UNOFFICIAL COPY

lllinois Anti-Predatory
Lending Database

AT

Certificate of Exemption

: 0
1331745061 Fee: $96.0
glggg Fee:$0.00 RPRF Fee: $1.00

Karen A.Yarrough

! - of Deeds
8 q P Gook County Recorder © _
u 1u‘l Date: 11/13/2013 01:29 PM pg: 10f30
%064 |

Report Mortgage F.aud
800-532-8785

The property identified as:  © | - PIN: 15-05.104-006.0000 e
Address:
Street: 75 East Lake Street

Street line 2:
City: Northlake State: il ZIP Code: 60164

Lender- CITIBANK, NA.

Borrower; STORE MASTER FUNDING V, LLC

Loan / Mortgage Amount; $2,800,000.00

This property is located within the program area and is exempt from the requirements of 765 ' CS 77/70 et seq. because

it is commercial property.

Certificate number: E48F6912-257C-4F6E-A814-5B20D2C3D2AC Execution date: 11/08/2013

Py s . I b b bk g o - 1

33




1331745051 Page: 2 of 30

UNOFFICIAL COPY

7 oe Y ™9
PREPARED BY*NDJG-B'E-RE*U-RN'EB‘FQ-

Kutak Rock LLP

1801 Cailifornia Street, Suite 3100
Denver, Colorado 80202

Attention: Nathan P. Humphrey, Esg.

MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTCAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITY AGREEMENT AND FIXTURE
FILING (this "Mortgage ") is axecuted as of the date set forth below and made effective as of November _2 2013
(the “Effective Date”), by ' STURE MASTER FUNDING V, LLC, a Delaware limited liability company (sometimes
referred to herein as "Borrowar"or “Grantor”), whose address is 8501 E. Princess Drive, Suite 190, Scottsdale,
Arizona 85255, to and for the bersiit of CITIBANK, N.A., whose address is 388 Greenwich Street, Floor 14, New
York, New York 10013, in its capaciy as coliateral agent (referred to herein as the “Collateral Agent’) for the
Notehoiders (as defined in the Collateral \gency Agreement (as defined below)) and its successors and assigns.

FRELIMINARY STATEMENT:

The capitalized terms used in this Mortgzge, if not elsewhere defined in the first paragraph above or in
Article | of this Mortgage shall have the meaning give!: such terms in the Collateral Agency Agreement. Borrower
holds the fee simple interest in the Mortgaged Property, suject to the Permitted Exceptions. Borrower is executing
this Mortgage for the purpose of granting all of the interest «*Porrower in and to the Mortgaged Property (as defined
in the Granting Clauses below) as security for the payment of the Ohligations including, without limitation, repayment
of all amounts due under the Note (as such Note, together with anv ari:endments thereto, may be extended, restated
or otherwise modified as provided therein). The Mortgaged Propetty shall be and remain subject to the lien of this
Mortgage and shall constitute security for the Obligations so long as e Ob'igations shall remain outstanding.

THIS DOCUMENT IS ALSO A FINANCING STATEMENT FILED AS A FIXTURZ FILING AND SHOULD BE
INDEXED IN THE INDEX OF FINANCING STATEMENTS UNDER THE NAMES (CF THE BORROWER AS
DEBTOR, AND THE COLLATERAL AGENT, AS SECURED PARTY.

NCG 626 287F Pre(
Return to:
First American Title Insurance Co.
2425 E Camelback Rd., Ste 300
Phoenix, AZ 85016
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GRANTING CLAUSES:

Borrower, in consideration of the premises and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, by these presents does hereby create a security interest in, mertgage,
grant, bargain, sell, assign, pledge, give, transfer, set over and convey unto the Collateral Agent and to its successors
and assigns WITH POWER OF SALE AND RIGHT OF ENTRY, for the benefit and security of the Collateral Agent as
agent for the Lender, and its successors and assigns, all of Borrower's estate, right, title and interest in, to and under
the Land (hereinafter defined), the Improvements (hereinafter defined) and any and all of the following property
(together with the Land and the Improvements, collectively the “Mortgaged Property”), whether now owned or
hereafter acquired, subject only to the Permitted Exceptions:

Mortgaged Property, Rents and Derivative Interests

All rents, issues, profits, royalties, income and other benefits derived by Borrower from the property
comprising e Mortgaged Property and the Personal Property (as defined below) or any portion thereof and any and
all lump-sum pzyrhents made in connection with the early termination of any Lease (collectively, the “Rents"; all
leases or subleases covering the Mortgaged Property and the Personal Property or any portion thereof now or
hereafter existing oreniered into (collectively, “Leases” and individually, a “Lease”), including, without limitation, all
cash or security deposi's;. advance rentals and deposits or payments of similar nature and all guaranties relating to
the Leases; all options to purciase or lease the Mortgaged Property and the Personal Property or any portion thereof
or interest therein, and any greater estate in the Mortgaged Property; all interests, estate or other claims, both in law
and in equity, with respect 10 the Mortgaged Property and the Personal Property or any portion thereof; all
easements, rights-of-way and rightc uSed in connection therewith or as a means of access thereto, and all
tenements, hereditaments and appurterziices thereof and thereto, and all water rights and shares of stock
evidencing the same; all land lying withir, the right-of-way of any street, open or proposed, adjoining the Mortgaged
Property and any and all sidewatks, alleys end strips and gores of land adjacent to or used in connection with the
Mortgaged Property:

Personal Property

All tangible personal property owned by the Borrowe: znd now or at any time hereafter located on or at the
Mortgaged Property or used in connection therewith, including| withaut limitation, all machinery, appliances, furniture,
equipment and inventory (the “Personal Property”), but excluding ary FPersonal Property owned by the Lessee under
any Lease other than as pledged as security under such Lease;

Intangibles

All existing and future accounts, contract rights, including, without limitaion, with respect to equipment
leases, general intangibles, files, books of account, agreements, franchise, liczi se andior area development
agreements, distributor agreements, indemnity agreements, permits, licenses and cenificitos necessary or desirable
in connection with the acquisition, ownership, leasing, construction, operation, serviciig or-management of the
property comprising the Mortgaged Property or any portion thereof, whether now existing or =nterad into or obtained
after the date hereof, all existing and future names under or by which the property comprising the rio7gaged Property
and the Personal Property or any portion thereof may at any time be operated or known, all rignts. to carry on
busingss under any such names or any variant thereof, and all existing and future telephone numburs and listings,
advertising and marketing materials, trademarks and good will in any way relating to the property comprising the
Mortgaged Property or any portion thereof; and

Claims and Awards

All the claims or demands with respect to the Mortgaged Property or any portion thereof, including, without
limitation, claims or demands with respect to the proceeds of insurance in effect with respect thereto, claims under
any indemnity agreement, including, without limitation, any indemnity agreement executed for the benefit of the
Mortgaged Property or any portion thereof with respect to Hazardous Materials or USTs, and any and all awards
made for the taking by eminent domain, or by any proceeding or purchase in lieu thereof, of the whole or any part of
the Mortgaged Property and the Perscnal Property, including, without limitation, any awards resulting from a change
of grade of streets and awards for severance damages.
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The Mortgaged Property shall include all products and proceeds of the foregoing property.

TO HAVE AND TO HOLD the Mortgaged Property hereby granted or mortgaged or intended to be granted
or mortgaged, unto Collateral Agent as agent for the Lender, and its successors and assigns, upon the terms,
provisions and conditions set forth herein.

THIS MORTGAGE SHALL SECURE THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS ({the
“Obligations™:

(i) Payment of indebtedness evidenced by the Primary Note together with all extensions,
renewals, amendments and modifications thereof;

(ii) Payment of alf other indebtedness and other sums, with interest thereon, which may be
owed under, and performance of all other obligations and covenants contained in the Loan Documents,
togetie: with any other instrument given to evidence or further secure the payment and performance of any
obligation secured hereby or thereby; and

{i"}) Payment of all indebtedness and other sums, with interest thereon, which may be owed
under, and per.oiriance of all other obligations under any Loan Agreement and any other Note in addition to
the Primary Note Coriemplated in (i) above, inciuding, without limitation all Loans and Notes issued under an
Indenture from time to tire.

It is the intention of the paries hereto that the Mortgaged Property shall secure all of the Obligations
presently or hereafter owed, and that tie kriority of the security interest created by this Mortgage for all such
Obligations shall be first priority and contralled. by the time of praper recording of this Mortgage and shall perfect all
additional amounts funded under any Loan'Ag/eement as a future obligatory advance. in addition, this Mortgage
shall also secure unpaid balances of advances m=dr (1) under any Indenture or other Loan Agreement for payment
of any fees and expenses of the Indenture Truster: or Lender otherwise in connection with the obligations of the
Borrower's obligations under the indenture or other Loz Agreement, (2) with respect to the Mortgaged Property for
the payment of taxes, assessments, insurance premiums,.crzts or any other advances incurred for the protection of
the Mortgaged Property, together with interest thereon untitpaid at the Default Rate, all as contemplated in this
Mortgage, (3) under the terms of the Collateral Agency Agrecment, all of which shall constitute a part of the
Obligations secured hereby. This paragraph shall serve as nolicr t= all persons who may seek or obtain a lien
on the Mortgaged Property subsequent to the date of recording o: this Mortgage, that until this Mortgage is
released, any debt owed o the Lender by Borrower, including advances-and re-advances made under a Loan
Agreement subsequent to the recording of this Mortgage, shall be securad with the priority afforded this
Mortgage as recorded.

The Loan may not be prepaid in whole or in part except as provided under ‘>z-terms of the applicable Note
and/or Loan Agreement. This Mortgage secures the amount of the Primary Nowe, 'icwever, the value of the
Mortgaged Property covered by this Mortgage for title insurance purposes as of the' date.hereof is limited to
$2,800,000.00.

iT IS HEREBY COVENANTED, DECLARED AND AGREED that the Note and the othei 020 Documents
are to be executed, delivered and secured and that the Mortgaged Property is to be held and disposed. of by the
Collateral Agent, upon and subject to the provisions of this Morigage and the Collateral Agency Agreement.

ARTICLEI

DEFINED TERMS

Section 1.01. Incorporation of Other Definitions. Capitalized terms used in this Mortgage, if not
elsewhere parenthetically defined in the preamble hereto or Section 1.02 of this Mortgage, shall have the meaning
given such terms in the Collateral Agency Agreement or, if no meaning is given fo such terms in the Collateral
Agency Agreement, in the Loan Agreement.
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Section 1.02. Definitions. Unless the context otherwise specifies or requires, the following terms shall

have the meanings specified (suich definitions to be appiicable equally to singular and piural nouns and verbs of any
tense).

“Collateral Agency Agreement’ means that certain Amended and Restated Collateral Agency Agreement
dated as of September 19, 2011, among the Collateral Agent, STORE Capital Corporation, a Maryland corporation

and certain other parties, as the same may be amended, assigned, restated, consolidated or replaced from time to
time.

“Event of Default’ has the meaning set forth in Section 6.01.

“Improvements” means all buitdings, fixtures and other improvements now or hereafter located on the Land
{whether or not affixed to the Land).

‘Inugm.ified Parties” means the Lender (and any agent of the Lender and Collateral Agent) (and after the
date of any Nruce of Assignment (as defined in the Collateral Agency Agreement) delivered pursuant to the
Collateral Agency Ajreement, the Indenture Trustee, if any, and any person or entity who is or will have been
involved in the originatinn of the Loan, any person or entity who is or will have been involved in the servicing of the
Loan, any person or en’ ty -0 whom the Loan may be pledged, any person or entity in whose name the encumbrance
created by this Mortgage is o' ‘will have been recorded, persons and entities who may hold or acquire or will have
held a full or partial interest it the-Loan, as well as custodians, trustees and other fiduciaries who hold or have held a
fuil or partial interest in the Loan-%r the benefit of third parties), as well as the respective directors, officers,
shareholders, partners, members; “empioyees, lenders, agents, servants, representatives, contractors,
subcontractors, affiliates, subsidiaries, participants, successors and assigns of any and all of the foregoing (including
but not limited to any other person or e tity who holds or acquires or will have held a participation or other full or
partial interest in the Loan or the Mortgaged ™roperty, whether during the term of the Loan or as a part of or following
a foreclosure of the Loan and including, but not iimited to, any successors by merger, consolidation or acquisition of
all or a substantial portion of Coilateral Agent's or th¢-Lender's assets and business).

“Indenture” means, collectively, one or more base indentures between Borrower and an Indenture Trustee,
and including any supplemental indentures thereto, evidenc'no a.Loan for the benefit of the Lender.

“Indenture Trustee” means an indenture trustee serving in suck capacity under the terms of an Indenture.

‘Land” means the parcel or parcels of real estate legally ‘Gescribzd.in Exhibit A attached hereto, and all
rights, privileges and appurtenances therewith.

‘Lease” and “Leases” have the meaning set forth in the Granting Clause.

“Loan" means, collectively, the loans evidenced by the Primary Note and together with the loans made from
time to time by a Lender to Borrower under the terms of a Loan Agreement and which are evidenced by a Note and
secured by this Mortgage under the terms of any cross-collateralization provisions in such Loan Arreament.

