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MORTGAGE, ABSGLUYE ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGRZEMENT AND FIXTURE FILING
{MELROSE PARK, ILLINOIS)

by

KTRILLWV.LLC,

as Morteazor

{for the benetit of

WELLS FARGO BANK, NATIONAL ASSOCLA TION,
in its capacity as administrative agent
for the benefit of all of the “Lenders™ from time to time under tie
hercinafter defined “Credit Agreement”,

as Mortgagee

Dated: December 20, 2013

TIHS DOCUMENT PREPARED BY,
RECORDING REQUESTED BY

AND WHEN RECORDED RETURN TO:

Land Services USA, Inc
10 North Church street, Suite 307
West Chester, PA 19380
510.429.3145

[MORTGAGE {(MELROSE PARK. HLLINOIS)]
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MORTGAGE, ABSOLUTE ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING
(MELROSE PARK, ILLINOIS)

THIS MORTGAGE SECURES A NOTE OR NOTES
WHICH PROVIDE FOR A VARIABLE INTEREST RATE

THIS MORTGAGE, ABSOLUTE ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (MELROSE PARK, ILLINOIS) (hereinafter, as it may be
from time 1o time amended, moditied, extended, renewed, substituted, and/or supplemented, referred to as
this ~Mortgaeg™), is made and entered into this 20th day of December, 2013, by KTR ILL V LLC, a
Delaware limited liability company. having an address ¢/o KTR Capital Partners [P, Five Tower Bridge,
300 Barr Harbor Drive, Suite 150, Conshohocken. Pennsylvania 19428 (hereinafter referred to as
“Mortgagor™). infavor.of WELLS FARGO BANK, NATIONAL ASSOCIATION, having an address
at 123 South Broad Stet, 9% Floor, MAC No. Y1379-097. Philadelphia, Pennsylvania 19109, in its
capucity as Administrative/Agent for the benefit of all of the “Lenders™ from time to time under the
hereinalior defined “Credit Aprcement” (hercinafier referred to as “Mortgapee™).

WITNESSETH:

WHEREAS. (i) KTR ILL VI, 'aDetawarc limited liability company: (i) KTR DUPAGE L1.C, a
Delaware limited liability company; (i) KTRAOHARE TWO LLC, a Delaware limited liability company:
(iv) KTR CHIF LAKE LLC. a Delaware limitea-Jiability company: (v) KTR VALLEY 1 1LLC, a
Delaware Himited Hability company: (vi) KTR MC 11 LLC. a Delaware limited liability company; (vii)
KER CLA TH LLC. a Delaware limited lability conpaiy: (viil) KTR SOUTH BAY VII LLC. a Delaware
limited lability company; (ix) KTR CLA IV L1.C, a Detavare limited lability company, (x) KTR BAY
FAST IV ELC. a Delaware limited liability company: ana (i) the Mortgagor {(hereinafter collectively
referred 1o as the “Co-Borrowers™) are justly indebted to the I enders, on a joint and scveral basis, in the
ageregate principal sum of up to One Hundred Fifteen Million and 00/100 ($115,000,000.00) Dollars or
< much thereol as may be advanced from time (o time. for motey roaned to the Co-Borrowers by the
[enders. as evidenced by the “Notes™ (as such term is defined ‘below). the terms, covenants and
conditions of which are specifically incorporated herein by reference, 1s7aed by the Co-Borrowers and
made pavable to the order of cach of the Lenders (hereinafter each Lender@nd any assignee or other
fawlul ovener of any of the Notes shall be sometimes referred to as the “Holder™). 4w lawful money of the
United States of America with interest thereon, all at the rate and in the manner sct fecth in the provisions
ol the ~Credit Agreement™ (as such term is defined below): and

WHEREAS. each of the Notes is the valid, binding and legally enforceable obligation of the
Mortgagor. cach bearing interest at a variable rate as defined therein, and each with a maturity date as
defined therein. and this Morlgage is a valid, binding and legally cnlorceable mstrument to secure
payment of the indebtedness cvidenced by the Notes and the performance of the covenants, terms and
conditions set forth herein and in the provisions of the Notes, and the exccution, enscaling and delivery of
the Notes and this Mortgage by the Mortgagor have been in all respects duly authorized: and

WHEREAS, the Mortgagor desires to secure to each Holder the payment or repayment of all
sams secured hereby and compliance with the terms, covenants and conditions, expressed or implicd., set
fiorth in the provisions of the Notes, the Credit Agreement, and this Mortgage.

NOW, THEREFORE, for and in consideration of the foregoing and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the partics hercto agree as

1-
IMORTGAGE {(MLLLROST: PARK, TLLINGISY
US_ACTIVE-1 53402523 RLMITRA
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Tollows:

ARTICLE 1
DEFINITIONS

I Definitions. As used herein the following terms shall have the following meanings and
atl capitalized terms not otherwise defined herein shall have the meaning ascribed to such term in the
Credit Agreement:

{a) Construction Agreements. Any and all contracts or agreements, writlen or
oral. between Mortgagor and any other party in any way relating to any construction (including, without
Heritation_ 4y Work) on the Land. or the supplying of material (specially fabricated or otherwise). labor,

supplies or otberservices therefor.

{n; Credit Asreement. That certain Credit Agreement dated of even date herewith
exeeuted by and amdng the Co-Borrowers, the Mortgagec, and the Lenders, which Credit Agreement s
incorporated hercin by <efévence Lo the same extent and effect as if fully set forth herein and made a part
heseol, as said Credit Agesment may be from time to time amended, modified, extended, renewed,
substituted, and/or supplementZd.

{(¢) Fixtures. (Alll and any right of Mortgagor in and o all materials. supplies,
cquipment, apparatus and other items swned or hereafter acquired by Mortgagor and now or hercalter
attached to. installed in or used (temporariiy hrpermanently) in connection with any of the Improvements
or the Land. including, but not limited to, ary and all partitions, generators, window screens and shades,
drapes. rugs and other floor coverings, awnings. Taotars, engines, boilers, fumaces, pipes, plumbing.
cleaning, call and sprinkler systems, fire extinguishing apparatus and equipment, water tanks, swimming
peols, heating, ventilating, telccommunication. plundbidg, laundry, incincrators. air conditioning and air
ceoling equipment and systems, gas and clectric machinery, appurtenances and equipment, disposals,
dishwashers, relrigerators and ranges, recreational equiptznt and facilities of all kinds, elevators, and
water, pas, electrical, storm and sanitary sewer facilities and il other utilities, whether or ot situaied in
casernents. fogether with all accessions, replacements, bettern ents and substitutions for any of the
foregoing and the proceeds thereol.

(d) Impositions. All real cstate and personal property taxes; water, gas, sCwer.
clectricity and other utility rates and charges: charges for any eascment, license or agreement maintained
lor the benelit of the Mortgaged Premises; and all other taxes, charges and assessments and any interest,
costs or penalties with respect thereto, general and special, ordinary and extravidinary, foreseen and
unforeseen, of every kind and nature whatsocver, which at any time prior to or after tlecxecution hereof
may be assessed, levied or imposed upon the Mortgaged Premises or the Rents or the owaership, use,
oceupancy or enjoyment thereof.

{c) Improvements: All site improvements and other improvements located on the
[ and. whether now or in the futere, and all related facilities and amenities (including all site work,
atilitics. infrastructure, paving, striping, signage, curb and gutter, landscaping and improvements.

(0 Land. All those certain tracls, picees or parcels of land located at 2407-2457
West North Avenue, Melrose Park. Hlinois, together with all of the buildings. siructures, and other
Improvements focated thereon. all as more particularly described on Exhibit “A” attached hereto and by
this reference made a part hereof, and all rights. title, and mterests appurtenant thereto.

(2) Legal Requirements: (i) Any and all present and future judicial decisions,
statutes, relings, rules, regulations, permits, proffers. certificates or ordinances of any Governmental

-

[MORTGAGE (MELROSE PARK, L.LINOIS)
US_ACTIVE-115340257 -RLMITRA
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Auhorily in any way applicable to Mortgagor, the Guarantor or the Mortgaged Premises, including,
without timitng the generality of the foregoing, the ownership, usc, CONStrUCion, OCCUPAnCy, POSSEsSIon,
operation, nintenance, alteration, repair or reconstruction thereof: (i) any and all covenants, conditions
or restrictions contained in any deed or other form of conveyance or in any other instrument of any nature
fhat rclate in any way or are applicable to the Mortgaged Premises, or the ownership, use or occupancy
thereof: (1) Morlgagor’s or the Guarantor’s presently or subsequently cffective operating agreement.
certificate of formation. by-laws. articles of incorporation, certificate of limited partnership ltmited
partnesship agreement. or partnership, limited partnership, limited liability company, joint venture, trust
or other form of business association agreement: (iv) any and all Leases; and (v} any and all leases and
other contracts (written or oral) of any nature that relate, in any way. o the Mortgaged Premises and (o
which Mortgagor or the Guarantor may be bound. ncluding, without limiting the generality of the
foresoing, 4nylease or other contract pursuant 10 which Mortgagor is granted a possessory or any other
mterest in the Yand.

(4 Lessees. Any and all tenants, subtenants, guarantors and any other party which
is (i) obligated to pay rent to Mortgagor pursuant to the Leases and/or (i) occupying space in the
improvements.

() Mor gzged Premises. The Land. Improvements, Fixtures and Personalty.
Plans. Leases and Rents, togethel withs

{1 Al present and future rights, privileges, tenements, hereditaments,
rovaliies, minerals, oil and pas rights” Zights-of-way. casements, appendages, and appurtenances in
anywise appertaining thereto, water, water rig5is, irrigation rights, development rights, rights as declarant
or developer under any covenant, condition op’restriction of record, ditch rights, shares ol stock in
irrieation districts or evidencing water rights, contracts for effluent, all contractual rights to water, and all
right, title and interest o Mortgagor. if any. in and-‘o/any streets, ways, alleys, strips or gores of land
adjoining the Land or any part thereot: and

2) All present and future bettérrients, improvements, additions, alierations,
appurtenances. substitutions, replacements and revisions thercos and thereto, and all reversions and
cemainders therein; and

(3) All of Mortgagor’s present and future right, title and interest in and (o
any awards, remuncrations, reimbursements. condemnation payments; setidiements or compensation
heretofore made or hereafter to be made by any povernmental authority pertaining to the Land,
Improvements, Fixtures or Personalty, including, but not limited to, those for any vazation of, or change
of grade in. any streets affecting the Land or the Improvements and those for munisiperutility district or
other utility costs incurred or deposits made in connection with the Land; and

(4) All of Mortgagor’s present and future right, title and umierest in and 1o
any proceeds ol insurance required or maintained pursuant Lo the terms of Paragraph 4.7 hereof: and

(5 Subject to the rights of Mortgagor under Paragraph 10.2 hereof, alt of the

F.eases and Rents; and

{6) All of Mortgagor’s present and future right, title and interest in and to all
present and future licenses, permits, approvals and agreements from or with any governmental or quasi-
governmental agency or enlity or any other person. lo the extent assignable. relevant to the zoning.
sabdivision, division, development, improvement, use, lease, sale or other disposition of the Land or any
portion thercof, or any buildings or improvements now or hercafter erccted, placed or located on the Land
or any portion thercof, including Mortgagor’s parking rights, together with all parking permits, stickers,
pate cards, placards, and other forms of identification or similar devices which evidence or facilitate the
exercise of parking rights: and

[MORTGAGE (MELROSE PARK, ILLINGIS)|
US ACTIVE-115340752 3 RLMITRA
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{7 Al of Mortgagor™s present and future right, title and interest in and to all
present and future plans. specifications, drawings, analyses, surveys, reports and other design products, (o
the exient assignable, relating to all present and future buildings and Lessee improvements and other
improvements (ineluding landscaping) constructed on the Land or any portion thereof, and all rights
and te all architectural and engineering contracts, construction management agreements, construction
contracts. surety bonds, warrantics, fand use plans, studies. building contracts, soils reports. appraisals,
feasibility and market studies. management agreements, operating agreements, scrvice conlracts,
development contracts. design and  sign design contracts, space planning contracts and any other
agrecients with respect to planning, designing, developing, or inspecting the Land or any postion thereol
and ary improvements or construction thercon, including the right to maintain signage with respeet to the
Land or any business conducted thercon, whether or not appurtenant to the Land. together with any
qccounts 2+l Yunds maintained under. pursuant 1o, or in connection with any such contracts and
agrectients; apd

(8) Al of the beneficial interest of Mortgagor in any subdivision or holding
wrust, i title or any rierest of Mortgagor in the Land is vested in or held by a trustee, and all rights fo
fusther encumber the Leadsst any portion thercof or any interest therein for debt: and

