OF STATE STREET AS ESTABLISHED BY AN ACT OF THE LEGISLATURE OF THE
STATE OF ILLiNQIS, APPROVED MARCH 3, 1845, TOGETHER WITH THE ADJOINING
VACATED PORTICt] OF WEST WASHINGTON STREET ALL TAKEN AS A TRACT
LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +52.50 FEET
CHICAGO CITY DATUM AND LYING ABOVE A HORIZONTAL PLANE HAVING AN
ELEVATION OF +34.50 FEET CHICAGO CITY DATUM AND LYING WITHIN ITS
HORIZONTAL BOUNDARY PROJECTED VERTICALLY AND DESCRIBED AS
FOLLOWS: COMMENCING AT THE SOUTHWEST CORNER OF BLOCK 37,
AFORESAID; THENCE SOUTH 006 DEGREE, 01 MINUTE, 10 SECONDS WEST, ALONG
THE SOUTHERLY EXTENSION OF TE£-WEST LINE OF BLOCK 37 AFORESAID, 4.50
FEET TO A POINT ON THE SOUTH LINE ©F THAT PART OF WEST WASHINGTON
STREET HERETOFORE VACATED BETWEEN ELEVATION +29.50 CHICAGO CITY
DATUM AND ELEVATION +689.50 CHICAGQ.CITY DATUM, SAID POINT BEING THE
POINT OF BEGINNING; THENCE NORTH 00 DEGREE, 01 MINUTE, 10 SECONDS EAST,
ALONG THE WEST LINE OF SAID BLOCK 37, AND{TS SOUTHERLY EXTENSION,
94.42 FEET; THENCE SOUTH 90 DEGREES, 00 MINUT%, 00 SECOND EAST, 70.52 FEET:
THENCE NORTH 58 DEGREES, 10 MINUTES, 30 SECONDS ZAST, 55.15 FEET; THENCE
SOUTH 90 DEGREES, 00 MINUTE, 00 SECOND EAST, 26.31 FEET; THENCE SQUTH 00
DEGREE, 00 MINUTE, 00 SECOND WEST, 6.46 FEET; THENCESOUTH 90 DEGREES, 00
MINUTE, 00 SECOND EAST, 50.50 FEET; THENCE SOUTH 00 DEGZ.EF, 00 MINUTE, 00
SECOND WEST, 2.88 FEET; THENCE SOUTH 90 DEGREES, 00 MINUTX; 00 SECOND
EAST, 39.92 FEET; THENCE SOUTH 00 DEGREE, 00 MINUTE, 01 SECONE WEST, 110.25
FEET; THENCE SOUTH 90 DEGREES, 00 MINUTE, 00 SECOND EAST, 0.42 FE=T:
THENCE SOUTH 00 DEGREE, 00 MINUTE, 00 SECOND WEST, 7.92 FEET TOA PDINT
ON THE SOUTH LINE OF THAT PART OF WEST WASHINGTON STREET
HERETOFORE VACATED, AFORESAID; THENCE NORTH 88 DEGREES, 54 MINUTES,
02 SECONDS WEST, ALONG THE AFOREMENTIONED SOUTH LINE, 208.56 FEET;
THENCE NORTH 89 DEGREES, 59 MINUTES, 59 SECONDS WEST, ALONG THE
AFOREMENTIONED SOUTH LINE, 26.02 FEET TO THE POINT OF BEGINNING, IN
COOK COUNTY, ILLINOIS.

PARCEL MT-7: (UPPER LIMIT +103.83 C.C.D. LOWER LIMIT +52.50 C.C.D.)

THAT PART OF A TRACT OF LAND CONSISTING OF ALL LOTS, STREETS AND
ALLEYS WITHIN BLOCK 37 OF ORIGINAL TOWN OF CHICAGO IN THE EAST PART
OF THE SOUTHEAST QUARTER OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, TOGETHER WITH A STRIP OF LAND
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LYING EAST OF AND ADJOINING SAID BLOCK 37 AND WEST OF THE WEST LINE
OF STATE STREET AS ESTABLISHED BY AN ACT OF THE LEGISLATURE OF