“Loan Agreement’ means that certain Master Loan Agreement between Grantor and STORE Capital
Corporation, a Maryland corporation, or any of its affiliates, and any replacement loan agreement enterac ‘o among
Grantor and an affiliate of Grantor (or such affiliate’s predecessor holder of such loans) in connectien with any
severance or split of the Primary Note, each as amended, restated and/or assigned from time to time and, after the
date of any Notice of Assignment delivered pursuant to the Collateral Agency Agreement, and any and all Indentures
between the Grantor and an Indenture Trustee for the benefit of the Lender, pursuant to which the Indenture Lender
has agreed to make ioans and/or loan advances to Grantor for the financing by Grantor of the Mortgaged Property
and other commercial real estate owned by Grantor identified in any Loan Agreement secured hereby, including,
without limitation, after the date of such Notice of Assignment (i) certain loans and loan agreements entered into from
time to time by and between the Grantor, as borrower, and an affiiate of Grantor (or such affiiate’s predecessor
holder of such toans), as Lender, and (ii) certain loan notes and loan advances made from time to time and issued by
Grantor under one or more Indentures.
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“Loan Documents” means the Loan Agreement, Primary Note, this Mortgage and any other document or
instrument evidencing or securing the Primary Note.

‘Losses” has the meaning set forth in Section 7.10.

‘Mortgaged Property” has the meaning set forth in the Granting Clause.
“Net Award” has the meaning set forth in Section 4.01(b){v).

“Net Insurance Proceeds" has the meaning set forth in Section 4.01{a)iii).

“Note™ means, collectively, the Primary Note and all other promissory notes issued from time to time and
delivered by Borrower to or for the benefit of the Lender or its designee pursuant to a Loan Agreement and
evidencing the'Cbligations secured by this Mortgage, and any amendments, extensions or modifications thereof.

“Notehold'z:” has the meaning set forth in the Collateral Agency Agreement,
“Notices” has-ir+ meaning set forth in Section 7.04.
“Obligations” has th« m.eaning set forth in the Granting Clauses.

"Outstanding Obligations” m:as the sum of the outstanding principal balance of the Note and any other
amounts due under the Obligations securad under this Mortgage, all accrued but unpaid interest on the Note, all
other sums due under any Note, Loan Aree.nent and Indenture, ali sums advanced by Collateral Agent under this
Mortgage and all other sums due and payan's under this Mortgage and the other Loan Documents corresponding to
the Mortgaged Property.

‘Partial Taking' has the meaning set forth ir, Serticn 4.01(b)(ii).
“Personal Property” has the meaning set forth in tha Cranting Clause.

‘Permnilted Exceptions” shall mean (i) liens for real estzie tayas and special assessments not yet due and
payable or due but not yet delinquent, (i) covenants, conditions and restrictions, rights-of-way, easements and other
matters of public record, such exceptions being of a type or natuie that are acceptable to mortgage fending
institutions generally, and (iii}) other matters to which iike properties are conmoaly subject, which matters referred to
in clauses (i), {ii), and (iii) do not, individually or in the aggregate, materially iritzfare with the value of the Mortgaged
Property, or do not materially interfere or restrict the current use or operation uf e Mortgaged Property relating to
the Loan or do not materially interfere with the security intended to be provided by tha Mortgage, the current use or
operation of the Mortgaged Property or the current ability of the Underlying Mortgiiged- Property to generate net
operating income sufficient to service the Loan.

"Primary Note” means the Master Note as defined in the Loan Agreement, as the samc /n2y be amended,
assigned, restated, consolidated, extended, supplemented, severed or split or otherwise modified from time to time.

“Prohibited Transaction” has the meaning set forth in Section 3.08,
‘Recordable Documents” has the meaning set forth in Section 3.01.
“Rents” has the meaning set forth in the Granting Clause.

“Restoration” means the restoration, replacement or rebuilding of the Mortgaged Property, or any part
thereof, as nearly as possible to its value, condition and character immediately prior to any damage, destruction or
Taking.

“State” means the State in which the Land is located.
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“Taking" has the meaning set forth in Section 4.01 (b)),
“Total Taking" has the meaning set forth in Section 4,01 {bi(ii).
"UCC” has the meaning set forth in Section 6.02(ii).

ARTICLE Il

INCORPORATION OF REPRESENTATIONS,
WARRANTIES AND COVENANTS OF BORROWER

The representations, warranties and covenants of Borrower set forth in any Note, Loan Agreement and
Indenture are incorporated by reference into this Mortgage as if stated in full in this Mortgage. All representations
and warranties.as incorporated herein shall be deemed to have been made as of the date of this Mortgage and all
representatizins. warranties and covenants incorporated herein shall survive the execution and delivery of this
Mortgage.

ARTICLE I

COVENANTS OF BORROWER

In addition to any covenan:s of Borrower set forth in any Note, Loan Agreement, Indenture or any other Loan

Document, Borrower hereby covenaris'wo Collateral Agent and agrees as follows until the Obligations are satisfied in
full;

Section 3.01. Recording. Borrower £aall, upon the execution and delivery hereof and thereafter from time
to time, take such actions as Collateral Agent may sequest to cause this Mortgage, each supplement and amendment
to such instrument and financing statements witi respect thereto and each instrument of further assurance
(coliectively, the “Recordable Documents”) to be filed, rgisiered and recorded as may be required by law to publish
notice and maintain the first lien or security interest, as arnlicable, hereof upon the Mortgaged Property and to
publish notice of and protect the validity of the Recordable Dosvments. Borrower shall, from time to time, perform or
cause to be performed any other act and shall execute or (avae to be executed any and all further instruments
(including financing statements, continuation statements and siti'ar statements with respect to any of said
documents) requested by Collateral Agent for carrying out the intention of, or facilitating the performance of, this
Mortgage. Collateral Agent shall be and is hereby irrevocably appointcd the 2aent and attorney-in-fact of Borrower to
comply therewith (including the execution, delivery and filing of such finz ncing statements and other instruments),
which appointment is coupled with an interest; provided, however, Collatera Agent shall not exercise such power of
attomey unless Borrower has first failed to comply with this Section, and provided, Juther, that this sentence shall not
prevent any default in the observance of this Section from constituting an Event or Dafault. To the extent permitted
by law, Borrower shall pay or cause to be paid recording taxes and fees incident thereto 22d all expenses, taxes and
other governmental charges incident to or in connection with the preparation, execution, azliverv or acknowledgment
of the Recordable Documents, any instruments of further assurance and the Note.

Section 3.02. Use; Maintenance and Repair; Leases. The Mortgaged Property shali. e used solely as
contemplated in the Lease. Borrower shall not, and shall not permit any lessee under any Lease  to convert the
Mortgaged Property to an alternative use while this Mortgage is in effect without Collateral Agent's cciigent, which
consent shall not be unreasonably withheld. Collateral Agent may consider any or all of the foliowing in determining
whether to grant its consent, without being deemed to be unreasonabie: {i) whether the converted use will be
consistent with the highest and best use of the Mortgaged Property, and (i) whether the converted use will increase
Collateral Agent's risks or decrease the value of the Mortgaged Property. Borrower shall comply with the Loan
Documents in connection with any Lease and, if prohibited by the Loan Documents, shall not (i) enter into any Leases
without Collateral Agent's prior written consent; (i) modify or amend the terms of any Lease without Collateral Agent's
prior written consent; (i) grant any consents under any Lease, including, without fimitation, any consent to an
assignment of any Lease, a mortgaging of the leasehold estate created by any Lease or a subletting by the lessee
under any Lease, without Collateral Agent’s prior written consent; (iv) terminate, cancel, surrender, or accept the
surrender of, any Lease, or waive or release any person from the observance or performance of any obligation to be
performed under the terms of any Lease or liability on account of any warranty given thereunder, without Collateral
Agent's prior written consent; or (v) assign, transfer, mortgage, pledge or hypothecate any Lease or any interest

6
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therein to any party other than Collateral Agent, without Collateral Agent's prior written consent. Any lease,
modification, amendment, grant, termination, cancellation, surrender, waiver or release in viofation of the foregoing
provision shall be null and void and of no force and effect. Unless Collateral Agent otherwise consents or elects,
shall not merge, but shall always be kept separate and distinct, notwithstanding the union of such estates in
Borrower, Collateral Agent or any other person by purchase, operation of law, foreclosure of this Mortgage, sale of
the Mortgaged Property pursuant to this Mortgage or otherwise. Borrower shall (i) fulfill, perform and observe in ail
respects each and every condition and covenant of Borrower contained in any Lease: (i) give prompt notice to
Collateral Agent of any claim or event of default under any Lease given to or by Borrower, together with a complete
copy or statement of any information submitted or referenced in support of such claim or event of default; (iii) at the
sole cost and expense of Borrower, enforce the performance and observance of each and every covenant and
condition of any Lease to be performed or cbserved by any other party thereto, unless such enforcement is waived in
writing by Collateral Agent; (iv) appear in and defend any action challenging the validity, enforceability or priority of
the lien created hereby or the validity or enforceability of any Lease: and (v) hold that portion of the Rents which is
sufficient to diccharge all current sums due under the Note for use in the payment of such sums.

Sectica 2.03. After-Acquired Property. All right, title and interest of Borrower in and to all improvements,
alterations, substiwtioriz, restorations and replacements of, and all additions and appurtenances to, the Mortgaged
Property, hereafter-acquirad by or released to Borrower, immediately upon such acquisition or release and without
any further granting by Eaiiower, shall become part of the Mortgaged Property and shall be subject to the lien hereof
fully, completely and with th< same effect as though now owned by Borrower and specifically described in the
Granting Clauses hereof. Borr»wer shall execute and deliver to Coilateral Agent any further assurances, mortgages,
grants, conveyances or assignmens ihereof as the Collateral Agent may reasonably require to subject the same to
the lien hereof.

Section 3.04. Taxes, Assessmonts, Charges and Other Impositions. {a) Borrower shall do or cause to
be done everything necessary to preserve the lian hereof without expense to Collateral Agent, including, without
limitation, enforcing the payment obligations of the'|ssee under the Lease. Borrower shall pay or cause to be paid
prior to delinquency any and all taxes, assessmencs, water and sewer charges, and other charges now or hereafter
assessed against the Mortgaged Property.

(b) Borrower may, at its own expense, cor'eci or cause to be contested, by appropriate legai
proceedings conducted in good faith and with due diligence, the-ariount or validity or application, in whole or in part,
of any item specified in subsection (@) or lien therefor, provided init (i) Borrower shall provide written notice to
Collaterai Agent of any contest invoiving more than $10,000.00, (i) suzh proceeding shalf suspend the collection
thereof from the Mortgaged Property or any interest therein, (iii) neither e Mortgaged Property nor any interest
therein would be in any danger of being sold, forfeited or lost by reason of such rioceedings, (iv) no Event of Default
has occurred and is continuing, and (v} Borrower shali have deposited with Goliateral Agent adequate reserves for
the payment of the taxes, together with all interest and penalties thereon, unless naid in full under protest, or
Borrower shall have fumnished the security as may be required in the proceeding or 7¢ winy be required by Collateral
Agent to insure payment of any contested taxes.

Section 3.05. Insurance. Borrower shall maintain, with respect to the Mortgaged Pronerty, at its sole
expense, or cause the lessee under the Lease to maintain at such lessee's expense, the typss and amounts of
insurance required by the Lease.

Section 3.06. Impound Account. Upon the occurrence of an Event of Default under this Morigage or any
other Loan Document, Collateral Agent may require Borrower to pay to Collateral Agent sums which will provide an
impound account {which shall not be deemed a trust fund) for paying up to the next one year of taxes, assessments
and/or insurance premiums. Upon such requirement, Collateral Agent will estimate the amounts needed for such
purposes and will notify Borrower to pay the same ta Collateral Agent in equal monthly installments, as nearly as
practicabie, in addition to all other sums due under this Mortgage. Should additional funds be required at any time,
Borrower shall pay the same to Collateral Agent on demand. Borrower shall advise Collateral Agent of all taxes and
insurance bills which are due and shall cooperate fully with Coliateral Agent in assuring that the same are paid.
Collateral Agent may deposit all impounded funds in accounts insured by any federal or state agency and may
commingle such funds with other funds and accounts of Collateral Agent. Interest or other gains from such funds, if
any, shall be the sole property of Collateral Agent. If an Event of Defauit shall occur subsequent to Collateral Agent
requiring the establishment of an impound account pursuant to this Section, Collateral Agent may apply all

7
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impounded funds against any sums due from Borrower to Collateral Agent. Collateral Agent shali give o Borrower

upon request an annual accounting showing ali credits and debits to and from such impounded funds received from
Borrower,

Section 3.07. Advances by the Lender or Collateral Agent. If the Borrower fails to perform any covenant
of the Borrower contained herein, the Lender or Coilateral Agent may make advances to perform any cof the
covenants contained in this Mortgage on Borrower's behalf and ali sums so advanced (and ail sums advanced
pursuant to any other provision hereof) by the Lender or Collateral Agent shali be secured hereby. Borrower shall
repay on demand all sums so advanced with interest thereon at the Default Rate, if any, provided for in the Loan
Agreement, such interest to be computed from and including the date of the making of such advance to and including
the date of such repayment, and at Collatera! Agent’s election, the Lender or Collateral Agent may add the amount of
such advance to the principal balance of the Primary Note secured by this Mortgage.