{9 Al of Mortgagor's present and future right, title and interest in and to all
present and Tuture water service ania wastewater capacity reservation agreements and sceurily agreements,
and ail other present and futwre contracts. agreements, books and records, all to the extent assignable,
relating to the development, improvement, use. leasing, disposition, operation and management of the
Land or any portion thereof, all buildings i other improvements or personal property now or hereafter
placed. erected or located on the Land, and-avy account and funds maintained under. pursuant to. or mn
coanection with any such contracts and agreements; gnd

(10 All present and future fights under or with respect to: (1) any dcclarations
ol restrictions governing or imposing rights or respoasiYilities on or with respect Lo any subdivisions,
horizontal property regimes, condominiums, planned arca sewelopments, planned unit developments or
master plans which are partially or wholly located on or aftect the Land, as may hercafter be amended.
moditicd. supplemented or assigned. including all of Mortgagor’s tight, title and interest thereunder as a
declarant. owner, occupant, developer or member, or in any other capacity; (ii) any design review or
architeetural review committee and any property owners™ or similar assosiation described in or created by
the documents referred to in the foregoing clause (i), together with any votiag rights therem; and (111) any
and alf other documents and instruments and any amendments relating (0 the, operation, organization,
centrob or development of the Land: and

(11)  All adjacent streets (open or proposed), roads. sidowilks, alleys. public
places, parking areas. and strips and gores of land now or hereafter appurienant (o ¢¢ used or useful in
connection with the Land or any portion thereof, or any buildings or other improvements now-or hercafter
crected. placed or focated on the Land or any portion thercot; and

(12)  To the extent assignable. all rights in and to all present and future
agrecments or comimitments for the purpose of financing, refinancing, selling or otherwisce disposing of
any interest in the Land or any portion thercof, and any buildings and other improvements now or
hereafter located on the Land or any portion thereof: and

(13)  All i) replacements and substitutions for, (i1) additions to. (iit) proceeds
and products of (including all insurance proceeds and condemnation awards (or proceeds of any purchasc
i liew thereof) which are or may become payable with respect to), and (iv) books, records and files
relating to. all or any portion of the items described in the preceding paragraphs; and

(14} All of Mortgagor’s right, title and interest, now or hereaficr acquired. to
the payment of moncy from Morlgagee or any 1.ender to Mortgagor under any swap, derivative, foreign

A-

[MORTGAGE (MELROSE PARK, [ INOIS)|
U ACTIVE-115340252.3 RLMITRA
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excharige or hedge transaction or arrangement (or similar transaction or arrangement howsoever described
or delined) at any tme entered into between Mortgagor and Mortgagee or any Lender in conncetion with
the Loan. including, without limitation, any Specified Derivatives Contract: and

(15)  Any and all other security and collateral, of any nature whatsocver, now
ot herealter given for the repayment of the Indebtedness or the performance and discharge of the
Obtigations or any Specificd Derivatives Obligations.

The foregoing descriptions of items constituting the Mortgaged Premises shall be construed as

cunulative and not fimiting, and the terms “include™ and “including”, when used in those deseriptions,
ahall tean without limitation by reason of enumeration. Unless the context clearly indicates otherwise,
the terms_Cequipment.” “inventory,” “accounts.” “instruments,” “promissory notes.” “investment
property.” “eammercial tort claims,” “deposit accounts,”  “letier-of-credit  rights.” “supporting
obligations.” “dhattel paper.” “general intangibles.” “proceeds” and “products™ shall have the meanings
provided for thoséeams in the Illinots Uniform Commercial Code in effect on the date of this Mortgage.
As usad e this Mortgaps, the term “Mortgaged Premises” shall be expressly defined as meaning all or.
where the context permits or requires, any portion of the above, and all or, where the confext permits or
requires. any interest theredd.
() Notes. © Collectively, (i) that certain Promissory Note dated of even dale
herewith, executed by the Co-Borrowers, on a joint and scveral basis, payable to the order of Wells Fargo
Bank. National Association, in the maxtmam principal amount of up to One lHundred Fifteen Million and
00/100 ($115.000,000.00) Dollars, and (it}-20y other Promissory Note executed from time to time by the
Co-Bortowers, on a joint and several basis, in favar of any Lender which evidences any portion of the
Credit Vacility, in cach case together with (any and all renewals, amendments, reinstalements,
rearrangements, enlargements, modifications or cxten sons thereof or of any promissory nole or notes
siven in substitution therefor. and secured. in part, by this Mortgage. 'The Notes, as such term is defined
in this Mortgage. are the “Notes™ as defined in the Credit'Agrecment.

(k) Obligations. Any and all of the covenants, warranties, representations and
other obligations (other than to pay or repay the Indebtedness) mad«< or undertaken by Mortgagor, the
Gaarantor or others 1o Mortgagee, any Lender, or others as sel fost!i 40 the Loan Documents. For the
avoidance of doubt, “Obligations™ shall not include “Specified Derivatives Ohligations™ (as such term 1s
defined in the Credit Agreement).

(n Permitted Eneumbrances. The outstanding licns, casemicnts, building lines,
restrictions, seeurity interests and other maiters (if any), as reflected on Exhibit “B>artached hereto and
made a part hercol’

{m) Personalty.  All now existing or hereafter acquired or arising right. title and
iterast of Morigagor in and to all furniture. furnishings. equipment, machinery, building supplics and
malerials. poods, general intangibles, money. nsurance proceeds. accounts, chattel paper (whether
cleetronic or tangible), instruments, documents, deposit accounts, investment property. embedded
software. letter of credit rights, commercial tort claims, supporting obligations, contract rights, inventory.
books and records. vehicles. all refundable, returnable, or reimbursable fees, deposits or other Tunds or
evidences of credit or indebtedness deposited by or on behalf of Mortgagor with any governmental
agencies. boards, corporations, providers of utility services, public or private, including specifically. but
without limitation, all refundable, returnable or reimbursable tap fees, utility deposits, commitment fees
and development costs, trade names, trademarks, logos, management agreements, and related agreements
and documents. all of Mortzagor’s right. title and interest, now or hereafter acquired, to the payment of
money from Mortgagee or any Lender to Mortgagor under any $pecified Derivatives Contracl at any time

5

[MORTGALE (MELROSE PARK, 1L INOIS)]
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critered inte between Mortgagor and/or other Co-Borrowers and Mortgagee or any Lender (or any affiliate
of Mortgagee or any Lender) in conneetion with the Credit Facility, and all general intangibles and other
riehis arising from or in connection with all such agreements (including any rights of first refusal, options
to purchase or similar rights, and any right of first refusal arising under applicable bankruptey law). and
all products and proceeds thereof and additions thereto. and all other personal property (other than the
Fistures) of any kind or character, as delined in and subject to the provisions of the Uniform Commercial
Code {as herein defined) owned by Mortgagor, now or hereafter located, or to be located, upon, within or
abeut the Land and the Improvements, or which are or may be used in or related to the planning,
develepment, financing or operation of all or any portion of the Mortgaged Premises. Logether with alf
aceessories. additions. replacements and substitutions thereto or therefor and the proceeds thereol
{Mortgagor hereby agrecing with respect to all additions and replacements Lo execute and deliver from
e 1o tinde Such further instruments as may be reasonably requested by Mortgagee to confirm the
convevance. trarsfer and assignment of any of the loregong).

(@ Rents. All of the rents, receipts, revenues, issues, income, proceeds, payments.
security and other types 4 deposits and other benelits and profits now due or which may become due or
to which Mortgagor may’ now or hercalter shall become entitled (whether upon the expiration ol any
applicable period of redeiiption.or otherwise) or may demand or claim. arising or issung from or out of
e Leases. or from or out of tsingleasing. licensing, possessing, operating [rom, residing in. selling or
otherwise enjoying the Mortgaged Premises or any part thereof, including, without limiting the generality
of the foregoing. indemnitication payments made or to bhe made by any Lessec. minimum rents, additional
rents, percentage rents, parking maintetiancs charges or fees, tax and insurance contributions, procecds of
<ale ol electricity. gas. chilled and heated warer and other utilities and scrvices, deficiency rents, security
deposits and liguidated damages tollowing delaplt or late payment of rent, premiums payable by any
|essee apon the exercise of a cancellation priviizpe provided for in any Lease and all proceeds payable
under any policy of insurance covering loss of rents resnlting (rom untenantability caused by destruction
or damage to the Mortgaged Premises, together with(any.and all rights and claims of any kind which
Mortgagor may have against any Lessee under any Leage or any sublenants or occupants ol the
Mortgaged Premises.

(0) Uniform Commercial Code. The Unifarpi Commercial Code, as cnacted m
the State of Hlinois in effect as of the date of this Mortgage.

P Work. Any reconstruction, repair or restoration o the Mortgaged Premises
atter the oceurrence of damage or destruction to the Mortgaged Premises.

ARTICLE 2
GRANT

FOR THE CONSIDERATION of One Hundred Fifteen Million and 00/100 ($115,000,000.00)
Dollars. or such portion thereof as may herealter be advanced to or for the benefit ol Mortgagor,
Morlgagor hereby irrevocably conveys. transfers, pledges, warrants, and assigns to Mortgagec, and grants
(¢ Mortgagee a security interest in, all of Mortgagor's present and future rights, title, and interests in and
i alt of the Mortgaged Premises. All of Mortgagor™s present and future rights, title, and interests in the
Morigaged Premises shall be subject to the lien and other terms and provisions ol this Mortgage
regardless of the time that any such right, title and interest is created. obtained by or conveyed., transferred
or assigned to Mortgagor.

70O HAVE AND TO HOLD the Mortgaged Premises, together with all and singular the rights.
privileges. tenements, hereditaments and appurtenances thereto in any way incident or belonging. unto
Mortgagee and its successors and assigns, forever.

-6-

IMORTGAGE (MELROSTE: PARK, ILLINGIS
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FOR THE PURPOSE OF SECURING. the following:

(h ayment of the Indebtedness evidenced by the Notes according (o the terms thereof and
the performance and discharge of cach and every obligation ol Mortgagor set forth in the Notes and the
Foan Documents. and any and all renewals, replacements, amendments. modifications or extensions of
the Notes. the Credit Agrecment or this Mortgage:

{2 Payment to Mortgagee and Lenders of all other sums, with interest thereon, becoming
due or pavable under the provisions hereofl and the provisions of the Loan Documents. including, without
liynitation, the unpaid bafances of advances made by any Lender for the payment of laxcs, assessments,
maintenangé.charges and insurance premiums with respect the Mortgaged Premises, expenses incurred
by MortgageeOrany Lender for the protection ol the Mortgaged Premises or the lien of this Mortgage,
expenses meurtsd” by Mortgagee or any Lender by reason of default by Mortgagor, all late charges,
delaull interest, prepayment charges or premiums, loan fecs, commitment fees, extension fees, and other
fees and expenses of anvaature described in the Notes or the Credit Agrecment and all costs of collecting
the Tndebteduess or othe? amounts evidenced by the Notes or described in this Mortgage or the Credit
Agrcement. including any” and.all costs and cxpenditures of a receiver in possession and reasonable
attorney s fees:

{3} Due. prompt. and cemplefe observance and performance of cach and every obligation,
covenant and agreement of Mortgagor eontained herein, in the Credit Agreement, this Mortgage and any
other agreement. document or instrumeivt fand any and all rencwals, replacements, amendments,
modilications, or extensions thereof), including the-.oan Documents, given by Mortgagor to Morlgagee
or any Lender to evidence or secure the indebtedress secured hercby; provided that, without derogation of
the sceured environmental indemnity obligations under Paragraph 11.25 below and glsewhere in the Loan
Documents, Mortgagor's obligations under the Hazardous Materials Indemnity Agreement shall not be
securad by this Mortgage:

) The payment and performance of all covenants 2ad ebligations of Mortgagor under any
Specified Denvatives Contract at any time entered into between Norsagor and any other Co-Borrowers
and Mortgapee or any Lender (or any affiliate of Mortgagec or any Lénder) in connection with the Credit
Factlity:

{3) the payment of such additional sums with interest thereon as tav-be hercafter borrowed
lrom any | ender or their respective successors or assigns, by the then record cwper-or owners ot the

Mortgaged Premises when evidenced by another promissory note or notes, which by thc terms thercof is
or are secured by this Mortgage: and

(63 e payment and performance ol any and all other indebtedness, obligations and
habilitics of any kind, of Mortgagor to Mortgagee or any 1ender, now or hereafter existing, absolute or
contingent, joint and/or several, due or not due. secured or unsecured. or direct or indirect, including
indehtedness, obligations and liabilities to Mortgagee or any ].ender of Mortgagor (or, if Mortgagor 1s
more than one person. any of the persons constituting Mortgagor) {but not as a member of any
partnership. syndicate or association or other group) and whether incurred by Mortgagor as principal,
surety. endorser. guarantor, accommodation party or otherwise, and any obligations which give risc to an
cquitable remedy for breach of performance if such breach gives rise to an obligation by Mortgagor Lo
pay Mortgagee or any Lender, provided that any such indebtedness, obligation or liability contains a
written proyision that it is to be so secured by this Mortgage.