THE STATE OF ILLINOIS, APPROVED MARCH 3, 1845, TOGETHER WITH THE
ADJOINING VACATED PORTION OF WEST WASHINGTON STREET ALL TAKEN AS A
TRACT LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +103.83
FEET CHICAGO CITY DATUM AND LYING ABOVE A HORIZONTAL PLANE HAVING
AN ELEVATION OF +52.50 FEET CHICAGO CITY DATUM AND LYING WITHIN ITS
HORIZONTAL BOUNDARY PROJECTED VERTICALLY AND DESCRIBED AS
FOLLOWS: COMMENCING AT THE SOUTHWEST CORNER OF BLOCK 37,
AFORESALIY, THENCE SOUTH 00 DEGREE, 01 MINUTE, 10 SECONDS WEST, ALONG
THE SOUTHERLY EXTENSION OF THE WEST LINE OF BLOCK 37 AFORESAID, 4.50
FEET TO A POINT ON THE SOUTH LINE OF THAT PART OF WEST WASHINGTON
STREET HERETOFURE VACATED BETWEEN ELEVATION +29.50 CHICAGO CITY
DATUM AND ELEVATICIT +689.50 CHICAGO CITY DATUM, SAID POINT BEING THE
POINT OF BEGINNING:; T:iNCE NORTH 00 DEGREE, 01 MINUTE, 10 SECONDS EAST,
ALONG THE WEST LINE OF SATD BLOCK 37, AND ITS SOUTHERLY EXTENSION,
123.50 FEET, THENCE SOUTH 90 2EGREES, 00 MINUTE, 00 SECOND EAST, 234.09
FEET; THENCE SOUTH 00 DEGREF, M) MINUTE, 00 SECOND WEST, 119.58 FEET;
THENCE SOUTH 90 DEGREES, 00 MINUTE, 00 SECOND EAST, 0.42 FEET; THENCE
SOUTH 00 DEGREE, 00 MINUTE, 00 SEC~ND WEST, 7.92 FEET TO A POINT ON THE
SOUTH LINE OF THAT PART OF WEST WASHINGTON STREET HERETOFORE
VACATED, AFORESAID; THENCE NORTH 82 DEGREES, 54 MINUTES, 02 SECONDS
WEST, ALONG THE AFOREMENTIONED SOUTYi LINE, 208.56 FEET; THENCE NORTH
89 DEGREES, 59 MINUTES, 59 SECONDS WEST, ALONG THE AFOREMENTIONED
SOUTH LINE, 26.02 FEET TO THE POINT OF BEGINNIN/._IN COOK COUNTY,
ILLINOIS.

PARCEL MT-8: (UPPER LIMIT +117.83 C.C.D. LOWER LIMIT +i¢3.83 C.C.D.)

THAT PART OF A TRACT OF LAND CONSISTING OF ALL LOTS, STRTETS AND
ALLEYS WITHIN BLOCK 37 OF ORIGINAL TOWN OF CHICAGO IN THE EAST PART
OF THE SOUTHEAST QUARTER OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, TOGETHER WITH A STRIP OF L AND
LYING EAST OF AND ADJOINING SAID BLOCK 37 AND WEST OF THE WEST LINE
OF STATE STREET AS ESTABLISHED BY AN ACT OF THE LEGISLATURE OF TiE
STATE OF ILLINOIS, APPROVED MARCH 3, 1845, TOGETHER WITH THE ADJOINING
VACATED PORTION OF WEST WASHINGTON STREET ALL TAKEN AS A TRACT
LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +117.83 FEET
CHICAGO CITY DATUM AND LYING ABOVE A HORIZONTAL PLANE HAVING AN
ELEVATION OF +103.83 FEET CHICAGO CITY DATUM AND LYING WITHIN ITS
HORIZONTAL BOUNDARY PROJECTED VERTICALLY AND DESCRIBED AS
FOLLOWS: COMMENCING AT THE SOUTHWEST CORNER OF BLOCK 37,
AFORESAID; THENCE SOUTH 00 DEGREE, 01 MINUTE, 10 SECONDS WEST, ALONG
THE SOUTHERLY EXTENSION OF THE WEST LINE OF BLOCK 37, AFORESAID, 4.50
FEET TO A POINT ON THE SOUTH LINE OF THAT PART OF WEST WASHINGTON
STREET HERETOFORE VACATED BETWEEN ELEVATION +29.50 CITY DATUM AND
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ELEVATION +689.50 CHICAGO CITY DATUM, SAID POINT BEING THE POINT OF
BEGINNING; THENCE NORTH 00 DEGREE, 01 MINUTE, 10 SECONDS EAST, ALONG
THE WEST LINE OF SAID BLOCK 37 AND ITS SOUTHERLY EXTENSION, 123.50 FEET;
THENCE SOUTH 90 DEGREES, 00 MINUTE, 00 SECOND EAST, 234.50 FEET; THENCE
SOUTH 00 DEGREE, 00 MINUTE, 00 SECOND WEST, 32.64 FEET; THENCE NORTH 90
DEGREES, 00 MINUTE, 00 SECOND WEST, 3.58 FEET; THENCE SOUTH 00 DEGREE, 00
MINUTE, 00 SECOND WEST, 90.20 FEET; THENCE SOUTH 90 DEGREES, 00 MINUTE,
00 SECOND EAST, 1.75 FEET; THENCE SOUTH 00 DEGREE, 00 MINUTE, 00 SECOND
WEST, 4.63 FEET TO A POINT ON THE SOUTH LINE OF THAT PART OF WEST
WASHINGTON STREET HERETOFORE VACATED, AFORESAID; THENCE NORTH 88
DEGREES, 54 MINUTES, 02 SECONDS WEST, ALONG THE AFOREMENTIONED
SOUTH LINE, 206.73 FEET; THENCE NORTH 89 DEGREES, 59 MINUTES, 59 SECONDS
WEST, ALONG Trt. AFOREMENTIONED SOUTH LINE, 26.02 FEET TO THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL MT-9: (UPPER L1MIT +689.50 C.C.D. LOWER LIMIT +117.83 C.C.D.)