Section 3.08. Negative Covenants. Without limiting the terms and conditions of Section 5.2 of the Loan
Agreement, Potsower agrees that Borrower shall not, without the prior written consent of Collateral Agent (each, a
‘Prohibited Transaction”, sell, convey, mortgage, grant, bargain, encumber, pledge, assign, or otherwise transfer the
Mortgaged Property or any part thereof or permit the Mortgaged Property or any part thereof to be sold, conveyed,
mortgaged, grantez, Largained, encumbered, pledged, assigned, or otherwise transferred, other than sales from
inventory in the ordinary course of business and the replacement of obsolete Personal Property. A sale, conveyance,
mortgage, grant, bargain, ercumbrance, pledge, assignment, or transfer within the meaning of this Section shall be
deemed to include, but riot amited to, (@) an installment sales agreement wherein Borrower agrees to sell the
Mortgaged Property or any pr = thereof for a price to be paid in installments; and {b) an agreement by Borrower
leasing all or any part of the Mortguged Property (other than the Lease) or a sale, assignment or other transfer of, or
the grant of a security interest in, Buirewer's right, title and interest in and to any Lease or any Rents.

Collateral Agent's consent to a Frohisited Transaction shall be subject to the satisfaction of such conditions
as Collateral Agent shall determine in its so'e dizcretion, including, without limitation, (i) Borrower having executed
and delivered such modifications to the terms of #1is Mortgage and the other Loan Documents as Collateral Agent
shall request, and (i) the proposed transferee naving assumed the Note, this Mortgage and the other Loan
Documents (as modified pursuant to clause (i) above) Cdilateral Agent shall not be required to demonstrate any
actual impairment of its security or any increased rigi.of default hereunder in order to declare the Obligations
immediately due and payable upon Borrower's sale, convevurce, mortgage, grant, bargain, encumbrange, pledge,
assignment, or transfer of the Mortgaged Property without Clllziesal Agent's consent, as required hereunder. The
provisions of this Section shall apply to every sale, conveyance, nicitgage, grant, bargain, encumbrance, pledge,
assignment, or transfer of the Mortgaged Property regardiess of whether voluntary or not, or whether or not Collateral
Agent has consented to any previous sale, conveyance, mofigage, grant, bargain, encumbrance, pledge,
assignment, or transfer of the Mortgaged Property.

Section 3.09. Priority of Loan Agreement. In the event that any-Lecan Agreement provides for any
covenants of requirements that are inconsistent with the provisions of this Article [1l/i"e Loan Agreement provisions
shall contro.

ARTICLE Iv

POSSESSION, USE AND RELEASE OF THE MORTGAGED PROPERTY

Section 4.01. Casualty or Condemnation. Borrower, immediately upon obtaining knowledge of any
casualty to any portion of the Mortgaged Property or of any proceeding or negotiation for the taking of all or any
portion of the Mortgaged Property in condemnation or other eminent domain proceedings, shall notify Collateral
Agent of such casualty, proceeding or negotiation. Unless Borrower is required under the Lease to restore the
Mortgaged Property or pay any Proceeds (defined below) to the lessee under the Lease, any award, compensation or
other payment resulting from such casualty or condemnation or eminent domain proceeding, as applicable, shall be
applied as set forth below (the “Proceeds”). If Borrower is required under the terms of the Lease to restore the
Mortgaged Property or pay any Proceeds to the lessee under the Lease, the Proceeds shall be applied as provided in
the Lease. Collateral Agent may participate in any condemnation or eminent demain proceeding, and Borrower will
deliver or cause to be delivered to Collateral Agent all instruments reasonably requested by Collateral Agent to permit
such participation.
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(a) Casualty. (i) In the event of any material damage to or destruction of the Mortgaged Property or
any part thereof, Borrower will promptiy give written notice to Coilateral Agent, generally describing the nature and
extent of such damage or destruction. No damage to or destruction of the Mortgaged Property shall relieve Borrower

of its obligation to pay any monetary sum due under the Loan Documents at the time and in the manner provided in
the Loan Documents.

(i1 In the event of any damage to or destruction of the Mortgaged Property or any part thereof,
Borrower, whether or not the Proceeds, if any, on account of such damage or destruction shall be sufficient for the
purpose, at its expense, shall promptly cause the Restoration to be commenced and completed.

{ii} Proceeds received by Collaterai Agent and Borrower on account of any occurrence of damage to or
destruction of the Mortgaged Property or any part thereof, less the costs, fees and expenses incurred by Collateral
Agent and Borrower in the collection thereof, including, without limitation, adjuster's fees and expenses and attorneys’
fees and expenses (the “Net Insurance Proceeds”), shall be paid to (1) Borrower, if the amount of such Net Insurance
Proceeds is |75 than $50,000 and applied by Borrower toward the cost of the Restoration, and (2) Collateral Agent, if
the amount of sush Net Insurance Proceeds is $50,000 or greater. Provided that no Event of Default is continuing,
Net Insurance Precesds paid to Collateral Agent shall be held and disbursed by Collateral Agent, or as Collateral
Agent may from tivie (o, time direct, as the Restoration progresses, to pay or reimburse Borrower for the cost of the
Restoration, upon writer raquest of Borrower accompanied by evidence, reasonably satisfactory to Collateral Agent,
that (aa) the Restoraticn iz-in full compliance with all Applicable Regulations and all private restrictions and
requirements, (bb) the amouit ‘equested has been paid or is then due and payable and is properly a part of such
cost, (cc) there are no mechatics’ or similar liens for labor or materials theretofore supplied in connection with the
Restoration, (dd) if the estimated cust)of the Restoration exceeds the Net Insurance Proceeds (exclusive of Proceeds
received from Borrower's business icome insurance), Borrower has deposited into an escrow satisfactory to
Collateral Agent such excess amount, wiich: sum will be disbursed pursuant to escrow instructions satisfactory to
Collateral Agent, (ee) the balance of such. Net Insurance Proceeds, together with the funds deposited into escrow, if
any, pursuant to the preceding subsection, &ne () after making the payment requested will be sufficient to pay the
balance of the cost of the Restoration. Upon receiyt sy Collateral Agent of evidence reasonably satisfactory to it that
the Restoration has been completed and the cost the reof paid in full, and that there are no mechanics' or similar liens
for labor or materials supplied in connection therewith, 'ne valance, if any, of such Net Insurance Proceeds shall be
paid to Borrower. If at the time of the damage or destruction-to the Mortgaged Property or at any time thereafter an
Event of Default shall have occurred and be continuing unceribz Loan Documents, all Net Insurance Proceeds shail
be paid to Collateral Agent, and Collateral Agent may retain_<nd apply the Net Insurance Proceeds toward the
Obligations whether or not then due and payable, in such ordei, piirity and proportions as Collateral Agent in its
discretion shall deem proper, or to cure such Event of Defautt, or, in Collateral Agent's discretion, Collateral Agent
may pay such Net Insurance Proceeds in whole or in part to Boirower-to be applied toward the cost of the
Restoration. If Collateral Agent shall receive and retain Net Insurance Praceeds, the lien of this Mcrtgage shall be
reduced only by the amount received and retained by Collateral Agent ana #¢tually applied by Collateral Agent in
reduction of the Obligations.

(b} Condemnation. (i) In case of a taking of all or any part of the iortgaged Property or the
commencement of any proceedings or negotiations which might result in a taking, for-any nublic or quasi-public
purpose by any lawful power or authority by exercise of the right of condemnation or ‘lemirent domain or by
agreement between Collateral Agent, Borrower and those authorized to exercise such right (Takiiia”, Borrawer will
promptly give written notice thereof to Collateral Agent, generally describing the nature and exteit of such Taking.
Collateral Agent shall file and prosecute on behalf of Collateral Agent and Borrower any and all claims fur Proceeds,

and all Proceeds on account of a Taking shall be paid to Collateral Agent.

(i} In case of a Taking of the whole of the Mortgaged Property, other than for temporary use (‘Total
Taking”), or in case of a Taking of less than all of the Mortgaged Property (“Partial Taking”), the Loan Documents
shall remain in full force and effect. In the case of a Partial Taking, Borrower, whether or not the Proceeds, if any, on
account of such Partial Taking shal be sufficient for the purpose (but provided they are made available by Collateral
Agent for such purpose), at its own or Lessee's cost and expense, will promptly commence and complete or cause
the commencement and completion of the Restoration. In case of a Partial Taking, other than a temporary use, of
such a substantial part of the Mortgaged Property as shall result in the Mortgaged Property remaining after such
Partial Taking being unsuitable for use, such Taking shall be deemed a Total Taking.
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(fii) In case of a temporary use of the whoie or any part of the Mortgaged Property by a Taking, the
Loan Documents shall remain in full force and effect without any reduction of any monetary sum payable under the
Loan Documents. In any proceeding for such Taking, Collateral Agent shall have the right to intervene and
participate; provided that, if such intervention shall not be permitted, Borrower shall consult with Collateral Agent, its
attorneys and experts, and make all reasonable efforts to cooperate with Collateral Agent in the prosecution or
defense of such proceeding. At the termination of any such use or occupation of the Mortgaged Property, Borrower

(iv) Proceeds on account of a Taking, less the costs, fees and éxpenses incurred by Collateral Agent
and Borrower in connection with the coilection thereof, including, without limitation, attorneys’ fees and expenses,
shall be applied in the following order:

(x} Proceeds received by Collateral Agent or Borrower on account of a Total Taking shall be
alloraiad as follows:

(aa) There shall be paid to the Collateral Agent an amount up to the Qutstanding
Coligations, as of the date on which such payment is made, such amount shall be applied first
&gaiiet @l sums advanced by Collateral Agent under this Mortgage, second against the accrued
but unpaiz-interest on the Note, and third to the remaining unpaid principal amount of the Note and
other sums'due under this Mortgage. If the Proceeds received on account of a Total Taking are nat
sufficient .to'-satisfy the Outstanding Obligations, Borrower shall pay to Collateral Agent
simultaneously vith the payment of such Proceeds to Collateral Agent the difference between the
amount of such Fiozeeds and the amount of the Outstanding Obligations.

(bb) Any remzining balance shall be paid to Borrower.

y) Proceeds received by Criateral Agent or Borrower on account of a Partial Taking shall be
held and allocated as follows:

(i) first, toward the cost of the Restoration, such application of net awards and other
payments to be made substantially in the tpanrer provided in Section 4.01(a)(ii) of this Mortgage:
and

(ii) then, all or any portion of the Faiance of such proceeds shall, in Collateral

Agent's sole discretion, either be paid to:

{1 Collateral Agent, as the holder of this Mortgage, and applied toward the
Qutstanding Obligations in such order, priority and progortion, and at such time oh or prior
to the Maturity Date (as defined in the Loan Agreement or i1 the Note), as Collateral Agent
shall determine; or

{2) Borrower; provided, however, in Collateral Ageni'z-sria discretion, such
proceeds shall be pledged to Collateral Agent to secure the Outstaicing Obligations
pursuant to a security agreement reasonably satisfactory to Collatera Agant, or, with
Collateral Agent's consent, Borrower shall provide Collateral Agent with zlternative
security satisfactory to Collateral Agent in its sole discretion.

Collateral Agent may deposit any funds held by it in accounts insured by any federal or
state agency and may commingle such funds with other funds and accounts of Collateral Agent.
Interest or gains from such funds, if any, shall be the sole property of Collateral Agent.

{(2) Proceeds received by Collateral Agent or Borrower on account of a Taking for temporary
use shall be held by Collateral Agent and applied to the payment of the monthly installments of combined
interest and principal becoming due under the Note, until such Taking for temporary use is terminated and
the Restoration, if any, has been completed; provided, however, that, if any portion of any such award or
payment is made by reason of any damage to or destruction of the Mortgaged Property, such portion shall
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be held and applied as provided in Section 4.01(a)(ii) hereof. The balance, if any, of such awards and
payments shall be paid to Borrower.

(v) Notwithstanding the foregoing, if at the time of any Taking or at any time thereafter an Event of
Defauit shall have occurred and be continuing under the Loan Documents, Collaterai Agent is hereby authorized and
empowered, in the name and on behalf of Borrower and otherwise, to file and prosecute Borrower's claim, if any, for
an award on account of any Taking and to collect such award and apply the same, after deducting all costs, fees and
expenses incident to the collection thereof {the “Net Award"), toward the Obligations whether or not then due and
payable, in such order, priority and proportions as Coliateral Agent in its discretion shall deem proper, or o cure such
Event of Default, or, in Collateral Agent's discretion, Collateral Agent may pay the Net Award in whole or in part o
Borrower to be applied toward the cost of the Restoration. If Collateral Agent shall receive and retain the Net Award,
the lien of this Mortgage shall be reduced only by the amount received and retained by Collateral Agent and actually
applied by Collateral Agent in reduction of the Obligations.

Section 4.02. Conveyance in Anticipation of Condemnation, Granting of Easements, Etc. If no Event
of Default shali nave occurred and be continuing, Borrower may, from time to time with respect to its interest in the
Mortgaged Properiy, and with Collateral Agent's prior written consent, (i) sell, assign, convey or otherwise transfer
any interest therein iz any person legally empowered to take such interest under the power of eminent domain, (in
grant easements a:d-uer rights in the nature of easements, (iii) release existing easements or other rights in the
nature of easements whick-are for the benefit of the Mortgaged Property, (iv) dedicate or transfer unimproved
portions of the Mortgaged Plonerty for road, highway or other public purposes, (v) execute petitions to have the
Mortgaged Property annexed #> <ny municipal corporation or utility district, and (vi) execute and deliver to any person
any instrument appropriate to confi:mor effect such grants, releases, dedications and transfers.