The proceeds of the payments secured by this Mortgage may be advanced in multiple installments

-
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at dillerent times subsequent (o the recordation of this Mortgage (up to the maximum principal amount of
$115.000.000.00). The maximum amount secured by this Mortgage shall not exceed two times the
maximum principal amount of the Notes plus interest thercon (including interest at the Post-Detault Rate)
phus all protective advances and costs and cxpenses of Mortgagee and Lenders incurred in compliance
with the 1.oan Documents. Fach advance made subsequent to the initial advance hereunder shall be
secured in the same lien priority position as the initial advance. If for any reason a court ol competent
jurisdiction should determme the foregoing sentence Lo be unenforceable, then, all amounts advanced by
Mortgagee or any Lender as of the time that a third party acquires or provides notice of (whichever action
such court may require) an interest in the Mortgaged Premises shall continue 1o be secured i a lirst
priority tien position. and amounts advanced by Mortgagee or any Lender after the acquisition or giving
notice ol {as apphicable) the intervening interest (except for amounts determined by the court fo be senior
to the intesvening interest, even though advanced by Mortgagee or a Lender after the recordation or
oiving notice 41 the intervening inlerest) shall be secured in a position junior to the intervening interest.
The foresoing sentence shall not be construed to permit any person to acquire an intervening interest
without Mortgagée’s sansent, 1o acknowledge that any or all of the obligations secured by this Morlgage
will be subordinate W-intervening interests or to excuse any party that may obtain an intervening imtercst
[rem complying with the riquirements of applicable faw for giving actual notice to Mortgagee or for
(ahitig other necessary measures to establish its Tien priority over subscquently advanced amounts, and the
holder of any intervening interesUwill be charged with notice of the provisions of this paragraph to the
fullest extent allowed by law.

e rate of interest on the obligation secured by this Mortgage accrues or may accrue at 4
variable rate of interest more particularly desutibed in the Credit Agreement. All such interest, including
mnterest resulting from increases in the applicable, mterest rate subsequent Lo the recordation of this

Morteage. shall be secured in the same lien priority position as the principal to which it relates.

ARTICLE 2
WARRANTIES AND REPRESENTATIONS

Mortgagor hereby unconditionally warrants and represepts Mortgagee, as of the date hereol
and s of the date of each advance of proceeds of the Credit Faciliy. as follows (which warranties and
representations have been and will be relied upon by Lenders in advancing tunds to Mortgagor under the
[ oan Documents). except to the extent that such representations and warraaties expressly relate solely to
an carlier date (in which case such representations and warranties shall havetbeen truc and accurate on
and as of such carlier date), and except for changes in factual circumstances exmicasly and specifically
petmitted pursuant to the Credit Agreement:

31 Oreanization and Power. Mortgagor (a) is a limited liability company/( duly organized.
validly existing and in good standing under the faws of the State of Delaware and is duly authorized to
conduct business in, and in good standing under the laws of, the State of Hlinois, and (b) has all requisite
power and all governmental certificates of authority. licenses, permits, qualifications and documentation
(0 own, lease and operate its properties and to carry on its business as now being, and as proposed to be,
conducted,

3.2 vValidity of Loan Documents. The execution, delivery and performance by Mortgagor
of the Loan Documents (other than the Guaranty) and the borrowing evidenced by the Notes (a) are
within Mortgagor™s powers and have been duly authorized by Mortgagor™s sole member and any other
necessary parties, and all other requisite action for such authorization has been taken, (b) have received all
(:f any) requisite prior Governmental Authority approval in order to be legally binding and enforceable in
accordance with the terms thercof, and (c) will not violate, be n conflict with, resull in a breach of or
consfitute (with duce nolice or lapse of time. or both) a default under any laws, ordinances, rules. or

8-
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reealations, or result in the creation or imposition of any lien, charge or encumbrance ol any nature
whatsoever upon any of Mortgagor’s or the Guarantor’s property or assets, excepl as contemplated by the
provisions of the Loan Documents. The Loan Documents constitute the legat, valid, and binding
obligasions of Mortgagor and Guarantor, enforceable in accordance with their respective terms,

R lnformation.  All information. reports, papers and data given by or on behalf of
Morlgagor to Mortgagee with respect to Mortgagor. the Guarantor, and the Mortgaged Premises arc
accurate. complete and correet i all material respects and do not, omit any fact. the inclusion of which is
necessary o prevent the facts contained therein from being misleading.

34 Title to Morteaged Premises and Priority of this Instrument. Mortgagor hereby
represents sad ywarrants that it is the sole owner of good, marketable, uncneumbered, and indefeasible title
in fee simple_4o the Land and Improvements, Leases, Rents, Fixiures and Personalty, free and clear of
any lens, charges: encumbrances. security inferests and adverse claims whatsoever, except the Permitted
Lncuinbrances. ~Uhis-Mortgage constitutes a valid and subsisting Mortgage, prior in right on the
Morgaged Premises aiica valid and subsisting first priority security interest in and to the Personalty,
{.eases, Construction Agecernents. Plans and Rents. all in accordance with the terms hereot.

y

13 Taxes and Othir Payments. Mortgagor and Guarantor have filed all {ederal, state.
county. municipal and city incoine 2ad other lax returns required to have been filed by them and have
paid afl taxes which have become die pursuant to such returns or pursuant to any assessments reccived by
them. and Morteagor knows of no basiy_for any additional assessment in respect ol any such taxes.
Martaagor has paid or will pay i full alisuris owing or claimed for lfabor, material, supplies. personal
property (whether or not forming a Fixture llercunder), and services of every kind and character used.
furnished or installed in or an the Mortgaged Premises by or on behalf of Mortgagor and no claim for
same exists or will be permitied to be created devond the due date therefor, unless contested in
accordance with the terms of the Credit Agreement.

16 Litigation. There are no actions, suits or proceedings pending, or, to the knowledge of

Muorteagor. threatencd agamst or affecting the Mortgagor. the Guarantor, or the Mortgaged Premises, or
involving the validity or enforceability of this Mortgage or the priority of the liens and security mnterests
created by the Loan Documents, and, no event has oceurred (includifg specifically Mortgagor’s and the
Guaramtor's respective execution of the Loan Documents and its consumpiation of the borrowing of the
Credil Vacility represented thereby) which will violate, be in conflict with, cesult in the breach of, or
constitute (with due notice or lapse of time, or both) a default under any “Jaws-ordinances, rules. or
regulations or result in the creation or imposition of any lien, charge or enclimbrance of any nature
whatsoever upon any of Mortgagor’s property constituting a portion of the Mortgaped Premises, other
than the liens and security interests created by the Loan Documents.
37 Location of Assets. All of the Morteaged Premises which constitutes “goods™ under the
Uniform Commercial Code is located in Melrose Park, !linois. Unless otherwise consented to by
Morigagee. all of the Mortgaged Premises will be kept solely at Mortgagor's principal place ol business
or at the land described in Exhibit “A” attached hereto and made a part hercof. Without giving
Morigagee at least thirty (30} days prior writlen notice, Mortgagor shall not (i} change the location of its
books and records pertaining to the Mortgaged Premises, (1) change the location of any of the Mortgaged
Premises. (iil) establish any additional place of business. or (iv) change its legal name or jurisdiction ot
organization.

ARTICLE 4
AFFIRMATIVE COVENANTS

IMORTGAGE (MELROSE PARK, 1LLINOIS)
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Maortgagor hereby unconditionatly covenants and agrees with Mortgagee as follows:

4.1 Pavment and Performance. Mortgagor will pay the Indebtedness, as and when called
for in e Foan Documents, and on or before the due dates thereof, and will perform all of the Obligaitons
and Specified Derivatives Obligations in [ull and on or before the dates same are 1o be performed
pustant to the Loan Documents and any Specilied Derivatives Contract.

4.2 Existence. Mortgagor will preserve and keep in full foree and effect its existence, rights,
(ranchises and trade names.

4.3 Compliance with Legal Requirements. Mortgagor will promptly and faithfully comply
with, contami o and obey all present and future matenal [.egal Requirements imposed by any
Governmental Authorities, whether or not such Legal Requirements shall necessitate structural changes
in. material improsements to, or interfere with the use or enjoyment of the Mortgaged Premises.

1.4 PriorMartgage Status. Mortgagor will protect the senior lien status of this Mortgage
and the other Loan Docusments and will not place, or permit to be placed, or otherwise convey. mortgage,
hypothecate or encumber-ite Morlgaged Premises with any other lien or Mortgage or lien or possessory
interest of any naiure whatsocver_cxeept (as (0 possessory interests only) as may be otherwise expressly
permitted by the Loan Documents (statutory. constitutional or contractua), regardiess ol whether same 1s
allegedly or expressly inlertor to thatitle created by this Mortgage, and if any such claim. fien or security
interest is asserled against the Mortgaged Premiscs, Mortgagor will promptly, and at its own cost and
expense. (a) pay the underlying claim in fult of take such other action so as lo cause same 1o be released:
and (b} within five (3) Business Days from the date such claim, lien or seeurity interest is asserted. give
Morigagee notice of such claim. lien or security interest. Such notice shal} specify who is asserting such
claim. lien or sccurity interest and shall detail the otigip and nature of the underlying facts giving rise to
cuch asserted claim. lien or security interest. No prévision hercof shall require Mortgagor 1o pay any
claims Tor labor. materials or services which Mortgagor in goed faith disputes and which Mortgagor, at ifs
own expensc, is currently and diligently contesting; provided: however. that Mortgagor shall, within ten
(10) days after the filing of any claim or lien that is disputed or coritested by Mortgagor, obtam and record
4 bond from a surety accepiable to Morlgagee in an amount andin form and substance reasonably
satislactory to Mortgagee.

1.3 Payment of Impositions. Mortgagor will duly pay and dischiaree, or cause to be paid
and discharged, the Impositions not Jater than the due date thercof, or the day any fine, penalty, interest or
cost may be added thercto or imposed. or the day any lien may be filed, for theinorpayment thereof (if
such day is used to determine the due date of the respective item); provided. howeve:. that Mortgagor
may. 10 the extent and in the manner permitted by law (a) pay the Impositions in instalirients whether or
hot interest shall acerue on the unpaid balance of such Impositions if such installment paymien. would not
create or permil the filing ol a lien {statutory, constitutional or contractual) against the Mortgaged
Premises and (1) contest the payment of any Impositions in good faith and by appropriatc proccedings:
provided that (i) any such contest shall be prosecuted diligently and in a manner not prejudicial to the
rights. liens and sceurity interests of Mortgagec or any Lender, (i) Mortgagor shall deposit funds with
Morigagee or ebtain a bond in form and substance and with an issuing company reasonably satisfactory to
Morigagee in an amount sufficient to cover any amounts which may be owing in the event the contest
may be unsuccessful (Mortgagor shall make such deposit or obtain such bond. as the case may be. within
five (3) Business Days after demand therefor and, it made by payment of funds to Mortgagee. the amount
so deposited shall be disbursed in accordance with the resolution of the contest either to Mortgagor or the
adverse claimant), (i) no contest may be conducted and no payment may be delayed beyond the date on
which the Mortgaged Premises could be sold for nonpayment, and (iv) Mortgagee may pay over to the
taxing authority entitled thereto any or all of the funds at any time when, in the reasonable opinion of

-10-
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Mortgagee's counsel. the entitlement of such authority to such funds is established.  Subject to
Morteagor's right to contest as provided for herein. on or before thirty (30) days after the delinquent date
of am real estate and personal property taxes, charges and asscssments levied upon or assessed or
chareed against the Mortgaged Premises. Mortgagor shall submit 1o Mortgagee copies of lax statements
and paid tax receipts evidencing the duc and punctual payment ol all such taxes.