THAT PART OF A TRACT OF EAND.CONSISTING OF ALL LOTS, STREETS AND
ALLEYS WITHIN BLOCK 37 OF CRIGINAL TOWN OF CHICAGO IN THE EAST PART
OF THE SOUTHEAST QUARTER OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MEKRID'AN, TOGETHER WITH A STRIP OF LAND
LYING EAST OF AND ADJOINING SAID BLCCK 37 AND WEST OF THE WEST LINE
OF STATE STREET AS ESTABLISHED BY AN ACT OF THE LEGISLATURE OF THE |
STATE OF ILLINOIS, APPROVED MARCH 3, 1845, TOGETHER WITH THE ADJOINING
VACATED PORTION OF WEST WASHINGTON STXEZET ALL TAKEN AS A TRACT
LYING BELOW A HORIZONTAL PLANE HAVING ANELEVATION OF +689.50 FEET
CHICAGO CITY DATUM AND LYING ABOVE A HORIZONTAL PLANE HAVING AN
ELEVATION OF +117.83 FEET CHICAGO CITY DATUM AND L'YING WITHIN ITS
HORIZONTAL BOUNDARY PROJECTED VERTICALLY AND I'ESCRIBED AS
FOLLOWS: COMMENCING AT THE SOUTHWEST CORNER OF BI.2}CK 37,
AFORESAID; THENCE SOUTH 00 DEGREE, 01 MINUTE, 10 SECONDS WEST, ALONG
THE SOUTHERLY EXTENSION OF THE WEST LINE OF BLOCK 37, AFOREZAID, 4.50
FEET TO A POINT ON THE SOUTH LINE OF THAT PART OF WEST WASIHEVGTON
STREET HERETOFORE VACATED BETWEEN ELEVATION +29.50 CHICAGC CiTY
DATUM AND ELEVATION +689.50 CHICAGO CITY DATUM, SAID POINT BEIN''G THE
POINT OF BEGINNING; THENCE NORTH 00 DEGREE, 01 MINUTE, 10 SECONDS EAST,
ALONG THE WEST LINE OF SAID BLOCK 37, AND ITS SOUTHERLY EXTENSION,
123.50 FEET; THENCE SOUTH 90 DEGREES, 00 MINUTE, 00 SECOND EAST, 234.50
FEET, THENCE SOUTH 00 DEGREE, 00 MINUTE, 00 SECOND WEST, 127.50 FEET TO A
POINT ON THE SOUTH LINE OF THAT PART OF WEST WASHINGTON STREET
HERETOFORE VACATED, AFORESAID; THENCE NORTH 88 DEGREES, 54 MINUTES,
02 SECONDS WEST, ALONG THE AFOREMENTIONED SOUTH LINE, 208.56 FEET;
THENCE NORTH 89 DEGREES, 59 MINUTES, 59 SECONDS WEST, ALONG THE
AFOREMENTIONED SOUTH LINE, 26.02 FEET TO THE POINT OF BEGINNING, IN
COOK COUNTY, ILLINOIS.
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PARCEL MT-10: (NO UPPER LIMIT LOWER LIMIT +689.50 C.C.D.)