Section 4.03. Collateral Agen.’s Power. At any time, or from time to time, without liability therefor,
Collateral Agent, without affecting the perzanal liability of any person for payment of the Qbligations or the effect of
this Mortgage upon the remainder of said Mertgeged Property, may from time to time without notice, sclely in order to
protect the security hereof or to pay or discharge 114 Obligations in the event Borrower fails to do so, (i) release any
part of said Mortgaged Property, (i) consent in ‘writing to the making of any map or plat thereof, (i) join in any
extension agreement or any agreement subardinating t'ie lien or charge hereof, {iv) release any person so liable, (v)
extend the maturity or alter any of the terms of any Obligatiziis, (vi) grant ather indulgences, {vii} take or release any
other or additional security for any Obligations, (viii) make’ compositions or other arrangements with debtors in
relation thereto, or (ix) advance additional funds and all amounts =0 advanced shall be secured hereby and shall be
due and payable upon demand by Coliateral Agent.

Section 4.04. Priority of Loan Agreement. in the event tha*any Loan Agreement provides for any
covenants or requirements that are inconsistent with the provisions of this ArticlZ IV, the Loan Agreement provisions
shall control.

ARTICLE V

SECURITY INTEREST

Section 5.01. Security Agreement. With respect to the Personal Property or any portisn Uf the Mortgaged
Property which constitutes fixtures or other property governed by the UCG. this Mortgage shall corsticte a security
agreement between Borrower, as the debtor, and Collateral Agent, as the secured party, and Borrower hareby grants
to Collateral Agent a security interest in such portion of the Mortgaged Property. Cumulative of all ainer rghts of
Collaterai Agent hereunder, Collateral Agent shall have all of the rights conferred upon secured parties by the UCC.
Borrower authorizes Collateral Agent to file financing statements with respect to the security interest of Collateral
Agent, continuation statements with respect thereto, and any amendments to such financing statements which may
allowed pursuant to the Loan Documents. Furthermore, at any time, and from time to time, Borrower will execute ang
deliver to Coilateral Agent all financing statements that may from time to time be required by Collateral Agent to
establish and maintain the validity and pricrity of the security interest of Collateral Agent, or any modification thereof.
Collateral Agent may exercise any or all of the remedies of a secured party available to it under the UCC with respect
to such property. If, upon the accurrence and during the continuance of an Event of Default, Collateral Agent
proceeds to dispose of such property in accordance with the provisions of the UCC, 10 days’ notice by Collateral
Agent to Borrower shall be deemed to be reasonable notice under any provision of the UCC requiring such natice;
provided, however, that Collateral Agent may at its option dispose of such property in accordance with Collateral
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Agent’s rights and remedies with respect to the real property pursuant to the provisions of this Mortgage, in lieu of
proceeding under the UCC. Borrower represents that its exact legal name and state of formation or organization are
as set forth in the first paragraph of this Mortgage. Borrower agrees that, notwithstanding any provision in the UCC to
the contrary, Borrower shall not file a termination statement of any financing statement filed by Collateral Agent in

connection with any security interest granted under this Mortgage if Coliateral Agent reasonably objects to the filing of
such termination statement.

Section 5.02. Effective as a Financing Statement and Fixture Filing. This Mortgage shall be effective
as a financing statement filed as a fixture filing with respect to all fixtures included within the Mortgaged Property and
is to be filed for record in the real estate records of each county where any part of the Mortgaged Property (including
said fixtures}) is situated. This Mortgage shall aiso be effective as a financing statement covering any other portion of
the Mortgaged Property and may be filed in any other appropriate filing or recording office. The mailing address of
Borrower is the address of Borrower set forth in the introductory paragraph of this Mortgage, and the address of the

of Coliateral 4gent as set forth in the introductory paragraph of this Mortgage. A carbon, photographic or other
reproductica ¢finis Mortgage or of any financing statement relating to this Mortgage shall be sufficient as a financing
statement for aniy ~f the purposes referred to in this Section.

ARTICLE VI

EVENTS OF DEFAULT AND REMEDIES

Section 6.01. Events of Difault. Each of the following shall be an event of defauit under this Mortgage
{each an “Event of Default’):

{i If Borrawar fails to pay any principal or interest payment due under the Primary
Note within five days after th< <ate such paymentis due and payable.

iy Subject to the provisions of Section 3.04(h) of this Mortgage, if Borrower fails to
pay, prior to delinquency, any taxes, ‘assessments or other charges the failure of which to pay wilf
result in the imposition of a lien aganst the Mortgaged Property pursuant to Applicable
Regulations.

iii) If Borrower shall fail to maintzininsurance in accordance with the requirements
of Section 3.05 of this Mortgage.

(iv) If Borrower materially fails to obseiva -or perform any of the covenants,
conditions, or obfigations of this Mortgage, provided, however, i any such failure does not involve
the payment of any principal, interest or other monetary sum due under the Note or any of the
Notes made pursuant to any Loan Agreement, is not willful or inteni onal does not place any rights
or interest in collateral of Collateral Agent in immediate jeopardy, and'is within the reasonable
power of Borrower to promptly cure after receipt of notice thereof, all as dateimined by Collateral
Agent, the Indenture Trustee or Lender, as applicable, in its reasonable distretiGethen such failure
shall not constitute an Event of Default hereunder, unless otherwise expressly’ provided herein,
unless and until Collateral Agent shall have given Borrower notice thereof and a senod of 30 days
shall have elapsed, during which period Borrower may correct or cure such failure, arar failure of
which an Event of Default shall be deemed to have occurred hereunder without furthier notice or
demand of any kind being required. If such failure cannot reasonably be cured within such 30-day
period, as determined by Collateral Agent in its reasonable discretion, and Borrower is diligently
pursuing a cure of such failure, then Borrower shall have a reasonable period to cure such failure
beyond such 30-day period, which shall in no event exceed 90 days after receiving notice of the
failure from Collateral Agent. If Borrower shall fail to correct or cure such failure within such 90-day
period, an Event of Default shall be deemed to have occurred hereunder without further notice or
demand of any kind being required.

V) If there is an “Event of Default” under any Loan Agreement and all cure periods,
if any, with respect thereto have expired without the Borrower curing such “Event of Default”.
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Section 6.02. Remedies. Upon the occurrence and during the continuance of an Event of Default subject
to the limitations set forth in Section 6.01. Collateral Agent may declare all or any part of the Cbligations to be due
and payable, and the same shali thereupon become due and payable without any preseniment, demand, protest or
notice (including notice of intent to accelerate and notice of acceieration) of any kind except as otherwise expressly

provided herein,

Agent may:

4829-5485-0070.1

Furthermore, upon the occurrence and during the continuance of an Event of Default, Collateral

(i) Either in person or by agent, with or without bringing any action or proceeding, or
by a receiver appointed by a court, and without regard to the adequacy of its security, enter upon
and take possession of the Mortgaged Property or any part thereof and do any acts which it deems

or part thereof or interest therein, increase the income therefrom or protect the security hereof and,
with or without taking possession of the Mortgaged Property, take any action described herein, sye
for or otherwise collect the Rents, including those past due and unpaid, and apply the same, less
costs and expenses of operation and collection including reasonabie attorneys’ fees, upon any
Obligations, all in such order as the Lender may determine. The entering upon and taking
rassession of the Mortgaged Property, the taking of any action described herein, the collection of
such Rents, and the application thereof as aforesaid, shall not cure or waive any Event of Default
oiinedice of default or invalidate any act done in response to such Event of Default or pursuant to
such'neice of default and, notwithstanding the continuance in possession of the Mortgaged
Property or't>e collection, receipt and application of Rents, the Lender shall be entitled to exercise
every right pievided for in any of the Loan Documents or by law upon any Event of Default;

(ii) wmmmence an action to foreclose this Mortgage in a single parcel or in several
parcels, appoint a receiverar specifically enforce any of the covenants hereof;

(iii) Exercise. z-0r all of the remedies available to a secured party under the
Uniform Commercial Code as acouted in the State (*UCC"), including, without limitation:

Borrower and all others claiming under Bericwer, and thereaker hold, store, use, operate, manage,
maintain and control, make repairs, replacerenis, alterations, additions and improvements to and
exercise all rights and powers of Borrower in respe.i of the Personal Property or any part thereof.
In the event the Lender demands or attempts to {al.»-possession of the Personal Property in the
exercise of any rights under any of the Loan Uocumsenie, Borrower promises and agrees to
promptly turn over and deliver complete possession thereof to fhe Lender;

(2) Without notice te or demand upon Borrowel; riars such payments and do such
acts as the Lender may deem necessary to protect its security iritsrest in the Personal Property,
including, without limitation, paying, purchasing, contesting or comprarising any encumbrance,
charge or lien which is prior to or superior to the security interest grarice, hereunder and, in
exercising any such powers or authority, to pay all expenses incurred in cor-necon therewith;

(3) Require Borrower to assemble the Personal Property or any poriion thereof, at
the Mortgaged Property, and promptly to deliver such Personal Property to the Lendar. o an agent
or representative designated by it. The Lender, and its agents and representatives, sinall have the
right to enter upon any or all of Borrower's premises and property to exercise the Lender’s rights
hereunder;

(4) Sell, iease or otherwise dispose of the Perscnal Property at public safte with or
without having the Personal Property at the place of sale, and upon such terms and in such manner
as the Lender may determine. The Lender may be a purchaser at any such sale:

{5) Utnless the Personal Property is perishable or threatens to decline speedily in
valye or is of a type customarily sold on a recognized market, the Lender shall give Borrower at
least 10 days’ prior written notice of the time and place of any public sale of the Personal Property
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or other intended disposition thereof. Such notice may be delivered to Borrower at the address set
forth at the beginning of this Mortgage and shall be deemed to be given as provided herein; and

(6) Any sale made pursuant to the provisions of this subsection shall be deemed to
have been a public sale conducted in a commercially reasonable manner if held
contemporaneously with the safe of all or 3 portion of the other Mortgaged Property under power of
sale as provided herein upon giving the same notice with respect to the sale of the Personal
Property hereunder as is required for such sale of the other Mortgaged Property under power of
sale, and such sale shall be deemed to be pursuant to a security agreement covering both real and
personal property under the UCC;

{iv) Exercise all of Borrower's rights and remedies under the indemnity Agreements,
including, without limitation, making demands and claims and receiving payments under the
Indemnity Agreements. Borrower hereby grants the Collateral Agent a power of attorney (which
grant shall be deemed irrevocable and coupled with an interest) to exercise such rights and
remedies;

(v) Apply any sums then deposited in the impound account described in Section
2.L8 toward payment of the taxes, assessment and insurance premiums for the Mortgaged
Propesty =ndfor as a credit on the Obligations in such priority and proportion as the Lender may
determine i 'ls sofe discretion:

(vi) lt'held by the Lender, surrender the insurance policies maintained pursuant to
Section 3.05, colles( the unearned insurance premiums and apply such sums as a cradit on the
Obligations in such pridrity and proportion as the Lender in its sole discretion shall deem proper,
and in connection therevith Rorrower hereby appoints the Coliateral Agent as agent and attorney-
in-fact (which is coupled veit!t an interest and is therefore imevocable} for the Collateral Agent to
collect such insurance premiums- 4nd

(vii) Sell Borrower's inte rest in the Mortgaged Property pursuant to the power of sale
herein conferred. I Collateral Agent eicc’s 10 sell Borrower’s interest in the Mortgaged Property by
exercise of such power of sale, Collaters: ~gent shall notify Lender to cause such sale to be
performed in the manner then required by lavi:

(aa) Upon receipt of notice from Collateral Aceit and at the direction of Collateral Agent,
Lender shall cause to be recorded, published and delivered suct noiices of defauit and notices of sale as
may then be required by law and by this Mortgage. Collateral Agent shall, only at the direction of Lender,
and without demand on Borrower, after such time as may then be requirad by law and after recordation of
such notice of default and after notice of sale having been given as requireq 2y law, sell Borrower's interest
in the Mortgaged Property at the time and place of saie fixed by Collatery Agent, either as a whole, or in
separate lots or parcels or items as Collateral Agent shall deem expedient, an¢ in such order as it may
determine, at public auction to the highest bidder for cash in lawful money of the Uriied States payable at
the time of sale, or as otherwise may then be required by law. Lender shali delivar tc euch purchaser or
purchasers thereof its good and sufficient deed or deeds conveying the property se’suid. with general
warranty of titte by Borrower, as applicable. The recitals in such deed of any matters_or-facts shall be
conclusive proof of the truthfulness thereof. Any person, including, without limitation, Lenc.ar_Borrower or
Collateral Agent, may purchase at such sale. Lender or Collateral Agent may sell not only the real property
but also the Personal Property and other interests which are a part of the Mortgaged Property, or any part
thereof, as a unit and as a part of a single sale, or may sell any part of the Martgaged Property separately
from the remainder of the Mortgaged Property. Lender or Collateral Agent shall not be required to take
possession of any part of the Mortgaged Property or to have any of the Personal Property present at any
sale of the Mortgaged Property. Lender or Coilateral Agent may appoint or delegate any one or more
Persons as agent to perform any act or acts necessary or incident to any sale held by Lender or Collateral
Agent, including the posting of notices and the conduct of sale, but in the name and on behalf of Collateral
Agent. In the event any sale hereunder is not compieted or is defective in the opinion of Lender or Collateral
Agent, such sale shall not exhaust the power of sale hereunder, and Lender or Collateral Agent shall have
the right to cause a subsequent sale or sales to be made hereunder until all of the Mortgaged Property has
been lawfuily sold.
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(bb) As may be permitted by law, Lender or Collateral Agent shall apply the proceeds of sale (j)
first, to payment of all costs, fees and expenses, including attorneys’ fees and expenses incurred by the
Collateral Agent in exercising the power of sale or foreclosing this Mortgage, (i) second, to the payment of
the Obligations {including, without limitation, the principal, accrued interest and other sums due and owing
under the Note and the amounts due and owing to Collateral Agent under this Mortgage) in such manner
and order as Collateral Agent may elect, and (iii) third, the remainder, if any, shall be paid to Borrower, or to
Borrower's heirs, devisees, representatives, successors or assigns, or such other persons as may be
entitled thereto.