In the event of the passage of any state. federal, municipal or other governmental law, order, rule
or regulation. subsequent (o the date hereot, in any manner changing or modifying the laws now in force
governing the taxation of mortgages, or sccurily agreements, or assignments of leases or debts secured
thereby or the manner of collecting such taxes so as 10 adversely affect Mortgagee or any Lender,
Mortgagor will pay any such tax on or before the due date thereof, Il Mortgagor fails to make such
prompt pevment or if, in the opinion of Mortgagee, any such state, federal, municipal, or other
povernmental daw, order. rule or regulation prohibits Mortgagor from making such payment or would
penalize Mortgeeseeor any Lender if Mortgagor makes such payment or if, in the opinion of Morlgagee,
the making of such/payment might result in the imposition of interest beyond the maximum amount
permitted by applicasle aw, then the entire balance of the Indebtedness and all interest accrued thereon
shall. at the option of Morleagee, become due and pavable within ninety (90) days therefrom, but no
prepavment premium, bredkage fee or other charge shall be owing in connection with the prepayment of
the Indebtedness.

1.6 Repair. Mortgagoravillkeep the Mortgaged Premises in first class order and condition
and will make all repairs. replacements4eacwals, additions, betterments, impravements and alterations
thercof and thereto, interior and exteritr,_atructural and nonstructural, ordinary and extraordinary,
forescen and unforeseen, which are necessary or reasonably appropriate to keep same in such order and
condition  Mortgagor will not, without the prior express written consent of Mortgagee. permit any
tmprovement or Lessee improvement which constilutes part of the Mortgaged Premises to be removed,
demolished. o structurally altered in whole oc in part. Gepermit any fixture or article of personal property
which constitutes part of the Mortgaged Premises to be remioved. damaged or destroyed unless the same
is replaced with property of equal value, except for the re/maval by a Lessee of trade fixtures upon
vacation ol the premises at the end of its Lease term if such removal is permitted pursuant to its Lease.
Maortgagor will also use its best efforts to prevent any act or accurierve which might impair the value or
usetulness of the Morigaged Premises for its intended usage, as et forth in the Loan Documents.
Morteagor will not abandon the Mortgaged Premises or leave the Martgaged Premises unguarded,
unprotected or deserted, and will not cause or permit any waste Lo any portion Gtithe Mortgaged Premiscs.
Mortgagor will not commit, suffer or permut any act with respeet to the Mortgaged Premises which would
be in material violation of any Legal Requirement imposed by any Govermmeral Authorites.  In
instances where repairs, replacements, renewals, additions, betterments, improvements o alterations are
required in and o the Mortgaged Premises in the course of routine maintenance and repair or on an
cmergency basis to prevenl loss. damage, waste or destruction thereol, Mortgagor shihi/proceed (o
consimiel same. or cause same (o be constructed, notwithstanding anything to the contrary contained in
Parazraph 3.2 below; provided. however, that in instances where any emecrgency measures are 1o be
taken. Mortgagor will notify Mortgagee, in writing, of the commencement of same and the measures to be
twken. and when same are completed, the completion date and the measures actually taken. Mortgagor
will permit Mortgagee in person or by agent to enler the Mortgaged Premises at any time and with at lcast
ane (1) Business Day advance notice or such tonger notice as may be required under the terms of any
{.case (except that no notice will be required in an emergency or after and (unless cured by Mortgagee)
during the continuance of. an Event of Default but in all events with such notice as may be required under
the terms of Leases), 1o inspect or protect the Mortgaged Premises in such manner and to such manner
and to such extent as Mortgagee may deem necessary: provided, however, that all such actions, entry and
inspections shall be made subject to, and in compliance with the terms, conditions, requircments, and
fimiiations of. the Leases. including, without limitation, the ferms thereof which arc applicable 1o sccurity
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andd conlidentiality.

4.7 Insuranee. Mortgagor will obtain and mamtain insurance upon and relating 1o the
Mertgaged Premises, insuring agains personal injury and death, loss by fire and such other hazards,
casualties and contingencies (including business interruption insurance covering loss of rents and
builder's all risk coverage on a non-reporting form) as arc normally and usually covered by extended
coverage policies in effect where the Land is located and such other risks as may be specified by
Mortgagee from time to time. all in such amounts and with such insurers of recognized responsibility as
are reasonably acceptable to Mortgagee and containing noncontributory standard mortgagee clauses, their
cquivadent, or a reasonably satisfactory morlgagee loss payable endorsement in favor of Mortgagee. Each
insurance policy issued in connection therewith shall provide by way of endorsements, riders or otherwise
as follows7al procecds will be payable to Mortgagee as its interest may appear. it being agreed by
Mortgagor thad sich payments shall be applied. at Mortgagee's option, but subject to Paragraph 4.8(a)(2)
of this Mortgage {1310 the restoration. repair or replacement of the Mortgaged Premises. or (i1) toward the
payment of the Kidebtedness (in which case no prepayment premium, penalty or breakage costs shall be
pavable by Mortgagos) applicable w the Mortgaged Premises (based on the then current Allocated Foan
Amouné for the Mortgaged Premises) and. Lo the extent Mortgagor satisfics the requirements lor a
Property Release under Section.d. 1 of the Credit Agreement, Mortgagee shall release this Mortgage and
e other Loan Documents as'iaeites 1o the Mortgaged Premises: (b) the coverage of Mortgagee shall
noi be terminated. reduced or affectod i any manner regardless of any breach or vielation by Mortgagor
of any warranties, declarations or conditions in such policy; (¢) no such insurance policy shall be
cancelled. endorsed. aliered or reissued-to-etfect a change in coverape for any reason and to any extent
whatsoever unless such insurer shall have ficsd piven Mortgagee (1) ten (10) days’ prior written notice of
any cancefation for nonpayment of premium o (i} thirty (30) days® prior express wriften nofice
otherwise: and (d) Mortgagee may, but shall not'be obligated to. make premium payments Lo prevent any
cancellation. endorsement, alteration or reissuance, ans such payments shall be accepted by the msurer to
prevent same. Mortgagor shall also carry public liabilits/ipsurance. in such form. amounts, and with such
companies as Morlgagee may reasonably require, naming Meltgagee as an additional msured. Mortgagor
will not permit any condition to exist on or with respect to thi Mortgaged Premises which would wholly
or partially invalidate any insurance thercon. Mortgagee shall bedurpished with a counterpart original of
cach such insurance policy coincident with the execution of this Mosleage and a counterpart original of
cach renewal policy not less than thirty (30) days prior to the expiration of the initial or cach succeeding
renewal policy, ogether with receipts or other evidence that the premiups-thercon have been paid, and
such policies shall be held by Mortgagee. Mortgagor shall furnish to Mortgagee, on or belore thirty (30)
days afier the close of each of Mortgagor's fiscal years, a statement cerlifiecd by~Mortgagor or a duly
authorized officer of Mortgagor of the amounts of insurance maintained in._compliance with this
Paragraph 4.7, of the risks covered by such insurance. and of the insurance company o7 companies which
carry such insurance.

In furtherance of the forcgoing, Mortgagor shall (or shall cause the applicable Lessec o).
white anv obligation of Mortgagor or the Guarantor under any Loan Document or Specified Derivatives
C ontract remains outstanding, maintain at Mortgagor’s (or such Lessee’s, as applicable) sole expense, the
follewing policies of insurance in form and substance reasonably satisfactory to Mortgagee. Capitalized
terms used in this Paragraph 4.7 shall have the same meaning as such terms arc commonly and presently

defined in the insurance industry.

Morteaged Premises, as required under the Credit Agrecment, together with any endorsements which
Mortgagee may require and which are fegally available. insuring Mortgagee, in the principal amount ot
the Notes, the validity and the priority of the lien of the Mortgage upon the Mortgaged Premises, subject
cnly to the Permitted Lxceptions.

(a3 Title Insurance. A title insurance policy providing title insurance with respect (o the
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(b} Property Insurance. An All Risk/Special Form Property Insurance policy (or, during any
period of construction on the Mortgaged Premises, a Builders All Risk/Special Form Completed Value
(Non-Reporting Form) Hazard Insurance policy). including without limitation. theft coverage and such
other coverages and endorsements as Morigagee may require, insuring Mortgagee against damage (o the
Mortgaged Premises in an amount acceptable o the Morigagee, but in o cvent less than 100% of the full
replacement cost of the lmprovements. Such coverage should adequately insure any and all Credit
Eacitity collateral related to the Mortgaged Premises. whether such collateral is onsite. stored oflsite or
otherwise.  Mortgagee shall be named on the policy as “morigagee” and named under a Lender’s Loss
Payable Endorsement (form #43 $BIU or equivalent).

{c) Flood Hazard Insurance. To the extent that any ol the Improvements arc located m a
special Nosdl hhzard area, a policy of flood insurance, as required by applicable governmental regulations,
or s deemed ecessary by Morteagee, in an amount sufficient to comply with the requiremients of

Section 8.5(d) ¢fae Credit Agreement.

1d) |ijabiitvensurance. A policy of Commercial General Liability msurance on an
oceurrence hasis. with overages and limits as rcasonably required by Mortgagee, insuring against
liabitity lor imjury and/or-aeath 1o any person and/or damage to any property occurring on the Mortgaged
Premses and/or in the Improvemedis. During the period of any construction. Mortgagor may causc its
contractors andior subcontractors tosmaintain in full force and eftect any or all of the liability insurance
required hereunder. Mortgagee may require that Mortgagor be named as an additional insured on any
such policy. Whether Mortgagor emplays.2 eeneral contractor or performs as owner-builder, Mortgagee
may require that coverage include statutory waorkers” compensation isurance.

{e) Other Coverage.  Mortgagor shall provide to Morlgagee evidence of such other
reqsonable insurance in such reasonable amounts ds Mortgagee may from time to time request against
such other insurable hazards which at the time are compeonly insured against for property similar (o the
Mortgaged Premises located in or around the region in whick the Mortgaged Premises 1s located. Such
coverage requirements may include but are not limited to Coyerage for earthquake, sink hole. soft costs,
fessee improvement, environmental. business income, delayed business income, rental loss and. at
Mortgagees request. acts ol terrorism.

n General. Mortgagor shall provide 1o Mortgagee insurance certificates or other evidence
of coverage in form acceptable to Mortgagee, with coverage amounts. deductihles, limits and retentions
as reasonably required by Mortgagee.  All insurance policies shall provide-ihat-the insurer shall give

Mortgagee not less than (i) ten (10) days’ prior written notice in the case of terntina.ien or modification
for non-payment of premium and (ii) thirty (30) days’ prior written notice to Mortpagee ol any other
cancellation or any modification (including a reduction in coverage). Mortgagec shall'o¢ named under a
bender's Loss Pavable Endorsement (form #438BFU or equivalent) on all insurance pobicies which
Morgagor actually maintains with respect to the Mortgaged Premises. Al insurance policies shall be
iesuced and maintained by insurers approved to do business in the state in which the Mortgaged Premises
i« located and must have an A.M. Best Company financial rating and policyholder surplus acceptable to
Morteagee.

The delivery of any insurance policies hereunder shall constitute an assignment of all unearned
premiwms as further sceurity hercunder.  In the event of the foreclosure of this Mortgage in
extinguishment or partial extinguishment of the Indebtedness, all right. title and interest of Mortgagor in
and to ali insurance policies then in force shall pass to the purchaser or to Mortgagee, as the case may be,
and Mortgagee is hereby irrevocably appointed by Mortgagor as attorney-in-fact with full power of
substitution for Morlgagor to transter and assign any such policy to said purchaser or to Mortgagee, as the
case mav be, without accounting to Mortgagor for any uncarned premiums thereon.

13-
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Uhe requirements of this Paragraph 4.7 may be modificd or amended in whole or in part by

Mortgagee in its reasonable discretion and Mortgagor agrees (o provide a replacement policy or policies
which shail meet such amended or modified insurance standards.

The following notice is delivered in compliance with the Hlinois Collateral Protection Act. 815
ILCS 18041 et seq.:

“Unless vou provide us with evidence ol the surance coverage required by your
agreemenl with us, we may purchase insurance al your cxpense to protect our interests n
vour collateral. “This insurance may, but need not, protect your interests. The coverage
thptwi purchase may not pay any claim that you make or any claim that is made against
vou ip/connection with the collateral. You may later cancel any insurance purchascd by
us. but Gnfy.atter providing us with evidence that you have obtained insurance as required
by our agieement. 1f we purchase insurance for the collateral, vou will be responsible for
‘he costs of that4nsurance, including interest and any other charges we may nnpose I
connection with tie/placement of the insurance, until the effective date of the cancellation
or expiration of die ignrance. The costs of the insurance may be added to your total
outstanding balance orebligation. The costs of the insurance may be more than the cost
of insurance you inay be ablesto,obtain on your own.”