THAT PART OF A TRACT OF LAND CONSISTING OF ALL LOTS, STREETS AND
ALLEYS WITHIN BLOCK 37 OF ORIGINAL TOWN OF CHICAGO IN THE EAST PART
OF THE SOUTHEAST QUARTER OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, TOGETHER WITH A STRIP OF LAND
LYING EAST OF AND ADJOINING SAID BLOCK 37 AND WEST OF THE WEST LINE
OF STATE STREET AS ESTABLISHED BY AN ACT OF THE LEGISLATURE OF THE
STATE OF ILLINOIS, APPROVED MARCH 3, 1845, ALL TAKEN AS A TRACT LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +689.50 FEET CHICAGO
CITY DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY PROJECTED
VERTICALLY'AND DESCRIBED AS FOLLOWS: BEGINNING AT THE SOUTHWEST
CORNER OF BLGCK 37, AFORESAID; THENCE NORTH 00 DEGREE, 01 MINUTE, 10
SECONDS EAST, ALCNG THE WEST LINE OF SAID BLOCK 37, 119.00 FEET; THENCE
SOUTH 90 DEGREES, 60/ INUTES, 00 SECOND EAST, 234.50 FEET; THENCE SOUTH
00 DEGREE, 00 MINUTES, 30 SECOND WEST, 123.50 FEET TO A POINT ON THE
SOUTH LINE OF BLOCK 37,(AVCRESAID; THENCE NORTH 88 DEGREES, 54 MINUTES,
02 SECONDS WEST, ALONG THE AFOREMENTIONED SOUTH LINE, 234.59 FEET TO
THE POINT OF BEGINNING, IN CQO¥ COUNTY, ILLINOIS.

EASEMENT PARCEL:

EXCLUSIVE AND NON-EXCLUSIVE EASEMENTS IN FAVOR OF PARCELS MT-1, MT-
2, MT-3, MT-4, MT-5, MT-6, MT-7, MT-8, MT-9, AND MT-10, AS CREATED BY
RECIPROCAL EASEMENT AND OPERATING AGREEMENT MADE BY AND AMONG
108 N. STATE RETAIL LLC, AN ILLINOIS LIMITED L{ABILITY COMPANY, GD 22 W.
WASHINGTON LLC, A DELAWARE LIMITED LIABILITY COMPANY AND 108 N.
STATE TRANSIT LLC, DATED DECEMBER 31, 2008 AND EECCRDED DECEMBER 31,
2008 AS DOCUMENT NUMBER 0836611089, FOR THE PURPGf1:¥ DESCRIBED
THEREIN.

17-09-451-039-0000
17-09-451-040-0000
17-09-451-041-0000
17-09-451-042-0000
17-09-451-043-0000
17-09-451-044-0000
17-09-451-045-0000
17-09-451-046-0000
17-09-451-047-0000
17-09-451-048-0000
17-09-451-049-0000
17-09-451-050-0000
17-09-451-051-0000

Commonly known as: 22 W. Washington, Chicago, lllinois 60602
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EXHIBIT B
STATE SPECIFIC RIDER

The following provisions are incorporated by reference into Section 7.19 of the attached
Mortgage. If any conflict or inconsistency exists between this Exhibit B and the remainder of
the attached Mortgage, this Exhibit B shall govern.

(a) . Puotective Advances. Without limitation on anything contained in this Mortgage,
all advances, cishursements and expenditures made by Mortgagee before and during a
foreclosure, and beisre and after a judgment of foreclosure, and at any time prior to sale, and,
where applicable,” aitcs sale and during the pendency of any related proceedings, for the
following purposes, in acdi*ion to those otherwise authorized by this Mortgage or by the Illinois
Mortgage Foreclosure Act. 725 ILCS 5/15-1101 ef seq. (the “Act”), shall have the benefit of all
applicable provisions of the Ac), including those provisions of the Act referred to below
(collectively, “Protective Advances™):