(cc) Lender or Collateral Agent may in the manner provided by law postpone sale of all or any
portion of the Mortgaged Property.

Section 6.03. Appointment of Receiver If an Event of Default shall have occurred and be continuing,
Collateral Agent, as a matter of right and without notice to Borrower or anyone claiming under Borrower, Borrower
hereby waiving any right to a hearing or notice of hearing prior to the appointment of a receiver, and without regard to
any showing o irsolvency, fraud or mismanagement and without regard to the then sufficiency of the security for the
payment of the Suligations and without notice to Borrower and without any showing of insolvency, fraud or
mismanagement otz part of the Borrower, and without the necessity of filing any judicial or other proceeding other
than the proceeding i~r 2anointment of a receiver, shall be entitled to the appointment of a receiver or receivers of the
Mortgaged Property or ‘any part thereof, and of the income, rents, issues and profits thereof, and Borrower hereby
irevocably consents to tne anpointment of a receiver or receivers. Any receivers appointed pursuant to the
provisions of this subsection <%ail have the usual powers and duties of receivers in such matters. To the extent
permitted by appiicable law, Borrower or the then-owner of the Mortgaged Property, may seek the appointment of a
receiver for the Mortgaged Propei iy apon ex parte application to any court of the competent jurisdiction. Such
receiver shall be empowered (a) to take possession of the Mortgaged Property and any businesses conducted by
Borrower thereon and any business assats r=ed in connection therewith, (b) to exclude Borrower and Borrower's
agents, servants and employees from the Mritaaged Property, or, at the option of the receiver, in lieu of such
exclusion, to collect a fair market rental from ary cutn persons occupying any part of the Mortgaged Property, (c) to
collect the Rents, (d) to complete any construcicn that may be in progress, (e} to continue the development,
marketing and sale of the Mortgaged Property, (f) to dosuch maintenance and make such repairs and alterations as
the receiver deems necessary, (g) to use all stores of materials, supplies and maintenance equipment on the
Mortgaged Property and replace such items at the expeass af the receivership estate, (h) to pay all taxes and
assessments against the Mortgaged Property, all premiums foi insurance thereon, all utility and other operating
expenses, and afl sums due under any prior or subsequent encuribranze, (i) to request that Collateral Agent advance
such funds as may reasonably be necessary to the effective exercis« o' the receiver's powers, on such terms as may
be agreed upon by the receiver and Collateral Agent, but not in excgss of the Default Rate, and (j) generaily to do
anything that Borrower could legally do if Borrower were in possession Of the Mortgaged Property. All expenses
incurred by the receiver or his agents, including obligations to repay funds bairwad by the receiver, shall constitute a
part of the Obligations. Any revenues collected by the receiver shall be appiind first to the expenses of the
receivership, including reasonable attorneys’ fees incurred by the receiver and oy<collateral Agent, together with
interest thereon at the highest rate of interest applicable in the Note from the date incurred uniil repaid, and the
balance shall be applied toward the Obligations or in such other manner as the court may . clirect.

Section 6.04. Remedies Not Exclusive. Collateral Agent shall be entitled to “e/ifrian payment and
performance of any Obligations and to exercise all rights and powers under this Mortgage e under the Loan
Documents or other agreement or any laws now or hereafter in force, notwithstanding some or all of the Obligations
may now or hereafter be otherwise secured, whether by mortgage, Mortgage, pledge, lien, assignment Givutherwise.
Neither the acceptance of this Mortgage nor its enforcement, whether by court action or pursuant to the power of sale
or other powers herein contained, shall prejudice or in any manner affect Collateral Agent’s right to realize upon or
enforce any other security now or hereafter held by Collateral Agent, it being agreed that Collateral Agent shail be
entitled to enforce this Mortgage and any other security now or hereafter held by Collateral Agent in such order and
manner as it may in its absolute discretion determine. No remedy herein conferred upon or reserved to Collateral
Agent is intended to be exclusive of any other remedy given hereunder or now or hereafter existing at law or in equity
or by statute. Every power or remedy given by any of the Loan Documents to Coliateral Agent, or to which Collateral
Agent may be otherwise entitled, may be exercised, concurrently or independently, from time to time and as often as
may be deemed expedient by Collateral Agent. Collateral Agent may pursue inconsistent remedies.
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The acceptance by Collateral Agent of any sum after the same is due shall not constitute a waiver of the

right either to require prompt payment, when due, of all other sums hereby secured or to declare a subsequent Event

Secticit 6.05. Possession of Mortgaged Property. In the event of a trustee’s sale or foreclosure sale
hereunder and.aft=: the time of such sale, Borrower occupies the portion of the Mortgaged Property so sold, or any
part thereof, Borawar shall immediately become the tenant of the purchaser at such sale, which tenancy shall be &
tenancy from day to'd2y _terminable at the will of either tenant or landlord, at a reasonable rental per day based upon
the value of the portion i the Mortgaged Property so occupied, such rentat to be due and payable daily to the
purchaser. An action of uilaul detainer shall lie if the tenant holds over after a demand in writing for possession of
such Mortgaged Property; and this Mortgage and a trustee’s or sheriff's deed shall constitute a lease and agreement
under which the tenant’s possessirirarose and continued. Nothing contained in this Mortgage shall be construed to
constitute Collateral Agent as a ‘moriyagee in possession” in the absence of its taking actual possession of the
Mortgaged Property pursuant to the powe:s yranted herein.

Section 6.06. Waiver of Rights. (ior. ower waives the benefit of all laws now existing or that hereafter may
be enacted (i) providing for any appraisement tefere sale of any portion of the Mortgaged Property, or (i) in any way
extending the fime for the enforcement of the ¢oiection of the Obligations or creating or extending a period of
redemption from any sale made in collecting the Obliraticns. Borrower agrees that Borrower will not at any time
insist upon, plea, claim or take the benefit or advantaoe of any law now or hereafter in force providing for any
appraisement, valuation, stay, extension, redemption cr_tomestead exemption, and Borrower, for Borrower,
Borrower's representatives, successors and assigns, and for'ary.and all persons ever claiming any interest in the
Mortgaged Property, hereby waives and releases all rights of redemption, valuation, appraisement, stay of execution,
homestead exemption, notice of election to mature or declare due tke rvhole of the Obligations and marshaling in the
event of foreclosure of the liens hereby created. If any law referrea 1o in this Section and now in force, of which
Borrower, Borrower's heirs, devisees, representatives, successors and asglgns or other person might take advantage
despite this Section, shail hereatter be repealed or cease to be in force, suciia shail not thereafter be deemed to
preclude the application of this Section. Borrower expressly waives and relinquistics any and all rights, remedies and
defenses that Borrower may have or be able to assert by reason of the laws of th= State pertaining to the rights,
remedies and defenses of sureties.

if an Event of Default shall have occurred and be continuing, Borrower lerel y irrevocably and
unconditionally waives ang releases (i) all benefits that might accrue to Borrower by virtue oi"ary rresent or future
law exempting the Mortgaged Property from attachment, levy or sale on execution or providing for.any appraisement,
valuation, state of execution, exermption from civil process, redemption, or extension of time for payment, and (i) any
right to a marshaling or assets or a sale in inverse order of alienation.

Section 6.07. Relief From Stay. In the event that Borrower commences a case under the Code or is the
subject of an involuntary case that results in an order for relief under the Code, subject to court approval, Collaterai
Agent shall thereupon be entitied and Borrower imevocably consents to relief from any stay imposed by Section 362
of the Code on or against the exercise of the rights and remedies otherwise available to Collateral Agent as provided
in the Loan Documents and Borrower hereby irevocably waives its rights to object to such relief. In the event
Borrower shall commence a case under the Code or is the subject of an involuntary case that results in an order for
relief under the Code, Borrower hereby agrees that no injunctive relief against Collateral Agent shall be sought under
Section 105 or other provisions of the Code by Borrower or other person or entity claiming through Borrower, nor
shall any extension be sought of the stay provided by Section 362 of the Code.
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Section 6.08. Cash Collateral. Borrower hereby acknowledges and agrees that in the event that Borrower
commences a case under the Code or is the subject of an involuntary case that results in an order for relief under the
Code: (i) that all of the Rents are, and shall for purposes be deemed to be, “proceeds, product, offspring, rents, or
profits” of the Mortgaged Property covered by the lien of this Mortgage, as such quoted terms are used in Section
552(b) of the Code; (i) that in no event shall Borrower assert, claim or contend that any portion of the Rents are, or
should be deemed to be, “accounts” or ‘accounts receivable” within the meaning of the Code and/or applicable state
law, (iii) that the Rents are and shall be deemed to be in any such bankruptcy proceeding “cash collateral” of
Collateral Agent as that term is defined in Section 363 of the Code; and (iv) that Coliateral Agent has valid, effective,

Section 6.09. Assignment of Rents and Leases. (a) Borrower hereby assigns, transfers, conveys and
sets over to Collateral Agent all of Borrower's estate, right, title and interest in, to and under the Leases, whether
existing on s date hereof or hereafter entered into, together with any changes, extensions, revisions or
modifications thereof and all rights, powers, privileges, options and other benefits of Borrower as the lessor under the
Leases regarding the current tenants and any future tenants, and all the Rents from the Leases, including those now
due, past due or ‘0 he~ome due. Borrower irrevocably appoints Collateral Agent its true and lawful attorney-in-fact, at
the aption of Collatzral Agent, at any time and from time to time upon the occurrence and during the continuance of
an Event of Default, to'take. possession and control of the Mortgaged Property, pursuant to Borrower's rights under
the Leases, to exercise arly o Borrower's rights under the Leases, and to demand, receive and enforce payment, to
give receipts, releases and sa‘isfaction and to sue, in the name of Borrower or Collateral Agent, for all of the Rents.
The power of attorney granted heresy shall be irrevocable and coupled with an interest and shali terminate only upon
the payment of all sums due Callatiral Agent for all losses, costs, damages, fees and expenses whatsoever
associated with the exercise of this powerwiattorney, and Borrower hereby releases Collateral Agent from all liability
(other than as a result of the gross negligence or willful misconduct of Collateral Agent) whatsoever for the exercise
of the foregoing power of attorney and all acuor's taken pursuant thereto. The consideration received by Borrower to
execute and defiver this assignment and the lisns and security interests created herein is legally sufficient and will
provide a direct economic benefit to Borrower. it - witended by Borrower and Collateral Agent that the assignment
set forth herein constitutes an absolute assigninent and not merely an assignment for additional security.
Notwithstanding the foregoing, this assignment shall nct be construed to bind Collateral Agent to the performance of
any of the covenants, conditions or provisions of Borrower contained in the Leases or otherwise to impose any
obligation upon Collateral Agent, and, so long as no Evert of Default shall have occurred and be continuing,
Borrower shall have a license, revocable upon an Event of Deralt. to possess and control the Mortgaged Property
and coliect and receive all Rents. Upon an Event of Default, such licznse shall be automatically revoked.

{a) Upon the occurrence and during the continuance of an Evert of Default, Collateral Agent may, at
any time without notice (except if required by applicable law), either in Peisun. by agent or by a court appointed
receiver, regardless of the adequacy of Collateral Agent's security, and at its soie election (without any obligation to
do so), enter upon and take possession and contral of the Mortgaged Property, orany part thereof, to perform all acts
hecessary and appropriate to operate and maintain the Mortgaged Property, including, but not limited to, execute,
cancel or modify the Leases, make repairs to the Mortgaged Property, execute or territate contracts providing for
the management or maintenance of the Mortgaged Property, all on such terms as are dee/nea best to protect the
security of this assignment, and in Collateral Agent's or Borrower's name, sue for or otherwisa oot ¢t such Rents as
specified in this Mortgage as the same become due and payable, including, but not limited to, ‘Rrnis then due and
unpaid. Collateral Agent may so sue for or otherwise collect such Rents with or without taking possession of the
Mortgaged Property. Borrower agrees that upon the occurrence and during the continuance of an Eve/t vf Defauit,
each tenant of the Mortgaged Property shall make its rent payable to and pay such rent to Collateral Agent (or
Collateral Agent's agents) on Collateral Agent's written demand therefor, delivered to such tenant personally, by mail,
or by delivering such demand to each rental unit, without any liability on the part of said tenant to inquire further as to
the existence of an Event of Defauit by Borrower.

{b) Rents collected subsequent to any Event of Default shall be applied at the direction of, and in such
order as determined by, Collateral Agent to the costs, if any, of taking possession and control of and managing the
Mortgaged Property and collecting such amounts, including, but not limited to, reasonable attorney’s fees, receiver's
fees, premiums on receivers bonds, costs of repairs to the Mortgaged Property, premiums on insurance policies,
taxes, assessments and other charges on the Mortgaged Property, and the costs of discharging any obligation or
liability of Borrower with respect to the Leases and to the sums secured by this Mortgage. Coliateral Agent or the
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receiver shall have access to the books and records used in the operation and maintenance of the Mortgaged
Property and shall be liable to account only for those Rents actually received.

(c) Collateral Agent shall not be liable to Borrower, anyone claiming under or through Borrower or
anyone having an interest in the Mortgaged Property by reason of anything done or left undone by Collaterai Agent
hereunder, except to the extent of Collateral Agent's gross negligence or willful misconduct.