138 Application of Proceeds:

{a) Insurance proceeds will he used as follows:
() Provided that there-has occurred no continuing Default hercunder or

unider any of the other Loan Documents and that no tvent of Default exists hereunder or under any of the
other Loan Documents, then in the event there oceurs iy Casualty, damage to, or destruction of any part
of the Mortgaved Premises where the cost (o repair or replice is less than Five Hundred Thousand and
007100 ($500.000.00) Dollars (hereinafter referred to asthe “Threshold_Amount™), Mortgagee shall
release such insurance proceeds (o Mortgagor (or direct that such proceeds be paid to Mortgagor), and 1o
connection therewith Mortgagor will use such proceeds 1o restore or repair the Mortgaged Premises to
ceturn the Morteaged Premises to substantially the same condition as exasted immediately prior to such
damage or destruction. Upon request of Mortgagee, Maorteagor will deliver ©0 Mortgagee copies of the
plans and specifications, contracts and all other documents executed by Mortpagor in connection with the
Work and evidence reasonably satisfactory 1o Mortgagec of the application of su¢h insurance proceeds to
the cost of the Work: and

{2) In the event there occurs any casualty, damage to or Gestiuction of any
part of the Mortgaged Premises where the cost to repair or replace is equal to or exceeds e Threshold
Amaount. then any insurance proceeds collected by Mortgagee with respect to such damage or destruction,
less its expenses in such collection, will be used for the costs of the Work if all of the following
conditions are satistied within ninety (90) days from the date of the damage or destruction:

{A) There has occurred no continuing Default hercunder or under
any of 1he other Loan Documents and no Event of Default exists hereunder or under any of the other Loan
Documents,

(B Mortgagor satisfies Mortgagee that the municipality in which the
Morteaged Premises is located has approved the Work so (hat the portion of the Mortgaged Premiscs
which was damaged may be restored in substantially the same location, with substantially the same
dimensions and at substantially the same height that existed prior to the casualty and without the
requirement for any additional parking spaces.

14-

(MORTGAGE (MELROSE PARK, 11.LINOISH
US_ACTIVE 115340202 2-Ri MITRA



1336039092 Page: 17 of 47

UNOFFICIAL COPY

Joan No. 1011058

() Mortgagor salisfies Mortgagee that alicer the Work is completed,
the value of the Mortgaged Premises, as determined by Mortgagee in its reasonable diserction. will be
sufficient to produce an Allocated Loan Amount cqual to or greater than the Allocated Loan Amount with
respeet 1o the Mortgaged Premises which existed immediately prior to the occurrence of said casualty,
damage. or destruction.

(17} In Mortgagee's reasonable discretion, the proceeds deposited
with Mortgagee. when aggregated with anticipated insurance procecds, are sufficient 1o pay all costs of
Work on the Mortgaged Premises. [ the insurance proceeds deposited with Mortgagee are not sufficient,
Morteagee will permit Morigagor to deposit additional funds or demonstrate to Mortgagee’s reasonable
satisfaction Mortgagor™s abilily to pay such additional costs of Work.

(1) Mortgagor has delivered to Mortgagee a construction contract
for the Work/_form and content reasonably acceplable to Mortgagee with a contractor reasonably
aceeplable to Morgagee,

(F) An architect or engincer, approved by Mortgagee shall be
refained by Mortgagor fat Mortgagor’s expense) and charged with the supervision of the Work.

((3) Mortgagor shall have prepared, submitted to Mortgagee and
seeured Mortgagee's written dppioral of the plans and specifications for such Work.

(H) All Leases will remain in full force and cffect following
completion of the Work, under whicii.cases the lossees have no termination rights upon casualty (or
have waived such rights in writing or by the passage ot time), or, based on the estimated time for
completion of such Work, the termination riits under said Leases are not applicable or will not become
ctfeciive.

{h) If the proceeds of the insurance described in Paragraph 4.7 hereinabove are to
be used for the Work, such proceeds shall be paid outlbyMortgagee from time to time to Mortgagor (or.
at the option of Mortgagee, jointly to Morteagor and the persaas furnishing labor and/or matcrial incident
1o the Work) as the Work progresses, subject to the following sonditions:

(h each request for payment by Mcrtgager shall be made on ten (10} days’
prior weillen notice W Mortgagee and shall be accompanied by a cettiticate executed by the architeet or
engineer supervising the Work (or if, Mortgagee waives the requiremesnt for a supervising architect or
engincer in Mortgagee’s sole and absolute discretion, by Mortgagor 0 an execuiive officer of
Mortpagor). stating, among such other matlers as may be reasonably required by Mortgagee, that: (A} all
of the Work completed has been done in compliance with the approved plans and specifications; (B) the
sum requested is justly required to reimburse Mortgagor for payments by Mortgagorac; or is justly due to,
the contracior. subcontractor. materialmen, laborers, engineers, architects or other pérsons rendering,
sorvices or materials for the Work (giving a briel description of such services and materiale); (C) when
added (o all sums previously paid out by Mortgagor, the sum requested does not exceed the value of the
Waork done prior to the date of such certificate; and () the amount of insurance proceeds remaining with
the Mortuagee will be sufficient upon completion of the Work to pay for the same in full (giving, in such
reasonable detail as the Morigagee may require, an estimate of the cost of such completion);

(2) for cach disbursement of insurancc proceeds made to Mortgagor
hereunder, Mortgagee shall retain a sum equal to the amount calculated in accordance with the
Mortgagee™s standard retainage requirements for new construction;

{3) cach request shall be accompaniced by releases of liens, satisfactory in
form and substance 1o Mortgagee, covering that part of the Work for which payment or reimbursement is
being requested, and. only if requested by Mortgagee. by a search prepared by a title company or licensed

abstractor or by other evidence reasonably satisfactory to Mortgagee that there has not been filed with
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respect to the Mortgaged Premises any mechanic’s lien or other Sien. affidavit or instrument asserting any
licn o any len riehts with respeet to the Mortgaged Premises:

(4 ao Event of Defanlt or Delault shall have occurred and be continuing
sinee the hazard, casualty or contingency giving rise (o payment of the insurance procceds:

(5) il in the casc of the request for the final disbursement. such request is
accompanicd by a copy of any certificate of occupancy or other certificate required by any Governmental
Authority. only if required to render occupancy of the damaged portion of the Mortgaged Premises
lawtu

(6) it in Mortzagee’s judgment, the amount of such insurance proceeds will
not be sulfigient to complete the Work (which deteemination may be made prior to or during the
performarice withe Work), Mortgagor shall deposit with Mortgagee, immediately upon a request thercfor.
an amount of money which, when added to such Insurance proceeds, will be sufficient. in Mortgagee’s
reasonabie judgiments to complete the Work: and

(7 Only if requested by Mortgagee, Mortgagee shall receive an endorsement
to the Mortagee's title insirance policy for the Mortgaged Premises, dated as of the date of payment of
such oroceeds. reflecting#o changes in the status of title or said title insurance policy. except as may be
permitted under the Loan Docamenis.

{c) i, upon c¢mpiction of the Work, any portion of the insurance proceeds has not
heen disbursed o Morlgagor {or 1o gt or more of the other aforesaid persons) incident thereto,
Mortzagee may. al Morigagee’s option, isbirse such balance 10 Mortgagor or apply such balance toward
the payment of the Indebtedness on a dafewhen no prepayment premium or breakage charge will be
owinz. Nothing hercin shall be interpreted to profibit Mortgagee from applying at any time the whole or
any part of such insurance proceeds to the curing of-any Event of Default or toward the payment of the
Indebtedness if any of the conditions set forth above in Paragraph 4.7 or n this Paragraph 4.8 arc not
satisfied.

19 Restoration Following Casualty. If anw/aCl or_oceurrence of any kind or nature.
ordmary or extraordinary, foreseen or unforescen (including anl casuvalty for which insurance was not
obtained or obtainable). shall result in damage to or loss or destzostion of the Mortgaged Premises,
Morgagor will give notice thereof to Mortgagee immediately and. if so-instructed by Mortgagee, will
promptly. at Mortgagor’s sole cost and expense and regardless of whether ihic ansurance proceeds (if any)
shall be sufticient Tor the purpese, promptly commence and continue diligently 'to restore. repair, replace
and rebuild the Mortgaged Premises in accordance with the provisions of Paragraph 4.8 and all Legal
Requirements as nearly as possible to its value. condition and character immediaiely prior to such
damage. foss or destruction. Mortgagee shall apply casualty or insurance proceeds aceording to the terms

110 Performance of Leases. Morteagor will (a) duly and punctually perform and comply
with any and all representations, warrantics, covenants and agreements expressed as binding upon it under
cach of the Leases, (b) not voluntarily terminate, cancel or waive its rights or the obligations of any other
party under any of the Leases, (¢) use all reasonable efforts (o maintain cach of the Leascs in full force
and cffect during the full term thereof, and {d) appear in and defend any action or proceeding arising
under or in any manner connected with any of the Leases or the representations, warrantics, covenants
and agreements of it or the other party or parties thereto.

411 Inspection. Mortgagor will permit Mortgagee and its agents, representatives and
emplovees to inspect the Morlgaged Premises at all reasonable times, after at least one (1) Business Days
prior notice (or such longer notice period as may be required under the Leases, except that no such notice
will be required in an emergency or alter and (except if cured by Morlgagee, but in all cvents such notice
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as is required under the Leases shall be provided) during the continuance of an Bvent of Default provided
that all such entry and inspections shall be made on and subject to, and in complance with, the
requitements of the Leases including, without limitation, the terms applicable to sccurity and
cordidentiality.

412 Hold Harmless. Mortgagor, at its own cost and cxpense. will indemnity, defend and
hold Mortgagee and the Lenders harmless for, from and against any action, procecding or claim affeeting
the Mortgaged Premises or the Loan Documents, and all costs and expenses incurred by Mortgagee or
any 1ender In protecting its interests hereunder in such an event (including all court costs and reasonable
attornevs” fees) shall be borne by Mortgagor and sccured hereby. except to the extent the same arise by
reason of the gross negligence or willful misconduct of Mortgagee, any Lender, or their respective agents,
cmployees tepresentatives or contractors. In the event of any dispute among the members of Mortgagor.
Mortgagor shaii-defend, indemnity. and save Mortgagee, the lLenders. and any corporation controlling.
controlied by, (rwnder common control with Mortgagec, any Lender, and any officer, attorney. director,
sharcholder. agent.or smployee of Mortgagee, any Lender, or any such corporation, and cach of them,
harmless Tor. from, andagainst any and all damages. expenses and labilities of any type whatsoever,
including, but not Timited b, rcasonable attorneys’ fees, and including. but not limited to, any fiability
arising out of demands by any of the members of the Mortgagor for undisbursed proceeds of any
borrowing authorized by any ¢fnetioan Documents, suffered, or incurred as a result of or in connection
with any such dispute. This indemnity arovision shall survive the repayment of any and all Indebicdness,
shall be binding upon the separate and respective beirs, administrators, personal representatives,
successors and assigns of the Mortgagdeand its members and shall inure to the bencfit of the successors
and assivns of Mortgagee, the Lenders, and-ary corporalion, entity or person controlling, controlled by, or
ander common control with Mortgagee or anyv-Lender, and to the heirs. administrators, personal
representatives, successors and assigns of Mortgagee, any Lender, or any such corporation’s. enlity’s or
person’s officers, dircetors, shareholders. attorneys, agents and employees.

113 General Requirements Regarding Finapsizd Statements. At any time and {rom time
{0 time. Mortgagor shall deliver to Mortgagee such financial 4nd other related data as Mortgagee or any
fonder shall reasonably request with respect to the ownership, <haintenance, usc and operation of the
Morteaged Premises andfor Mortgagor. and Mortgagee and Lenderg-shall have the right, at reasonable
times and upon reasonable notice, to audit, examine and make copies Liextracts of Mortgagor’s books of
accoint and records relating to the Mortgaged Premises, all of which shall be maintained and made
available to Mortgagee, Lenders, and their respective representatives for suchgurpose (on and subject (o
the confidentiality requirements of the Teases. if any) at the address specified nersin for Mortgagor or al
such other location as Mortgagee may approve. The foregoing shall be at Mortgegee s{or the applicable
I ender's) expense prior to a Default under any Loan Documents and at Mortgagor’s eapense thereafter.
Mortgagor shall defiver to Mortgagee promptly any amendments (o its governing documants.

414 Status of Title. Mongagor agrees to protect, preserve and defend its interest in the
Morgaged Premises and the title thereto: 10 appear and defend this Mortgage in any action or proceeding
atfecting or purporting to affect the Mortgaged Premises, the lien of this Mortgage thereon, or any of the
rights of Mortgagee or any Lender hercunder. and to pay all reasonable costs and expenses incurred by
Mortgagee or any Lender in connection with such proceeding, including reasonable attorneys’ fecs.