(i) all advances by Mortaagee in accordance with the terms of this Mortgage
to: (A) preserve or maintain, repzir. restore or rebuild any improvements upon the
Property; (B) preserve the lien of this Mortgage or the priority thereof, or (C) enforce this
Mortgage, as referred to in Subsection (b){5) of Section 5-1302 of the Act;

(i)  payments by Mortgagee of: (Aj hen due installments of principal,
interest or other obligations in accordance with the‘tsms of any senior mortgage or other
prior lien or encumbrance on the Property; (B) whexn«ue installments of real estate taxes
and assessments, gencral and special and all other taxes ‘and zssessments of any kind or
nature whatsoever which are assessed or imposed upon the Bioperty or any part thereof;
(C) other obligations authorized by this Mortgage; or (D) with Court approval, any other
amounts in connection with other liens, encumbrances or interest; reasonably necessary
to preserve the status of title, as referred to in Section 15-1505 of the Act:

(ii))  advances by Mortgagee in settlement or compromise of uvy claims
asserted by claimants under senior mortgages or any prior liens;

(iv)  attorneys’ fees and other expenses incurred: (A) in connection with the
foreclosure of this Mortgage as referred to in Section 15-1504(d)(2) and 15-1510 of the
Act; (B) in connection with any action, suit or proceeding brought by or against
Mortgagee for the enforcement of this Mortgage or arising from the interest of Mortgagee
hereunder; or (C) in the preparation for the commencement or defense of any such
foreclosure or other action;

(v)  Mortgagee’s fees and costs, including attorneys’ fees, arising between the
entry of judgment of foreclosure and confirmation hearing as referred to in
Subsection (b)(1) of Section 15-1508 of the Act;
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(vi)  expenses deductible from proceeds of sale as referred to in subsections (a)
and (b) of Section 15-1512 of the Act;

(vii) expenses incurred and expenditures made by Mortgagee for any one or
more of the following: (A) if all or any portion thereof constitutes one or more units
under a condominium declaration, assessments imposed upon the unit owner thereof’ (B)
if any interest in the Property is a leasehold estate under a lease or sublease, rentals or
other payments required to be made by the lessee under the terms of the lease or sublease;
(C) premiums for casualty and liability insurance paid by Mortgagee whether or not
Mortgasee or a receiver is in possession, if reasonably required, in reasonable amounts,
and ail.cenewals thereof, without regard to the limitation to maintaining existing
insurance ‘i effect at the time any receiver or mortgagee takes possession of the Property
as imposed by subsection (c)(1) of Section 15-1704 of the Act; (D) repair or restoration
of damage or (=struction in excess of available insurance proceeds or condemnation
awards; (E) paymeuis required or deemed by Mortgagee to be for the benefit of the
Property or require< to_be made by the owner of the Property under any grant or
declaration of easement; euscinent agreement, agreement with any adjoining land owners
or instruments creating Coveiants or restrictions for the benefit of or affecting the
Property; (F) shared or common expense assessments payable to any association or
corporation in which the owner i e Property is a member if in any way affecting the
Property; (G) costs incurred by Mortgigee for demolition, preparation for and completion
of construction; and (H) pursuant to any ieaze or other agreement, for occupancy of the
Property.

All Protective Advances shall be so much additional Indebtrdness secured by this Mortgage, and
shall become immediately due and payable without notice aad with interest thereon from the date
of the advance until paid at the applicable rate set forth in the Loan Agreement. This Mortgage
shall be a lien for all Protective Advances as to subsequent pmchasers and judgment creditors
from the time this Mortgage is recorded pursuant to subsection (b)(1)f Section 15-1302 of the
Act. All Protective Advances shall, except to the extent, if any, that any £ the same are clearly
contrary to or inconsistent with the provisions of the Act, apply to and, b¢ included in: (A)
determination of the amount of Secured Obligations secured by this Mortgage at any time; (B)
the amount of the Secured Obligations found due and owing to Mortgagee i jadgment of
foreclosure or any subsequent, supplemental judgments, orders, adjudications or findizgs by any
court of any additional Indebtedness becoming due after such entry of judgment (it being agreed
that in any foreclosure judgment, the court may reserve jurisdiction for such purpose); (C) if
right of redemption is deemed not to be waived by this Mortgage, computation of any amounts
required to redeem, pursuant to Section 15-1522 of the Act; (D) determination of amounts
deductible from sale proceeds pursuant to Section 15-1522 of the Act; (E) application of income
in the hands of any receiver or of Mortgagee in possession; and (F) computation of any
deficiency judgment pursuant to subsections (b)(2) and (e) of sections 15-1508 and Section 15-
1511 of the Act.