(d} Any entering upon and taking possession and contral of the Mortgaged Property by Collateral
Agent or the receiver and any application of Rents as provided herein shall not cure or waive any Event of Defaylt
hereunder or invalidate any other right or remedy of Collateral Agent under applicable law or provided therein.

ARTICLE Vil
MISCELLANEOUS

Sectior:7.01. Satisfaction. If and when the Obligations shall have become due and payable (whether by
lapse of time or by asceleration or by the exercise of the privilege of prepayment), and Borrower shail pay or cause to
be paid all Obligaiiurs and all other sums payable by the Borrower with respect to the Obligations, then this Mortgage
shalt be void (otheiwize ' shall remain in full force and effect in law and equity forever) and Collateral Agent agrees to
execute an instrument svidéncing the satisfaction of all obligations under this Mortgage and releasing this Mortgage
which shall be prepared and e orded at Borrower's sole expense.

Section 7.02, Limitatioir o’ ! «Jhts of Others. Nothing in this Mortgage is intended or shall be construed
to give to any person, other than Col'ateral Agent and the Lender, any legal or equitable right, remedy or claim under
or in respect of this Mortgage or any covi:nan., condition or provisien herein contained.

Section 7.03. Severability. In case 2.1y one or more of the provisions contained herein or in the Note shall
be held to be invalid, illegal or unenferceable i 7y respect, such invalidity, iilegality or unenfarceability shall not
affect any other provision hereof, and this Mortgage shal't4 construed as if sueh provision had never been contained
herein or therein.

Section 7.04. Notices; Amendments; Waiver. All notces, demands, designations, certificates, requests,
offers, consents, approvals, appointments and other instrumenis given pursuant to this Mortgage (collectively called
“Notices") shall be in writing and given by (i) hand delivery, (i} facsirile, i) express overnight delivery service or {iv)
certified or registered mail, return receipt requested and shall be deersed to have been delivered upon (a) receipt, if
hand delivered, (b) machine confirmation, if delivered by facsimile, (c) the /iext Susiness Day, if delivered by express
overnight delivery service, or {d) the fifth Business Day following the day f dénosit of such notice with the United
States Postal Servige, if sent by certified or registered mail, return receipt requesied . Notices shall be provided to the
parties and addresses (or facsimile numbers, as applicable} specified below:

If to Collateral Agent: Citibank, N.A.
388 Greenwich Street, Floor 14
New York, New York 10013
Attention:  Agency & Trust, STORE Capita!
Telephone: (212) 816-5693
Telecopy:  (212) 816-5527

If to Borrower: STORE Master Funding v, LLC
8501 E. Princess Drive, Suite 190
Scottsdale, AZ 85255
Aftention:  Michael T. Bennett, Executive V.P.
Telephone: (480} 256-1106
Telecopy:  (480) 256-1101

with a copy to: Kutak Rock LLP
1801 California Street, Suite 3100
Denver, Colorado 80202
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Attention:  Peggy A. Richter, Esq.
Telephone:  (303) 297-2400
Telecopy:  (303) 292-7799

or to such other address or such other person as either party may from time to time hereafter specify to the other
party in a notice delivered in the manner provided above. Whenever in this Mortgage the giving of Notice is required,
the giving thereof may be waived in writing at any time by the person or persons entitled to receive such Notice.
Except as in this Morlgage otherwise expressly provided, (i) this Mortgage may not be modified except by an

Section 7.05. Successors and Assigns; Successor to Collateral Agent. All of the provisions herein
contained shall be binding upon and inure to the benefit of the respective successors and assigns of the parties

Mortgage. “Wharever used, the singular shall include the plural, the plural shall include the singular and the use of
any gender shzil include all genders. In the event that the Collateral Agent is replaced, substituted or removed under
the terms of the Colateral Agency Agreement, the party to whom the Lender transfers such collateral agency
obligations (includi:iy_-without limitation, any successor collaterai agent, trustee or agent) shall automatically (and
without record notice) be dramed the successor “Collateral Agent” hereunder and no amendment or assignment of
this Mortgage shall be requirzd. In addition, if the Collateral Agency Agreement is terminated in its entirety and no
successor is appointed by Lerdzr, then Lender shail be deemed the “Collateral Agent” and no assignment, notice or
recorded document shall be requirza in connection therewith.

Section 7.06. Headings. The neqdings appearing in this Mortgage have been inserted for convenient
reference only and shall not modify, defina_limit or expand the express provisions of this Mortgage.

Section 7.07. Time of the Essence. [ne is of the essence in the performance of each and every
obligation under this Mortgage.

transactions contemplated herein and the State. For purposes ¢! Any action or proceeding arising out of this
Mortgage, the parties hereto expressly submit to the jurisdiction of al fzderal and state courts located in the State,
Borrower consents that it may be served with any process or paper by regisieivd mail or by personal service within or
without the State in accordance with applicable law. Furthermore, Borrower wrives and agrees not to assert in any
such action, suit or proceeding that it is not personally subject to the jurisdicticn ot such courts, that the action, suit or
proceeding is brought in an inconvenient forum or that venue of the action, sut'or proceeding is improper. The
creation of this Mortgage and the rights and remedies of Collateral Agent with resped (othe Mortgaged Property, as
provided herein and by the laws of the State, shall be governed by and construed in accoidance with the internal laws
of the State without regard to its principles of conflicts of law. With respect to other provisiors-of this Mortgage, this
Mortgage shall be governed by the internal laws of the State, without regard to its princioles of conflicts of law.
Nothing in this Section shall limit or restrict the right of Coilateral Agent to commence any proceeriing i the federal or
state courts located in the State to the extent Collateral Agent deems such proceeding necessar, e advisable to
exercise remedies available under the Mortgage or the other Loan Documents.

Section 7.09. Indemnification. Borrower shall indemnify and hold harmless each of the Indemnified
Parties for, from and against any and all claims, suits, liabilities (inciuding, without limitation, strict liabilities), actions,
proceedings, obligations, debts, damages, losses, costs, expenses, diminutions in value, fines, penalties, charges,
fees, expenses, judgments, awards, amounts paid in settlement and damages of whatever kind or nature (including,
without limitation, attorneys' fees, court costs and other costs of defense) {collectively, “Losses") (excluding Losses
suffered by an Indemnified Party arising out of such Indemnified Party's gross negligence or willful misconduct;
provided, however, that the term “gross negligence” shall not include gross negligence imputed as a matter of law to
any of the Indemnified Parties solely by reason of Borrower's interest in the Mortgaged Property or Borrower's failure
to act in respect of matters which are or were the obligation of Borrower under the Loan Documents) caused by,
incurred or resulting from Borrower's operations of, or relating in any manner to, the Mortgaged Property, whether
relating to its original design or construction, latent defects, alteration, maintenance, use by Borrower or any person
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thereon, supervision or otherwise, or from any breach of, default under or failure to perform any term or provision of
this Mortgage by Barrower, its officers, employees, agents or other persons. It is expressly understood and agreed

that Borrower's obligations under this Section shall survive the expiration or earlier termination of this Mortgage for
any reason.

Section 7.10. Waiver of Jury Trial and Punitive, Consequential, Special and Indirect Damages.
COLLATERAL AGENT, BY ACCEPTING THIS MORTGAGE, AND BORROWER HEREBY KNOWINGLY,

DIRECTORS, MANAGF.RS, MEMBERS OR EMPLOYEES OR ANY OF THEIR SUCCESSORS WITH RESPECT TO
ANY AND ALL ISSUES PRESENTED IN ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM BROUGHT
BY EITHER PARTY AGAINSY THE OTHER OR ANY OF THE OTHER'S AFFILIATES, OFFICERS, DIRECTORS,
MANAGERS, MEMBERS OF _EMPLOYEES OR ANY OF THEIR SUCCESSORS WITH RESPECT TO ANY
MATTER ARISING OUT OF 2R IN CONNECTION WITH THIS MORTGAGE OR ANY DOCUMENT
CONTEMPLATED HEREIN OR RELATED HERETO. THE WAIVER BY BORROWER AND COLLATERAL AGENT
OF ANY RIGHT THEY MAY HAVE TO SEEX PUNITIVE, CONSEQUENTIAL, SPECIAL AND INDIRECT DAMAGES
HAS BEEN NEGOTIATED BY THE PARTIES HERETO AND IS AN ESSENTIAL ASPECT OF THEIR BARGAIN.

Section 7.11. Entire Agreement | THIS MORTGAGE AND THE OTHER LOAN DOCUMENTS
REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS OR GURSEQUENT ORAL AGREEMENTS OF THE PARTIES.
THERE ARE NO UNWRITTEN QRAL AGREEMENTS PETWFEN THE PARTIES.

Section 7.12. State Specific Provisions. State Gpzcific provisions, if any, are outlined on Exhibit B
attached hereto and incorporated herein.

{Remainder of page intentionally left blank; signatu:e £age to follow]
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IN WITNESS WHERECF, Borrower has executed and delivered this Mortgage as of the Effective Date.
BORROWER:

STORE MASTER FUNDING V, LLC, a Delaware limited
liability company

By: UA‘/ ,U\{-

Narne: Michael T. Bennett—
Title: Executive Vice President
Tax Identification No.: 46-3079064

STATE OF ARIZGiNA )
) ss
COUNTY OF MARICCRA )

The foregoing instrirmrent was acknowledged before me on Y, erober _{—,32013, by Michael T. Bennett, as
Executive Vice President of € 7ORE MASTER FUNDING V, LLC. a Delaware iimited liability company, on behaif of

the company.
~Fwary 7. Frtrgeiald

Notary Public

My Commission Expires:

5-9-14

Susan M. Fitzgerald
Notary Public
Maricopa County, Arizona
My Comm. Expires 5-08-15
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Exhibit A

Permanent Real Estate Index Number(s): 15-05-104-006-0000 Vol, 156, 15-05-104-004-
0000 Vol. 1576, 15-05-104-005-0000 Vol. 156, 15-05-300-016-0000 Vol. 156, 15-03-
300-012-0000 Vol. 158, 15-05-300-021-0000 Vol. 156, 05-06-216-006-0000 Vol. 156,
15-06-216-007 Vol. 156, 15-05-122-015-0000 Vol. 156, 15-05-122-016-0000 Vol. 156,
15-06-216-027-0000 Vol. 156, 15-06-400-049 Vol. 156, 15-06-216-031-0000 Vol. 156

Address of real estate: 75 East Lake Street
Northlake, Cook County

Hinois (o O (s H

310 South Wolf Road
Northlake, Cook County
Iilinois

5400 West Lake Street
Melrose Park, Cook County
ilinois

At Dt i R At - I A Sl poiE ATl -+t b 1 e et s et 10 s e e



UNOFFICIAL COPY

EXHIBIT A

LEGAL DESCRIPTION OF MORTGAGED PROPERTY

PARCEL A:

THAT PART OF THE SOUTHEAST 1/4 OF THE NORTHWEST 1/4 OF SECTION 5 . TOWNSHIP 39
NCRTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS :

COMMENCING AT THE SOUTHWEST CORNER OF SAID SOUTHEAST 1/4 OF NORTHUWEST 1/4 OF
SECTION 5; THENCE NORTH ALONG THE WEST LINE OF SAID SCUTHEAST 1/4 OF THE
NORTHWEST 1/4 OF SECTION 5, A DISTANCE OF 49.95 FEET; THENCE EAST AT RIGHT
ANGLES, N DISTANCE OF 175.00 FEET 7O THE POINT OF BEGINNING OF THE PARCEL OF LAND
HEREIN DESCRIBED; THENCE NORTH AT RIGHT ANGLES, A DISTANCE CF 204.00 FEET MORE OR
LESS TC THE USNTERLINE OF LAKE STREET, ALSO KNOWN AS ELGIN ROAD; THENCE

LINE OF A FRAME DWilL_ING DESIGNATED AS BUILDING NO. 214; THENCE SOUTHWESTERLY
ALONG SATD LAST DESCRIBID PARALLEL LINE, A DISTANCE OF 100.00 FEET MORE OR LESS
TO A POINT ON A LINE DRaAn AT RIGHT ANGLES TO THR WEST LINE OF SAID SOUTHEAST 1/4
OF TEE RORTHWEST 1/4 OF SAID SHCTION THROUGH THE PLACE OF BEGINNING; THENCE
WESTERLY ALONG SATD RIGHT ANCLG \LINE, A DISTANCE OF 215.00 FEET MORE OR LE3SS ToO

THE POINT CF BEGINNING, (EXCEPT LEEREFROM THAT PART FALLING IN LAKE STRRET), IN
COOX COUNTY, ILLINOIS,

PARCEL B:

TEAT PART OF THE SOUTHEAST 1/4 OF THE NORTHWI'S" 1/4 OF BECTION 5, TOWNSHIP 39

NORTH, RANGE 12, EAST OF THE THIRD PRINCIDAL MERTOZAN, BOUNDED AND DESCRIBED A3
FCLLOWS: TC WIT:

COMMENCING AT THE SOUTHWEST CORNER OF SAID SCUTHEAST 1/4 O THE NORTHWEST 1/4 OF
SECTION 5; THENCE NORTH ALONG THE WEST LINE OF SAID SOUTATAST 1/4 OF THE
NORTHWEST 1/4 OF SECTION 5, A DISTANCE OF 49.95 FERT TO TRA PUINT OF BEGINNTNG OF
THE LAND HEREIN DESCRIBED; THENCE RAST AT RIGHT ANGLES 175.0¢ FEKT; THENCE NORTH
AT RIGHT ANGLES 204.25 FEET MORE OR LESS TO THE CENTERLINE OF LAKNE STREET {UNITED
STATES HIGHWAY NO. 20) AS SAID STREET WAS ORIGINALLY LOCATED AND ESTABIISHED;
THENCE NORTHWESTERLY ALONG SAID CENTERLINE OF LAKE STRERT 188.70 FECT CRE COR
LESS TO THE WEST LINE OF SAID SOUTHEAST 1/4 OF THE NORTHWEST 1/4 OF SECTAON 5
THENCE SO00TH ALONG SAID WEBST LINE OF THE SQUTHEAST 1/4 OF THE NORTHWEST 140K
SECTION 5, A DISTANCE OF 271.25 FEET MORE CR LESS TO THE POINT OF BEGINNING,
(EXCEPT THAT PART THEREOF FALLING IN LAKE STREET), IN CCOR COUNTY, ILLINOIS,
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PARCEL C:

PART OF THE NORTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION S » TOWNSHIP 39 NORTH, RANGE
12, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

CCMMENCING AT THE NORTHWEST CORNER OF SAID NORTHWEST 1/4 OF THE SOUTHWEST 1/4; THENCE
EAST ALONG THE NORTH LINE OF SAID NORTHWEST 1/4 OF THE SOUTHWEST 1/4, A DISTANCE OF
956.62 FEET; THENCE SQUTH PERPENDICULAR TO THE NORTH LINE OF SAID NORTHWEST 1/4 OF
THE SOUTHWEST 1/4, A DISTANCE OF 43.4 FEET FOR A POINT OF BEGINNING; THENCE WEST

PERPENDICULAR ‘TO THE NORTH LINE OF SAID NORTHWEST 1/4 OF THE SOUTHWEST 1/4, A
DISTANCE CF 150.0 FEET; THENCE EAST ALONG A LINE 193.4 FEET SOUTH OF AND PARALLEIL,
WITH THE WNRTH LINE OF SAID NORTHWEST 1/4 OF THE BOUTHWEST 1/4 A DISTANCE oF 412.68
FEET TC 1% EAST LINE OF SAID NORTHWEST 1/4 OF THE SOUTHWEST 1/4; THENCE NORTH ALONG
THE EAST IAN®.OF SAID NORTHWEST 1/4 OF THE SOUTHWEST 1/4, A DISTANCE OF 150.07 FERT
TG A LINE 4.4 WEET SOUTH OF AND PARALLEL WITH THE NORTH LINE OF SAID NORTHWEST 1/4
OF THE SOUTHWZSY /4; THENCE WEST ALONG SAID LINB, A DISTANCE OF 367.39 FEET TQ THE
POINT OF BEGINNING, -TN COOK CCUNTY, ILLINOIS.

BARCEL D:

THAT PART OF THE NORTHWERT /4 OF THE SOUTHWEST 1/4 OF SECTION S, TOWNSHIP 39 NORTH,
RANGE 12, BAST OF THE THIRD PPLRCIPAL MERIDIAN, DESCRIBED AS FOLLOWS :

COMMENCING AT THE NORTHWEST CORNER OF SATD NORTHWEST 1/4 OF THE SOUTHWEST 1/4; THERCE
SAST ALONG THE NORTH LINE OF SAYD NOTT"WEST 1/4 OF THE SOUTHWEST 1/4, A DISTANCE OF
956.62 FEET; THENCE SOUTH ALONG A LI PERPENDICULAR TO THE LAST DESCRIBED COURSE 2
DISTANCE COF 43.4 FEET; THENCE WEST ALONG A L.INE PARALLEL WITH THE NORTH LINE OF SAID
NORTHWEST 1/4 OF THE SOUTHWEST 1/4, A DIJTANCE OF 50.0 FEET; THENCE SOUTH ALONG A
LINE PERPENDICULAR TO THE NORTH LINE OF SALD JURTHWEST 1/4 OF THE SOUTHWEST 1/4, A
DISTANCE OF 272.07 FEET TO THE INTERSECTION CF @rID LINE WITH A LINE OF 1164.71 FEET,
MORE OR LESS, IN LENGTH, EXTENDING FROM THE DOTNT O BEGINNING SUUTHEASTERLY, FORMING
AN ANGLE OF 19 DEGREES, 11 MINUTES, 10 SECONDS FR(M BRST TO SOUTHEAST WITH THE NORTH
LINE OF SAID NORTHWEST 1/4 OF THE SOUTHWEST 1/4 ™A POINT IN A LINE 100.0 FEET
RORTHWESTERLY OF, MEASURED AT RIGHT ANGLES 10, AND PARALLEJS WITH THE CENTERLINE OF
ILLINOIS COMMERCE COMMISSICN TRACK NO. 1267 OF THE CHICAGJ AND NORTHWESTERN RATLLWAY
COMPANY, AND THE TANGENT THEREOF EXTENDED SOUTHWESTERLY; THZN(R NORTHWESTERLY 2
DISTANCE OF 959.94 FEET TO THE POINT OF BEGINNING, IN COOK COTrii, ILLINOIS

PARCEL E:

EASEMENT FOR DRIVEWAY DURDPOSES FOR THE BENEFIT OF PARCELS C AND D A8 URFATeD BY DEED
FROM CHICAGQ AND NORTHWESTERN RATLWAY COMPANY, A CORPORATION OF WYSCONSIN ™0
HI-TEMP, INC., A CORPORATION OF DELAWARE DATED JUNE 15, 1967 AND RECORDED JTINT 23,
1367 AS DOCUMENT 20176488 AND RERECORDED JUNE 5, 1968 AS DOCUMENT 20509360 OVEX AND
UPON THE FOLLOWING DESCRIBED FREMISES: THAT DART OF THE NORTHEAST 1/4 OF THE
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SOUTHWEST 1/4 AND THE SOUTHEAST 1/4 OF TEE NORTHWEST 1/4 OF SECTION 5, TOWNSHIP 39

NORTH, RANGE 12, RAST OF THE THIRD PRINCIPAIL MERIDIAN, BOUNDED AND DESCRIBED a8
FOLLOWS :

BEGINNING AT THE SOUTHWEST CORNER OF PARCEL A HEREIN DESCRIBED; THENCE BOUTHWESTERLY
ALUNG A STRAIGHT LINE HEREIN DESIGNATED AS "I,INE A", A DISTANCRE OF 410.00 FEET MORE
CR LESS, TO A POINT ON THE ‘WEST LINE OF THE NORTHEAST 1/4 OF THE SOUTHWEST 1/4 oF
SECTEON 5, A DISTANCE QF 100.00 FEET NORTHWESTERLY, MEASURED AT RIGHT ANGLES, FROM
THE CENTERLINE OF CHICAGO AN} NORTHWESTERN RATLWAY COMPANY SPUR TRACK ILLINOIS
COMMERCE COMMISSIONS NO. 1267, AS NOW LOCATED AND ESTARLISHED; THENCE NORTHERLY ALONG
THE WEST LINE OF SAID RORTHEAST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 5, A DISTANCE OF
310.00 FEET; THENCE BASTERLY ALONG A LINE AT RIGHT ANGLES TO THE LAST DESCRIBER
COURSE, A DISTANCE OF 90.00 FEET, MORE QR LESS, TO A POINT DISTANT S0.00 FEET
NORTHWESTERLY, MEASURED AT RIGHT ANGLES FROM SAID RAUVE DESCRIBED "LINE A";: THENCE
NORTHEASTERLY ATONG A LINE PARALLEL WITH SAID "LINE A', A DISTANCE OF £5.00 FEET,
MORE OR LEsS. TO A LINE DRAWN AT RIGHT ANGLES TO THE HEST LINE OF THE SOUTHEAST 1/4
OF THE NORYHVLST 1/4 OF 8ATD SECTION 5 THRCUGH THE DOINT OF BEGINNING; THENCE
EASTERLY ALONG 52D LAST DESCRIBED RIGHT ANGLE LINE, A DISTANCE OF 55.0¢ FEET, MORE
CUR LE3S, TC TAR-PZINT OF BEGINNING, IN COOK COUNTY, ILLINGIS.

FARCEL F:

THAT PART OF THE NORTHWESY %/4 OF THE SOUTHWEST 1/4 OF SECTICN 5, TOWNSHIP 3¢ NORTH,
RANGE 12, EAST OF THE THIRD PR (NC PAIL MERIDIAN, BOUNDED AND DESCRIBED AS POLLOWS:

BEGINNING AT THE NORTHEAST CORN'ER TP-THE NORTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SAID
SECTION 5; THENCE WEST ALONG THE NORTJ LINE OF SAID QUARTER-QUARTER SECTICN, 2
DISTANCE OF 368.78 FEET; THENCE SOUTH AT RTGHT ANGLES TO THE LAST DESCRIBED COURSE, A
DISTANCE OF 43.4 FEET; THENCE BAST PARALIZL \ITTH SAID NORTH LINE OF SAID
QUARTER-QUARTER SECTION, A DISTANCE OF 3624 FEET TO A POINT ON THE EAST LINE OF
SAID QUARTER~-QUARTER SECTION; THENCE MORTH AlJME SAID ERAST LINE, A DISTANCE OF 43,42
FEET TC THE FOINT QF BEGINNING, IN COOK COUNTY,« TWLINOIS.

EASEMENT POR THE BENEFIT OF PARCELS C AND F FOR PUBLIC UT1LUT.ES AS CREATED BY GRANT

FROM MYRTLE SIEGEL AND ROUBERT S1EGEL, HER HUSBAND, TO HI-TEMP, FNC., A CORPORATION OF
DELAWARE, DATED AUGUST 29, 1967 AND RECORDED SEPTEMBER 9, 1%68°23 LGCUMENT 20608950,

OVER THE EAST 13.00 FEET OF LOT 11 IN MIDLAND DEVELOPMENT CIOMPANY!S, FARM ADDITION TO

NORTHLAKE VILLAGE, A SUBDIVISION IN THE SOUTHWEST 1/4 OF THE SOUTHEAS™ 1,4 OF SECTION
5, TOWNSHIP 33 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, T ¢OOK COUNTY,
TLLINOIS.

PARCEL H:

A STRIP OF LAND IN THE NORTHWEST 1/4 OF THE SOUTHWRST 1/4 QOF SECTION 5, TCWNSHIP 39
NORTH, RANGE 12, RAST OF THE THIRD PRINCIPAL MERIDIAN » DESCRIBED AS FOLLOWS:
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BEGINNING AT THE NORTHWEST CORNER OF SATD NORTHWEST 1/4 COF THE SOUTHWEST 1/4; THENCE
SQUTH 72 DEGREES, 32 MINUTES, 50 SECONDS EAST, A DISTANCE OF 1163.75 FEET TO A POINT
IN A LINE THAT I8 100.0 FEET NORTHWESTEZRLY OF, BY RIGHT ANGLE MEASUREMENT, AND
PARALLEL WITH THE CENTERLINE OF ILLTNOIS COMMERCE COMMISSION TRACE NO. 12697 OF THE
CHICAGO AND NORTHWESTERN TRANSPORTATION COMPANY AND THE TANGENT THEREQOF EXTENDED
SOUTHWESTERLY; THENCE NORTH 72 DEGREES, 43 MINUTES, ¢0 SECOND EAST ON SAID PARALLEL
LINE 224.56 FEET TO A POINT IN THE EAST LINE OF SAID NORTHWEST 1/4 OF "HE SOUTHWEST
1/4; THENCE SOUTH 0O DEGREE, 00 MINUTE, 00 SECOND WEST ON SATD LINE 52.36 FEET TO A
POINT IN A LIME THAT IS 50.0 FEET NORTHWESTERLY OF THE SAID CENTERLINE OF SAID
RAILROAD TRACK (BY RIGHT ANGLE MEASUREMENT) ; THENCE SOUTH 72 DEGRERS, 43 MINUTES, (0
SECOND WEST ON SAID LINE 277.29 FEET TO A POINT IN A LINE THAT IS 8#0.00 FEET
SQUTHWESTERLY OF, BY RIGHT ANGLE MEASUREMENT, OF THE AFORESAID COURSE THAT HAS A
BEARING OF SOUTH 72 DEGREES, 32 MINGTES, 50 SECONDS EAST; THENCE NORTE 72 DEGREES, 132
MINUTES, 50 SECONDS WEST ON SAID TLINE 1111.07 FEET TO THE WEST LINE OF SAID NORTHWEST
1/4 OF TS VOUTHWEST 1/4; THENCE NORTH 00 DEGREE, ' 04 MINUTES, 00 SECOND EAST ON SAID
LINE 83.83 TEET TO THE POINT OF EEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL T:

EASEMENT FOR THE ‘3PWZPIT OF PARCEL H AS CREATED -BY DEED FROM CHICAGD AND NORTHWESTERN
TRANSPORTATION COMPZNY, A CORPORATION OF DELAWARE TO BEATRICE FOODS, INC., DATED MAY
9, 1874 AND RECORDER JULY 11, 1974 As DOCUMENT 22779798 FOR ROADWAY PURPOZES ONLY,
OVER AND ACROSS THE FOLLOWING. DESCRIBED LAND: A STRIEP OF LAKD IN THE NORTHEAST 1/4 OF
THE SOUTHWEST 1/4 OF SECTIGH 5. TOWNSHIP 39 NORTH, RANGE 12, EAST OF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS :

COMMENCING AT THE NORTHWEST CORNLSI GF SATD NORTHEAST 1/4 OF THE SOUTHWEST 1/4; THENCE
NORTH 00 DEGREE, 00 MINUTE, 00 SECCND FAST ON THE WEST 1INE OF THE SOUTHEAST 1/4 OF
THE NORTHWEST 1/4 OF SAID SECTION 43.t5 FEET; THENCE NORTH 90 DEGREES, 00 MINUTE, 00
SECOND BAST AT RIGHT ANGLES TO LAST COURZE 175.0 FEET; THENCE SOUTH 2§ DEGREES, 10
MINUTES, 1€ SECONDS WEST TO A POINT IN THE W4EST LINE OF SAID NORTHEAST 1/4 OF THE
SQUTHWEST 1/4, SAID POINT BEING 100.00 FEET NERTHWESTERLY OF, BY RIGHT ANGLE
MEASUREMENT, AND PARALLEL WITH THE CENTERLINE GF' LLLINOIS COMMERCE COMMISSION TRACK
NO. 1267 OF THE CHICAGO AND NORTHWESTERN TRANSPOR L7 ITON COMPANY, SAID POINT EEING THE
POINT OF BEGINNING OF THIS PARCEL OF LAND; THENCE SOUTH 00 DEGREE, 00 MINUTE, 00
SECOND WEST ON SAID WEST LINE OF THR NORTHEAST 1/4 OF THE SOUTHWEST 1/4 52.36 FEET TO
A POINT THAT IS 50.00 FEET NORTHWESTERLY OF, BY RIGHT ANGLE MEASUREMENT, OF SAID
CENTERLINE OF RAILRCAD TRACK; THENCE SOUTH 20 DEGREES, 00 MIYUTE, 00 SECOND BAST AT
RIGHY ANGLES TO THE LAST (COURSE 2§.38 FEET; THENCE NORTH 00 DZGTER, 00 MINUTE, o0
SECOND EAST PARALLEL WITH SAID WEST LINE OF THE NORTHEAST 1/4 0# THE SOUTHWEST 1/a, A
DISTANCE OF 114.03 FEET TO THE AFORESATD CCURSE THAT HAD A BEARING OF SOUTH 25
DEGREES, 10 MINUTES, 10 SECONDS WBST; THENCE SOUTH 25 DEGREES, 10 MINJUTES, 10 BECONDS
WEST ON SAID LINE 68.14 FEET TO THE FOINT OF BEGINNING, IN COOK COUNWY. ITLINCIS.

PARCEL J:

THAT PART OF THE BAST 1/2 OF SECTION 6, TOWNSHIF 39 NORTH, RANGE 12, EAST OF THE
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THIRD PRINCIPAL MERIDIAN, DRSCRIBED AS FOLLOWS :

BEGINNING AT A POINT IN THE ERST LINE OF SAID SECTION & WHICH IS 390.46 FEET S0UTH OF
THE POINT OF INTERSECTION OF SAID SECTION LINE WITH THE CENTERLINE OF LAKE STREET;

- THENCE NORTHWESTERLY ON A LINE WHICH FORMS AN ANGLE OF 72 DEGREES, 28 MINUTES, 20
SECONDS IN THE NORTHWEST QUADEANT WITE TEE SAID EAST LINE OF SECTION 6, FOR A
DISTANCE OF 249.58 FEET TO A POINY; THENCE SOUTH PARALLEL WITH THE EAST LINE OF
SECTION 6, A DISTANCE OF 303.00 FEET TO A POINT; THENCE SOUTHEASTERLY ON A LINE WHICH
IS PARALLEL WITH SAID FIRST DESCRIBED LINE FOR A DISTANCE OF 249.58 FEET TO A PQINT
IN SAID EAST LINE OF SECTION §; THENCE ROKTH ON SAIL SECTION LINE, A DISTANCE OF
303.00 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS,

PARCEL K:

THAT PART UF THE EAST 1/2 OF THE NORTEEAST 1/4 OF SECTION €, TOWNSHIP 39 NCRTH, RANGE
12, BAST Or THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

BEGINNING AT 2 ICINT IN THE EAST LINE OF SAID SECTTON 6, DISTANT 315.46 FEET SOUTH
FROM THE POINT' O INTERSECTION OF SAID SECTION LINE WITH THE CENTERLINE OF LAKE
STREET; THENCE NORT#WESTERLY ON A LINE WHICH FORMS AN ANGLE OF 72 DEGREES, 28
MINUTES, 20 SECONDS ¥ 'THE NORTEWEST QUADRANT WITH SAID EAST LINE OF SECTION 6, A
DISTANCE OF 248.58 FPEI TO A PCINT; THENCE SOUTH PARALLEL WITH SAID EAST LINE OF
SECTION 6, A DISTANCE OF (75)0° FEET, MORE OR LESS, TG THE NORTHWEST CORNER GOF THAT
CERTRIN PARCEL OF LAND CONVLYER BY CEED DATED APRIL 22, 1954 AND RECORDED JUNE 23,
1354 AS DOCUMENT 15941097; THENCE SOUTHEASTERLY ALONG A LINE PARALLEL WITE THE FIRST
HEREIN DESCRIBED COURSE, A DISUENCE OF 249.58 FEET TO THE AFORESAID EAST LINE OF
SECTION 6, SAID DPARALLEL LINE BEING A5S0 THE NORTHEASTERLY LINE OF SATD BARCEL OF
LAND 50 CONVRYED BY THE AFORESAID DZGP ®ECORDED JUNE 23, 1954 AS DOCUMENT 15941097;
THENCE NORTH ALONG SAID EAST LINE OF SiCTION 6, A DISTANCE OF 75.00 FEET TO THE POINT
OF BEGINNING, IN COOK COUNTY, ILLINOIS. ‘

BARCEL L:

LOT 12 IN MIDLAND DEVELOPMENT COMPANY'S FARM ATDITIC® PO NORTHLAKE VILLACE, BEING A
SUBDIVISION OF THE SOUTHWEST 1/4 OF THE NORTHWEST 1/4 O SECTION 5, TOWNSHIP 39
NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, 1% COOX COUNTY, ILLINOIS.

PARCEL M:

THAT PART OF THE NORTHWEST 1/4 OF SECTION 5, TOWNSHIP 39 NORTH, RANCE 12, EAST QOF THE
THIRD PRINCIPAL, MERIDIAN, DESCRIBED AS FOLLOWS

COMMENCING AT THE NORTHWEST CORNER OF LOT 1 IN MIDLAND DEVELOPMENT COMBANY Y FARM
ADDITION TO NCORTHLAKE VILLAGE, BEING A SUBDIVISION OF THE SOUTHWEST 1/4 OF THL
NORTHWEST 1/4 OF SECTION & AFORESATD; THENCE SOUTH ALONG A LINE $0.00 FEET EAS| OF
AND PARALLEL WITH THE CENTERLINE OF THE QLD CONCRETE PAVEMENT OF WOLF ROAD 252,12
FEET TC THE POINT OF BEGINNING DF LAND HEREIN DESCRIBEL; THEMCE CONTINUE SOUTH ALONG
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SATD PARALLEL LINE 376.08 FRET TQ THE INTERSECTION OF THE SOUTH LINE AND ITS WESTERLY
EXTENSION CF LOT 3 IN SAID FARM ADDITION; THENCE WESTERLY ALONG THE WESTERLY
EXTENSION OF THE SOUTH LINE OF LOT 3 AFORESAID, 60.02 FEET TO THE AFOREMENTIONED
CENTERLINE OF PAVEMENT OF WOLF ROAD; THENCE NORTH ALONG SAJID CENTERLINE AND ITS
NORTHERLY EXTENSION 378.0 FEET TO A POINT AT RIGHT ARGLES TO THE FOINT OF BEGINNING;
THENCE EAST 60Q.00 FEET TO THE POINT OF BEGINNING, (EXCEPT THAT PART DEDICATED BY aND
OR THE PLAT OF MIDLAND DEVELOPMANT COMPANY/S FARM ADDITION TO NORTHLAKE VILLAGE
RECORDED JUNE 14, 1945 25 DOCUMENT 13529318, AS CORRECTED BY INSTRUMENT RECORDED A9
DOCUMENT 135%3942), IN COOK COUNTY, ILLINOIS.

PARCEL N:

THAT PART OF THE EAST 1/2 OF SECTION 6, TOWNSHIP 319 NORTH, RANCR 12, EAST OF THE
THIRD PRIFCIPAL MERIDIAN, DESCRIBED AS FOLLOWS :

BEGINNING Pu A POINT ON THR EAST LINE OF SAID SECTION 83.33 FEET SOUTH OF THE EAST
1/4 CCRNER CF JAID SECTION; THENCE NORTH ALONG THE EAST LINE QF SAID SECTION 86.88
FEET MORE OR JiiS0. TO A POINT 593.46 FEET SOUTH OF THE CENTERLINE OF LAKE STREET
{MEASURED ALONG "'HY HWAST LINE OF SAID SECTICN}; THENCE NORTHWESTERLY ALONG A LINE
WHICH FORM3 AN ANGLE X 72 DEGREES 28 MINUTES 20 SECONDS IN THE WORTHWEST QUADRANT
WITH THE HAST LINE QF /&hD SECTION, A DISTANCE OF 245.58 FEET; THERCE SQUTH PARALLEIL
WITH THE EAST LINE OF SAT% SECTION 6, A DISTANCE OF 87.53 FEET, MORE OR LESS, TQ A
POINT ON A LINE DRAWN THROLGA THE POINT OF BEGINNING, AND WHICH FORMS EN ANGLE OF 72
DEGREES 36 MINUTES 50 SECONDS N THE NORTHWEST QUADRANT WITH THE EAST LINE OF SATID
SECTION; THENCE SOUTHEASTHERLY ATONG THE LAST DESCRIBED LINE 249.39 FEET, MORE OR LE3S
TO THE POINT OF BECINNING, (EXCE?T THE COAL, OIL, GAS, CASINGHEAD GAS, METALS, ROCK
AND ALL MIRERALS OF EVERY KIND AND NALTAR IN, ON, OR UNDER THE SURFACE OF SAID LAND
AND ALL RIGETS AND EASEMENTS IN FAVOZ, ur SBAID MINERAL HHTATR), IN COOK COUNTY,
ILLIROIS.

PARCEL O:

THAT PART OF SECTION 6, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDTAN, DESCRIBED AS THE WEST 17.0 FERT OF THE EngT 255.0 FEET OF SAID SECTION 6,
LYING SOUTH OF A LINE DRAWN FROM A POINT ON THE BAST LINE UF SECTION 6, SAID POINT
BEING 315.46 FEET SOUTH OF THE CENTER LINE OF LAKE STREET /(%% MEASURED ALONG SATD
EAST LINE OF SECTION 6), SAID LINE FORMING AN ANGLE OF 72 LRGPEER 28 MINUTES 20
SECONDS, AS MEASURED FROM NORTH TC NORTHWEST WITH THE BAID EAST LINE OF SECTION 6
AFORESAID, AND LYING NORTH OF A LINE DRAWN FROM A PQINT ON THE 4AST\LINE OF SECTION
6, SAID POINT BEING 693.46 FEET SOUTH OF THE CENTER LINE OF LAKE 3J0REFT. (AS MEASURED
ALONG SAID EAST LINE OF SECTION ), SAID LINE FORMING AN ANGLE OF 72 DEGIEES 28
MINUTES 20 SECONDS, AS MEASURED FROM NORTH TO NORTHWEST WITH THE SATD EAS1 LINE OF
SECTION 6, IN COOK COUNTY, ILLINOTS.
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EXHIBITB

STATE SPECIFIC PROVISIONS

The Mortgaged Property does not constitute real property as defined in the lllinois Responsible Property
Transfer Act ("IRPTA”) (765 ILCS 90/1 et seq.) and, therefore, the IRPTA disclosure requirements do not apply to this
Mortgage.

Additional Remedies. Commence an action under the Iliinois Mortgage Foreclosure Law, Illinois Compiled
Statutes, Chapter 735, Act 5, Section 15-1101, et seq., as from time to time amended (the “Foreclosure Law") or
other applicable law to foreclose the lien of this Mortgage in a single parcel or in several parcels, appoint a receiver ar
specifically enforce any of the covenants hereof, or take any other action which Lender deems reasonably necessary
to protect its rights and interests hersunder:

Waivcr £ Rights. Borrower agrees that Borrower will not at any time insist upon, plea, claim or take the
benefit or advaniagz of any law now or hereafter in force providing for any appraisement, valuation, stay, extension,
redemption {such wvaiver.of the right of redemption being made pursuant to 735 ILCS 5/15-1601(b}) or homestead
exemption, and Borroveer, for Borrower, Borrower’s representatives, successors and assigns, and for any and all
persons ever claiming any irerest in the Mortgaged Property, hereby waives and releases all rights of redemption,
valuation, appraisement, stay o execution, homestead exemption, notice of election to mature or declare due the
whole of the Obligations and marskiating in the event of foreclosure of the liens hereby created.

Business Loan. Borrower certiies and agrees that the proceeds of the Note secured by this Mortgage will
be held for the purposes specified in Uection 4 of the llinois Interest Act (815 ILCS 205/ et seq), and that the
principal obligation secured thereby constitutes 2 “business loan” within the definition and purview of that section.

Future Advances. The total value of th¢ 1.oan secured by this Mortgage is limited to $2,800,000.00.
Maturity Date. The Maturity Date of the Primary Mate is July 19, 2023,

Interest Rate. The Interest Rate under the Primary Maieis 6.0%.
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