415 Performance of Obligations. Mortgagor shall observe, perform and discharge, duly and
punctually, all and singular, the Obligations and all Specified Derivatives Obligations, and Mortgagor
shall give prompt notice to Morigagee of any failure on the part of Mortgagor to observe, perform and
discharge the same or of any claim made for any such failure by Mortgagor.

116  Taxes and Insurance Escrow. During the continuance of an Event of Default (but after
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an Event of Default if the Event of Delault was cured by Mortgagee or any Lender), upon Morlgagee’s
request. Mortgagor shall pay monthly. annually or as otherwise direeted by Mortgagee, an amount
(hereinafter collectively referred Lo as the “Lscrowed Sums™) equal lo the sum ol {a) the annual
fmpositions for real estate taxes and assessments {reasonably estimated by Mortgagee, wherever
necessary) to become due for the tax year during which such payment 18 0 directed plus (b) the insurance
premiums tor the same year for those insurance policies as are required hereunder. I Mortgagee
reasonably determines that any amounts theretofore paid by Mortgagor are insufficient [or the payment in
fulf of such Iupositions and insurance premiums, Mortgagee shall notify Mortgagor of the increased
amounts required to provide a sufficient fund, whercupon Mortgagor shall pay to Morigagee within thirty
(301 days thereafier the additional amount as stated in Mortgagee’s notice. The Lscrowed Sums may be
held by Morteagee in an interest bearing account and may be commingled with Mortgagee’s other funds.
Upon assigement of this Mortgage, Mortgagee shall have the right to pay over the balance of the
Fscrowed Supis then in its possession to its assignee whereupon Mortgagee shall then become completely
released from 4l tizhility with respect thereto,  Within sixty (60) days following the full payment of the
Indeliedness (otficeakan a full payment of the Indebledness as a consequence of a foreclosure, judicial
sale or conveyanee el ot foreclosure of the liens and security interests securing the Indebtedness) or
at sich carlier time as Morfgapee may clect, the balance of the Escrowed Sums in its possession shall be
paid over o Mortgagor aiid no.other party shall have any right or claim thercto. 1f no Lvent of Detault
shall be continuing hereundée b Escrowed Sums shall, al the option of Morlgagee. be repaid fo
Mortpagor in sufficient time io allaow, Mortgagor to satisty Mortgagor’s obligations under the Loan
Documents to pay the Impositions.and. the required insurance premiums or be paid directly to the
Ciovernmental Authority and the insuranie-company entitled thereto. [f an Event of Default shall have
occurred and be continuing hereunder, however. Mortgagee shall have the additional option of crediting
the Twll amount of the Escrowed Sums against-the Indebtedness. Notwithstanding anything to the
contrary contained in this Paragraph 4.16 or elsewhere in this Morteage. Mortgagee hercby reserves the
rieht to waive the payment by Mortgagor (o Mortiagee of the FEscrowed Sums, and, in the event
Maorteagee does so waive such payment. it shall be wikont prejudice to Mortgagee’s rights to insist, at
any subscquent time or times, that such payments he made 1 accordance herewith, The failure 1o make
excrow payments due under this Paragraph 4.16 shall constitute-a failure to pay the Indebtedness as said
term is used under this Mortgage and the Loan Documents.

117 Letters of Credit. In the cvent that any Lessec puriuzaat to an existing or future Lease
clects in accordance with the provisions of its Lease (o provide Mortgagor with a security deposit or other
collaterat for its obligations under the Lease in an amount greater than or ‘equal to $25.000.00 in a form
other than cash (hercinafter referred to as a “Non-Cash Deposit™). Mortgagor horeby agrees that such
Non-Cash Deposit shall be fully assignable at no cost to Morlgagee or any Leadsr.  In the event
Mortgagee is not named as a payce or beneficiary thercunder, Mortgagor shall exeeuie and deliver 1o
Marigagee an undated draw on such Non-Cash Deposit in blank which draw on such NomCash Deposit
i the name of and on behalf of Mortgagar. At Mortgagee's election. the Non-Cash Dépasit shall be
delivered 1o Mortgagee and shall be held by Mortgagee until repayment in fulf of the Indebtedness.
subject. however, to return as and whep required by the terms of the Leases. If such Non-Cash Deposit is
held by Mortgagor, Mortgagor shall maintain such Non-Cash Deposit in a safe, secure and fireprool
location.  Following the occurrence and during the continuance of an Event of Default (but after the
occurrence il such Dvent of Default was cured by Mortgagee). Mortgagor shall immediately pay to
Morlgagee all security deposits and other cash collateral then held by Mortgagor under all |Leases and
shall detiver to Mortgagee all Non-Cash Deposits, all of which shall be held by Mortgagee subject 1o the
terms of the Leases.

ARTICLE 5
NEGATIVE COVENANTS
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Mortgagor hereby covenants and agrees with Morlgagee that until the entire Indebtedness shall
have been paid in full and all of the Obligations and all Specified Derivatives Obligations shalt have been
fully pertormed and discharged:

R Use Violations. Mortgagor will not use, maintain, operale or occupy, or allow the use,
maintenance. operation, or occupancy of, the Mortgaged Premises in any manner which (a) violates any
[ cpal Requirement of any Governmental Authority, (b) may be dangerous unless sateguarded as required
by faw . () constitutes a public or private nuisance, or (d) makes void, voidable or cancelable, or increases
the premium of, any insurance then in force or required by the terms of this Morlgage to be in foree with
respect thereto. Mortgagor shall cause all Leases for space at the Mortgaged Premises to obligate the
applicable |essees to pay for any nereases in insurance premiums arising due 10 such Lessce’s use or
activities, sAcehl as may be otherwise expressly required by the terms of the Leases.

8.2 Alterations. Mortgagor will not commit or permit any waste of the Mortgaged Premises
and will not {(subjcet/tnthe provisions of Paragraphs 4.6 and 4.9 above), without the prior express writien
consent of Morlgagee. inake or permit to be made any alterations or additions of a material nature to the
Mortgaged Premises exeapt/in accordance with the Plans approved by Maortgagee, or as may be otherwise
expressly required by thetierms of the Leases.

33 Replacement of Fixtaves and Personalty. Mortgagor will not, without the prior express
wiitten conseni of Mortgagee, permit_any of the Fixtures or Personalty to be removed at any time from
the Land or Improvements unless the terjeved item () is removed by a Lessee in accordance with the
provisions of its Lease, (b) is removed izpporarily for maintenance and repair. or, (¢) if removed
permanently, is replaced by an article of equal suitability and value, owned by Mortgagor, free and clear
of any fien or security interest except the lien of this Mortgage and such as may be first approved, in
writing. by Mortgagec.

5.4 No Further Encumbrances. Morlgagor will not, without the prior express written
consent ol Mortgagee, create or place. or permit to be created or placed, or through any act or latfure to
acl. acquiesce in the placing of, or allow to remain, any mortgage pledge, lien (statutory. constitutional or
contractial), security interest, encumbrance or charge on. or sonditional sale or other title rctention
agreement, regardless of whether same are expressly subordinate o the Loan Documents, with respect to
the Mortgaged Premises, the |eases, the Construction Agreements, the P1aas or the Rents, other than the
Permitted Fneumbrances and the Loan Documents. £ any lien or claim is asserted agaimst the Mortgaged
Premises. Mortgagor shall perform its obligations with respect thereto and-shall-have the rights with
tespeed hereto as specitied in Paragraph 4.4 above.

5.5 No Sales, Leases or Other Transfers. Other than Permitted Dispositions, Mortgagor
will not. without the prior express written consent of Mortgagee. make a Disposition, subjerets the terms,
conditions. and provisions of Paragraphs 5.3 and 10.4 hercol.

ARTICLE 6
EVENTS OF DEFAULT

'he term “Fvent of Default,” as used in the Loan Documents. shall mean the occurrence or
happening, at any time and from time to time, of any onc or more of the following:

6.1 Event of Default Under Loan Documents. The occurrence of an Event of Detault
ander the Credit Agreement or a default (beyond any applicable grace and cure periods) under this
Mortgage. the Notes, or any of (he other Loan Documents.
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ARTICLE 7
MORTGAGEE’S REMEDIES
T Remedies. 19 an Livent of Default shall occur, Mortgagee may, at its sole and absolute
clection, exercise any or all of the following rights, remedies and recourses:

() Acceleration. Declare the “Principal Balance” (delined hereby as meaning the
then unpaid principal balance on the Notes). the accrued interest and any other accrued but unpaid portion
of the Indebtedness to be immediately due and payable, without further notice, presentment, protest,
demand or action of any nature whatsoever (each of which hercby 1s expressly waived by Mortgagor),
whercupon the same shall become immediately duc and payable, time bemng of the essence in this
Mortgage.

Lo} Termination of License and/or Entry on Mortgaged Premises. Demand that
Mortgagor shall fortawith surrender (o Mortgagee the actual possession of the Morlgaged Premises,
andfor terminate the diesnse granted Mortgagor in Paragraph 10.2 hereol to reccive the Rents and. to the
exient permitted by law“enter and take possession of all of the Mortgaged Premises without the
appointment of a recelves7or an application therefor, and exclude Mortgagor and 1ts agents and
employees whotly therefrom, and bave joint access with Mortgagor to the books, papers and accountis of
Murtgagor.

Il Mortgagor shatl for any reason lail to surrender or deliver the Mortgaged Premises or
anv part thereol immediately after such detapnd by Mortgagee, Mortgagee may obtain a judgment or
decree conferring upon Mortgagee the right o immediate possession or requiring Mortgagor o deliver
immediate possession of the Mortgaged Premises)to Mortgagee, and Mortgagor hereby specifically
covenants and agrees that Mortgagor will not oppros<, contest or otherwise hinder or delay Morigagee in
any action or proceeding by Mortgagee to obtain such. judgment or decrce.  Mortgagor will pay to
Mortzagee. upon demand. all expenses of obtaining “sach judgment or decree, including reasonable
compensation to Mortgagee, its atlorneys and agents, and al{ shich expenses and compensation shall. until
paid, become part of the Indebtedness and shall be secured by this Mortgage.

Upon every such entering upon or taking of possession, Mortgagee may hold, store, use.
operate. manage, and control the Mortgaged Premises and conduct the busingss thereof, and, from time (o
tnte, (1) undertake all maintenance, repairs. renewals, replacements, additions, betterments, and
improvements thereto and thercon and purchase or otherwise acquire additicnal fixtures, personalty, and
other property. all to the extent Mortgagee deems necessary and proper, (ii) insurg or keep the Mortgaged
Premiscs insured, (i) manage and operate the Mortgaged Premises and excrcise ali the mghts and powers
of Mortgagor (o the same extent as Mortgagor could in its own name. or otherwise act with respect o the
same. and (iv) enter into any and all agreements with respect to the exercise by othces i any of the
powers herein granted to Mortgagee. all as Mortgagee from time (o time may determine to-be in its best
interest. Whether or not Morteagee has obtained possession of the Mortgaged Premises. upon the
termination of Mortgagor's license to receive the Rents, Mortgagee may collect, sue for and receive all
the Rents and other issues. profits and revenues (rom the Morteaged Premises. including those past due as
well as those accruing thereafter. Anything in this Mostgage to the contrary notwithstanding, Mortgagee
shall not be obligated to discharge or perform the duties of the landlord to any Lessee or incur any
liabitity as the result of any excrcise by Mortgagee of its rights under this Mortgage, and Mortgagee shall
be liable to account only for the Rents actually received by Mertgagee.