(b)  Waiver of Right of Redemption and Reinstatement. Without limiting the
generality of Section 7.8 of this Mortgage, the waiver by Mortgagor of its rights of redemption
and reinstatement in such Section, include the waiver of such rights as provided under 735 ILCS
5/15-1601 and 735 ILCS 5/15-1602.
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(c)  Business Loan Recital/Statutory Exemption. (i) Mortgagor acknowledges and
agrees that (A) the proceeds of the Loan will be used in conformance with subparagraph (1)(1) of
Section 4 of “An Act in relation to the rate of interest and other charges in connection with sales
on credit and the lending of money,” approved May 24, 1879, as amended (815 ILCS
105/4(1)(1)); (B) the Secured Obligations secured hereby has been incurred by Mortgagor solely
for business purposes of Mortgagor and for Mortgagor’s investment or profit, as contemplated by
said Section 4; (C) the Secured Obligations secured hereby constitutes a loan secured by real
estate within the purview of and as contemplated by said Section 4; and (D) the Secured
Obligations is an exempted transaction under the Truth-In-Lending Act, 15 U.S.C. Sec. 1601 e,
seq. has been_entered into solely for business purposes of Mortgagor and for Mortgagor’s
investment cf profit, as contemplated by said section.

(i)  Witliout limiting the generality of anything contained herein, Mortgagor
acknowledgesand agrees that the transaction of which this Mortgage is a part is a transaction
which does not include cithcr agricultural real estate (as defined in 735 ILCS 5/15-1201 (1992))
or residential real estate (2z-defined in 735 5/15-1219 (1992)), and Mortgagor warrants and
represents to Mortgagee that nonz of the Property is presently, or will during the term of this
Mortgage, be used principally or at all-for agricultural or farming purposes.

(d)  Illinois Mortgage Foreclosure Act. It is the express intention of Mortgagee and
Mortgagor that the rights, remedies, powers 2iid authorities conferred upon Mortgagee pursuant
to this Mortgage shall include all rights, remedies; powers and authorities that a mortgagor may
confer upon a mortgagee under the Act and/or as otherwise permitted by applicable 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 Aci; tiic provisions of the Act shall take
precedence over the provisions of this Mortgage, but shall not invalidate or render unenforceable
any other provision of this Mortgage that can be construed ix'a manner consistent with the Act.

(e) | Collateral Protection Act. Pursuant to the requiremerts of the illinois Collateral
Protection Act, Mortgagor is hereby notified as follows:

Unless Mortgagor provides Mortgagee with evidence of the-insurance coverage
required by this Mortgage, the Loan Agreement or any of the other Loan Docuraents. Mortgagee
may purchase insurance at Mortgagor’s expense to protect Mortgagee’s interest ir thie Property
or any other collateral for the indebtedness or Secured Obligations. This insurance may, but
need not protect Mortgagor’s interests. The coverage Mortgagee purchases may not pa; any
claim that Mortgagor makes or any claim that is made against Mortgagor in connection with the
Property or any other collateral for the indebtedness or Secured Obligations. Mortgagor may
later cancel any insurance purchased by Mortgagee but only after providing Mortgagee with
evidence that Mortgagor has obtained insurance as required by this Mortgage, the Loan
Agreement or any of the other Loan Documents. If Mortgagee purchases insurance for the
Property or any other collateral for the indebtedness or Secured Obligations, Mortgagor will be
responsible for the costs of that insurance, including interest in any other charges that Mortgagee
may lawfully impose in connection with the placement of the insurance, until the effective date
of the cancellation or expiration of the insurance. The costs of the insurance may be more than
the cost of insurance that Mortgagor may be able to obtain on its own.
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(f)  'Sealed Instrument. Mortgagor intends for this Mortgage to be executed and
delivered by Mortgagor, and accepted by Mortgagee, as a sealed instrument.

(2)  Interest Rate. The interest rate applicable to the indebtedness secured hereby is
set forth in the Loan Agreement, the terms of which are incorporated herein by reference.
i .

'~ GOOK COUNTY ™
RECORDER OF DEEDS
SCANNED BY
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