Whether or nol Mortgagee takes possession of the Mortpaged Premises, Mortgagee may
make. modity, enforce, cancel, or accept surrender of any Lease. remove and evict any Lessee, increase or
decrease Rents under any Lease, appear in and defend any action or proceeding purporting to affect the
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Morteaged Premises, and perfonm and discharge cach and cvery obligation, covenant and agreement of
Morteigos confained in any Lease. Neither the entering upon and taking possession of the Mortgaged
Premises. nor the collection ol any Rents and the application thereol as aforesaid, shall cure or waive any
Cvent ol Delault theretofore or thereafter occurring, or affect any notice of an Fvent ol Default hercunder
or invalidate any act done pursuant to any such notice. Mortgagee shalt not be liable to Mortgagor,
anyone claiming under or through Mortgagor, or anyone having an interest in the Mortgaged Premises by
reason of anything done or left undone by Mortgagee hereunder. Nothing contained in this Paragraph
7.3(b) shatl require Mortgagee to incur any expense or do any act. ! the Rents are not sufficient to meet
the costs of faking control of and managing the Mortgaged Premises and/or collecting the Rents, any
funds expended hy Mongagee for such purposes shall become Indebtedness of Mortgagor to Mortgagec
secured by this Mortgage,  Such amounts. {ogether with interest at the Post-Defaull Rate and attorneys’
[ees, il appicable. shall be immediately due and payable. Notwithstanding Mortgagee’s continuance In
possession op/reeeipt and application of Rents, Mortgagee shall be entitled to excreise cvery right
provided lor in'this-Mortgage or by law upon or after the oceurrence of an Event of Default. Any of the
actions relerred @i this Paragraph 7.1(b) may be taken by Mortgagee at such lime as Mortgagee 15 50
entitled. without regasd 4o the adequacy of any securily for the Indebtedness hereby secured. Nothmg
herein shall be construed zs constituting Mortgagee as a “mortgagee in possession” unless Mortgagee
Shali have entered into and shall.eemain in actual physical possession of the Mortgaged Premises.

I the event that all saeh interest, deposits and principal installments and other sums due
under any of the terms, covenants. conditions. and agreements of this Mortgage shall be paid and all
Faemrs of Default shall be cured, and/2s a result thereof Mortgagee surrenders possession of the
Motteaged Premises to Mortgagor. the satne right herein given to Mortgagee shall continue to exist it any
subsequent Events of Default shall occur.

() Foreclosure and Sale. ( (7). Institute and maintain an action ol | udicial
foreclosure against any of the Mortgaged Premises, (hraveh the same manner provided by law for the
forcclosure of mortgages on real property. (if) institute dnd paintain an action on the Notes or any other
instrument secured hereby. or {iii) take such other action av lave or in cquity for the enforeement of any
document evidencing or securing the obligations secured as the law'may allow. The mailing address of
Mortgagor for the purpose of mailing a copy of the notice of sale shall be the address specified in the
Credit Agreement, unless a subsequent request for notice of sale specitving a different address is recorded
in the manner provided by law. Mortgagee may proceed in any suchcaction to linal judgment and
execntion thereon for all sums due under Paragraph 7.1(b), together with ingerest on such sums at the
Post-Defauit Rate, alf costs of suit and reasonable attorneys” tees and expenses. Ipterest at a rate equal (o
the Posi-Default Rate shall be due on any judgment obtained by Mortgagec from e date of judement
untit actual payment is made of the full amount of the judgment by the Sheriff or otherwise. In the event
of any sale under this Mortgage by virtue of the cxercise of the powers hercin granted. o pursuant to any
arder i any judicial proceeding or otherwise, the Mortgaged Premises may be sold as ail_entirety or n
separate parcels and in such manner or order as Morlgagee may deem appropriate, und the Personally
covered by this Mortgage may be sold at the same sale as the Morlgaged Premises or at one or more
separate sales in any manner permitted by the Uniform Commercial Code, and one or more excreises of
the powers herein granted shall not extinguish nor exhaust such powers, until the entire Mortgaged
Premises is sold or the Indebtedness and all other obligations secured by this Mortgage are paid in {ull.
Mortgagor hereby expressly waives any right which it may have to direct the order in which any of the
Mortgaged Premises shall be sold in the event of any sale pursuant hereto. 1f the Indebtedness is oW O
herealter further secured by any chattel mortgages, pledges, contracts of puaranices, assignments of lease
or olher security instruments, Mortgagee may at its option exhaust the remedies granted under any of said
security instruments.  either concurrently or independently, and in such order as Mortgagee may
determine,
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() Receiver. Upoen application (o a court of competent jurisdiction, Mortgagee shall
he entitled as o matter of strict right, without notice and without regard to the adeguacy or value of any
security for the Indebtedness or the solvency of any party bound for its payment. to the appointment of a
receiver Lo take immediate possession of and to operate the Mortgaged Premises and to collect and apply
(e income. Rents, issues, profits. and revenues thereof.  The receiver shall have all of the rights and
powers permitted under the laws of the State of lllinois. Mortgagor will pay to Mortgagee upon demand
Al expenses, including receiver’s lees. reasonable atlorneys’ fees, costs and agent’s compensation,
incurred pursuant {o the provisions ol this paragraph, and any such amounts paid by Mortgagee shall be
added 1o the Indebtedness and shall be secured by this Mortgage. Mortgagor hercby expressly waives any
express or implied legal requirement that might otherwise require (he initiation or pendency of an action
or proceeding secking other relief as a condition to the appointment of a receiver.

e Performance by Mortgagee. Pay. perform or obscrve any term, covenant or
condition of thisaviorteage not paid. performed or observed by Mortgagor, and all payments made or
costs OF expenses incarred by Morlgagee in connection therewith shall be secured hereby and shall be,
withowt demand. immediately repaid by Mortgagor to Mortgagee with interest thereon at the Post-Default
Rale. Mortaagee is herdoy’ cmpowered to enter. and to authorize others to enter, upon the Mortgaged
Premises or any part thereof for the purpose of performing or obscrving any such defaulted term,
coverant or condition withoultheréoy becoming liable 1o Mortgagor or any person in possession holding
under Mortgagor.

(1) Other. Faercise sy and all other rights, remedies and recourses oranted under
the Loan Documents (including, without bznitation, those set forth in Articles 9 and 10 hercinbelow) or
new or hereafler existing in equity, at law, by virtee.of statuie or otherwise.

(g) Remedies Available Under Applicable Law. [n addition to any remedics
provided herein [or breach or default hereof, Mortgagee hall have all other remedies allowed or provided
for under or deseribed in the other Loan Documents and il other writings exccuted or delivered in
connection with the obligation secured by this Mortgage ot available under applicable law. Any one or
more rights and remedies available to Mortgagee may, at its option, be sought and exercised concurrently
or consecutively, and in inconsisient procecdings. whether legal-or‘equitable.  Mortgagee’s failure to
exercise any of its rights upon any default or breach shall not prejudidc iis rights in the cvent of any ather
or subsequent default or breach. Mortgagee’s delay in exercising any’ rights shall not preclude it lrom
exercising the same at any fime during the continuance of such defauit ‘or Sicach. By accepting any
performance or payment of any portion of the obligation secured by this Mortgage after its due datc,
Morigagee shafl not waive the agreement contained herein that time is of the esserce hereof. nor shall
Mortgagee waive its rights 1o require prompt performance or payment when duc of4h< remainder of the
obligation secured by this Mortgage or 1o consider Tailure to so perform or pay a default bereunder.

{h Remedies Available Under the Uniform Commercial Code.  Without
Limitation ol Morteagee’s rights of enforcement with respect to the Mortgaged Premiscs in accordance
with the procedures for foreclosure of real estate, Mortgagee may exercise its rights under the Untform
Commercial Code and, in conjunction therewith:

{1) Mortgagee may enter upon the Land to take possession ol
assemble and collect ay or all personal property collateral or to render it unusable in accordance with
apphicabic law:

(1) Mortgagee may require Mortgagor (o assemble such collateral
and make it available at a place designated by Mortgagee which is mutually convenient to allow
Mortgagee to take possession or dispose of such collateral:
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(i) written notice shall be mailed to Mortgagor as provided herein at
least ity (30) days prior to the date of public sale of the Mortgaged Premises or prior to the date on
which private sale of the Mortgaged Premises will be made shall constitute reasonable nofice;

(iv)  any sale made under the provisions of this subparagraph (h) shall
be deemed o have been a public sale conducted in a commercially reasonable manner if held
comtemporancously with and upon the same notice as required for the sale of the Morlgaged Premiscs
under power of sale as provided herein:

(v} in the event of a foreclosure sale, the Mortgaged Premises and
the oliter coltateral may, at Mortgagee’s option, be sold as a whole;

{v1) Mortgagee need not take possession ol the Mortgaged Premises
or any part thercol pror to the time the sale is conducted, nor shall it be necessary for the Mortgaged
Premises or any part thered? to be present at the location of the sale;

{vi)  with respect to application of proceeds {rom disposition of the
Mortzaged Premises. the costs and expenses incident to disposition shall include the reasonable expenses
of retaking. holding, preparing for Galetor lease, seiling, leasing and the like, and reasonable atlorneys
fees and leeal expenses incurred by Modtgngee:

(viii) any ind all statements of fact or other recilals made i any
sherriffs deed, bill of sale or assignment or othe insirument cvidencing any foreclosure sale hereunder as
lo nonpayment of the obligation sceured by this Morigage or as to the oceurrence of any Event of Detault,
or as 1o Mortgagee having declared all of such indebieness to be due and payable, or as to notice of time,
place and rerms of sale and of the property 1o be sold naving been duly given, or as to any other act or
thing having been duly done by Mortagee, shall be prima facie evidence of the truth of the facts so stated
and rected:

(ix)  Morlgagec may appoint or dclicate any one or more persons as
its agent to perform any acts necessary or incident 1o any sale held by Morigagee. including the sending
of retices and ihe conduct of the sale,

{x) Morteagee may comply with any applicable state or federal legal
requirements in connection with the disposition of the Mortgaged Premises, and such crmpliance will not
he considered to adversely affect the commercial reasonableness of any disposition ©f the Mortgaged
Premises.

(xi)  Mortgagee may dispose of the Mortgaged Premises without
piving any warranties and may specifically disclaim any warranties of title, merchantability, fitness for a
snceific purpose or the like, but any such disclaimer will not be considered to adversely affect the
commercial reasonableness of any disposition of the Mortgaged Premises.

(xii)  Mortgagor acknowledges that a private sale of the portion of the
Mortgaged Premises constituting personal property may result in less proceeds than a public sale; and

(xiii) Mongagor acknowledges that the Mortgaged Premises may be
sold. in accordance with applicable laws, at a loss to Mortgagor. and that in such event, Mortgagee shall
lave no liability or responsibility to Mortgagor for such loss.
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(1) If it chooses to do so. Morteagee may dispose ol any personal property
separately from the sale of real property. in any manrncr permitted by Article 9 ol the Uniform
Commercial Code. including any public or private sale. or in any other manner permitted by any other
appiicable faw.

N Mortgagee may choose to dispose of some or all of the Mortgaged Premises, i
am' combination consisting of both real and personal property, together n one sale to be held m
accordance with the law and procedures applicable o real property. and Mortgagor agrees that such a sale
ol personal property together with real property constitutes a commercially reasonable disposition of the
personal property.

il Separate Sales. The Mortgaged Premises may be sold in onc or more parcels and in
cuch manner abd-osder as Mortgagee, in its sole and absolute discretion, may elect, it being expressly
understood and alieéd-that the right of sale arising out of any Fvent of Default shall not be exhausted by
any one o1 more sales:

7.3 Remedi¢s Cumulative, Concurrent and Non-Exclusive. Mortgagee shall have ail
rights. remedies and recourses g wied in the Loan Documents and available at faw or equity {including
specifically those granted by (he Udivarm Commercial Code) and same (a) shall be cumulative and
concurrent, (b) may be pursued sepavately, successively or concurrently against Mortgagor. the Guarantor
or uthers obligated under the Notes, oragainst the Mortgaged Premises. or against any one of more of
them. at the sole and absolute discretion of Martgagee, (¢) may be exercised as oflen as occasion therefor
shall arise. it being agreed by Mortgagor that the exercise or failure to exercise any of same shall in no
event he construed as a waiver or release therect or of any other right, remedy or recourse, and (d) are
intended 10 be. and shall be, nonexclusive. 1 ther¢ exists additional security for the performance of the
obligations secured hereby, the holder of the Notes, ai it wale option and without limiting or affecting its
rights or remedies hereunder, may exercise any of the rights and remedics (o which it may be entitled
hereunder. cither concurrently with whatever rights it may hayean connection with such other security or
in such order as it may determine.

74 No Conditions Precedent to Exercise of Remedies! Meither Morlgagor, the Guarantor
nor any other person hereafter obligated for payment o fall or any part of she Indebtcdness, or fulfillment
ol ali or any of the Obligations or Specified Derivatives Obligations, shall be ¢alieved of such obligation
by reason of (1) the failure of Mortgagee or any Lender to comply with any cequest of Mortgagor.
Guarantor. or of any other person so obligated, to foreclose the Mortgage or Lo crloreany provisions of
(he other Loan Documents, (b) the release, regardless of consideration, of the Mortgagzd. Premises or the
addition of any other property to the Mortgaged Premiscs, (c) any agrecment or stipulatior. between any
subsequent owner of the Mortgaged Premises and Mortgagee extending, rencwing, rearrangicg or m any
othes way modifying the terms of the Loan Documents without first having obtained the consent of, given
notice Lo or pard any consideration to Mortgagor. the Guarantor or such other person. and in such event,
Mortgagor. Guarantor and all such other persons shall continue 1o be liable to make payment according to
the 1erms of any such extension or modification agreement unless expressly relcased and discharged, m
writing, by Mortgagee, or (d) by any other act or occurrence, save and cxcept the complete payment of
the Indebtedness and the complete fulfiliment of all of the Obligations and all of the Specified Derivatives
Oblizations.

-

7.5 Release of and Resort to Collateral.  Mortgagee may relcase, regardless  of
consideration. any part of the Mortgaged Premises without, as to the remainder. in any way impairing,
affecting. subordinating or releasing the conveyance, lich or security interests created in or evidenced by
the Loan Documents or their stature as a first and prior morteage, lien or security interest in and to the
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Maorteaged Premises. For payment of the Indebtedness, Mortgagee may resort to any security therefor
Leld by Mortgagee in such order and manner as Mortigagee may clect.

7.0 Waiver of Appraisement, Valuation, etc. Morlgagor hereby agrees. to the full extent
permitted by faw. that in case ol an Lvent of Default on the part of Mortgagor hereunder. neither
Mortgagor nor anyone claiming through or under Mortgagor will set up. claim or seek to take advantage
of any moratoriom. reinstatement. {orbearance, appraisement, valuation, stay, extension, homestead
exemption or redemption laws now or hereafter in force in order to prevent or hinder the enforcement or
foreclosure of this Mongage ot the absolute sale of the Mortgaged Premises, the delivery of possession
thereel immediately after such sale to the purchaser at such sale. or the exercise of any other remedy
hereunder: and Mortgagor, for itself and all who may at any time claim through or under it, hereby waives
w0 the full.dstent that it may tawfully so do. the benefit of all such laws. and any and all right to have
assels subject Ao the sceurity interest of this Mortgage or any other Loan Document marshaled upon any
foreclosare or ale.under the power herein granted or a sale in inverse order of alienation.  Without
limiting the gengralipeof the foregoing. Mortgagor. on its own behalf and on behalf of each and every
person acquiring any pterest moor title to the Mortgaged Premises subsequent to the date of this
Morigage. hereby irrevocabiy waives. on its own behalf and on behalf of each and every person, pursuant
o 735 11.0S 5/15 1601 any and all rights of reinstatement (including, without Himitation. all rights of
remstatement provided for in 730 20CS 5715 1602) or redemption from sale or from or under any order,
judgment or decree of foreclosure of4itis Mortgage (including, without limitation, all rights of redemption
provided for in 735 ILCS 5/12 122 ctseq and 735 ILCS 5/15 1603) or under any power contained herein
or under any sale pursuant to any statuteorder. decree or judgment of any court, it being the intent hercof
that any and all such rights of reinstatement ard redemption of Mortgagor and of all other persons are and
<hall he deemed 10 be hereby waived to the full extent permitted by the provisions of Section 5/15-1601
of the “Act” (as such term is defined in Paragraph 11.28 of this Mortgage) or other applicable law or
replacement statutes.  Mortgagor further waives and relcases all technical crrors, defects and
imperfections inany proceedings instituted by Moltedeee under this Mortgage and all notices not
clsewhere hierein specifically required of Mortgagor’s defavit or Mortgagee’s exercise, or election to
exercise. any right or remedy under this Mortgage.

77 Discontinuance of Proceedings. In case Mortgagee shall have proceeded to enforce any
right. power or remedy under this Mortgage by foreclosure, entry of ¢lhenwise, or in the event Mortgagec
commences an enforcement proceeding and such proceeding shall have been withdrawn, discontinued or
abandoned for any reason, or shall have been determined adversely to Mongages, then in every such case
() Mortgagor and Mortgagee shall be restored to their former positions and tights(b) all rights. powers
and remedies of Mortgagee shall continue as if no such proceeding had been taken, £¢) cach and cvery
Event of Default declared or occurring prior or subsequent 1o such withdrawai, anscontinuance or
abandonment shall be and shall be deemed to be a continuing Event of Default, and”(d) neither this
Marigage, nor the Notes. nor the Indebtedness, nor any other 1.oan Document shall be or shal! be deemed
1o have been reinstated or otherwise affected by such withdrawal, discontinuance or abandonment; and
Morteagor hereby expressly waives the benefit of any statute or rule of law now provided, or which may
hereafier be provided, which would produce a result contrary to or in conflict with the above.

R Application of Progeeds. The proceeds of any sale of, and the Rents and other amounts
gencrated by the holding, leasing. operation, or other use of the Mortgaged Premises, or any part thereof,
(he Leases, the Construction Agreements, or the Plans shall be applied by Mortgagee (or the receiver, il
one is appointed) to the extent that funds are so available therefrom in the following order of priority
(unless Mortgagee designates a different order of priority, which order shall then apply) or as may be
otherwise required by law or as Mortgagee may otherwise designate (but subject to the order of priority
set forth in the Credit Agreement):
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() First, Lo the payment of the reasonable costs and expenses of taking possession
of “he Mortgaged Premises and of holding, using, leasing. repairing, improving and selling the same,
inciudme, without limitation, (1) receivers” fees, (i1) court costs, (ii1) attorneys’ and accountants’ fees. and
(v the payment of any and all Impositions, Ticns, securily intcrests or other rights, titles or interests
superior o this Morlgage {exeept those 1o which the Mortgaged Premises has been sold subject 1o and
without in any way implying Morlgagee’s prior consent (o the creation thereof):

(h Second, 1o the payment of all amounts, other than the Principal Balance and
accrued but unpaid interest, which may be due to Mortgagee and/or Lenders under the Loan Documents,
topethier with interest thercon as provided thercin;

{c) ‘Third. to the payment of all accrued but unpaid interest due on the Notes:

(<) Fourth. 1o the pavment of the Principal Balance and any remaining portion of
the Indebiednessaustanding under the Nolces:

(¢) Tyith. (o the extent funds are available therefor out of the sale proceeds or the
Rents, and to the extent kuown by Mortgagee, to the payment of any indebtedness or obligation secured
by a subordinate interest in the Mustgaged Premises; and

(9 Sixth, to Mortgagor,

Mortgagor shall be responsible for any delicrenty judgment which remains outstanding.

74 Leases. Morlgagee, at its optioll, islauthorized to foreclose this Morigage subject to the
richts of any Lessees of the Mortgaged Premises. aid the Tailure fo make any such Lessees parties to any
such foreclosure proceedings and to foreclose their riglts will not be, nor be asserted to be by Mortgagor.
a defense 1o any proceedings instituted by Mortgagee to coilect the Indebtedness. Upon any sale of the
Mortgaged Premises inder this Mortpage. any lease that is‘Subordinate to the lien of this Mortgage shall
remain in effect, the purchaser therehy being subrogated 1o Marteagor’s interest thercin, unless the
purchaser elects fo treat any such lease as terminated by virtue of the sale under the prior lien and charge
of this Mortgage, unless a separate non-disturbance agreement exe wtod by Mortgagee precludes such
termination.

710 Purchase by Mortgagee. Upon any foreclosure sale or saies. Mortgagee may bid for
and purchase the Mortgaged Premises and shall be entitled to apply all or any pa(t of the Indebtedness as
a credit to the purchase price.

AR Mortgagor as Tenant Holding Over. In the event of any such foréclosure sale,
Morteagor shall be deemed a tenant holding over and shall forthwith deliver possession to the purchaser
or purchasers at such sale or be summarily dispossessed according to provisions of law applicable to
tenants holding over.

712 Suits to Protect the Mortgaged Premises. Mortgagee shall have the power to institute
and maintain such suits and proceedings as it may deem expedient (a) to prevent any impairment of the
Mortgaged Premises by any acts which may be unlawful or which may constitute an Event of Default
under this Morteage. (b) to preserve or protect its intercst in the Mortgaged Premises and in the Leases
and Rents arising therefrom, and (¢) to restrain the enforcement of or compliance with any legislation or
ather governmental cnactment, rule or order that may be unconstitutional or otherwise invalid. if the
entercement of or compliance with such enactment. rule or order would impair the security hereunder or
te prejudicial o the interest ol Mortgagee.
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7137 Proofs of Claim. In the casc of any receivership, insolvency. bankrupic_y.
reoreanization, arrangement, adjustment, composition or other procecdings al‘fcctin:g Mortgagor,‘ 1ts‘
a::u[il.ufs‘ or ils properly, Mortgagee, to the extent permitted by law, shall be entitled to I_llc 51@1 proods ol
claim and other documents as may be necessary or advisable in order to have the claims of Mm'igagcc
allowed in such proceedings for the entire amount of the lndcbtcc‘{ncss at the date of the institution of such
prececdings and tor any additional amount of the Indebtedness after such date.

714 Mortgagees” Fxpenses. Immediately upon the first insertion ol any advertisement or
hotice of any foreclosure sale. there shall be and become due and owing from Mortgagor all f‘eaf;onablc
expenses incident e said advertisement or notice, all court costs and all reasonable expenses incident to
any foreelosure proceedings brought under this Morigage, including reasonable altorneys fees and post-
jx@iu,la'm[ll follction_costs and expenses.  No party shall be required to receive only the aggregate
ndebiedness fien secured hereby with the interest thereon to the date of payment unless the same shall be
accompaniced bl s tander of the said expenses and costs.

ARTICLE 8
CONDEMNATION

8.1 General. lmmediately upon its obtaining knowledge of the institution or the threatened
institntion of any proceeding, for 14¢ condemnation of the Mortgaged Premises. or any part thereof,
Mortpagor shall notify Mortgagee ofsueh fact. Mortgagor shall then. if requested by Mortgagee, lile or
defend its claim thereunder and prosecutc same with due diligence to its final disposition and shall cause
any awards or sctifements or compensaticni 20 licu thereof 1o be paid over to Mortgagee for disposition
pursuant 1o the terms of this Morlgage. Mortgegor may be the nominal party in such proceeding, but
Mortpagee shall be entitled to participate in and o control same and to be represented therein by counsel
ol its own choice: and Mortgagor shall defiver. or cause 4o be delivered, to Mortgagee such instruments as
may be reasonably requested by it {rom time to timestepermit such participation.  If the Mortgaged
Premises is taken or diminished in value. or if' a consent s<ttioment is entered. by or under threat of such
proceeding, the award, settlement or other compensation payssic to Mortgagor by virlue ol its interest n
the Morlgazed Premises shall be, and by these presents is, assighed, transferred and set over unto
Mortgagee to be held by it, subject 1o the lien and security interest-of this Mortgage, and disbursed as
follows:

(a) If (1) all of the Morteaged Premises is taken, (11),s2'much of the Mortgaged
Premises is taken, or the Mortgaged Premises is so diminished in value, that the romainder thereol cannot
{in Mortgagee’s reasonable judgment) be restored or repaired to a profitable condition for the purpose for
which it was being used immediately prior to such taking or diminution within twelva (12) months afier
the date of condemnation, (i) an Event of Default shall have occurred and be continitine, or (iv) the
Mortgaged Premises is partially taken or diminished in value and (in Mortgagee’s reasonablc judgment)
cannol be reasonably rebuilt, restored or repaired in any manner., then, in any such event, the entirety of
the sums 1o be paid to Mortgagee shall be applied by it in the order recited in Paragraph 8.2 hercinbelow:
or

{h) IT (i) only a portion of the Mortgaged Premises is taken and the portion
remaining can (in Mortgagee’s reasonable judgment), be rebuilt within (welve (12) months atter the
condemnation. (il) none of the other facts recited in Paragraph 8. F(a) hercinabove cxists, (i11) Mortgagor
skall deliver to Mortgagee plans and specifications for such rebuilding, restoration or repair reasonably
acceptable o Mortgagee. which aceeptance shall be evidenced by Mortgagee’s written consent thereto,
and (iv) Mortgagor shall thereafter commence the rebuilding, restoration or repair and complete same, all
in substantial accordance with the plans and specifications and within three (3) months after the date of
the taking or diminution in value, and shall otherwise comply with Paragraph 4.8 hereinabove, then such
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stiis shall be paid to Mortgagor to reimburse Mortgager for money spent i the rebuilding, restoration or
repair: otherwise, same shat! be applied by Morteagee in the order recited in Paragraph 8.2 hercinbelow,

2 Application of Proceeds. All proceeds received by Mortgagee with respect 1o a taking
or & diminution in value of the Mortgaged Premises shall be applied in the following order ol priority:

(1) First, 1o reimburse Mortgagee and the Lenders for all rcasonable costs and
expenses, including reasonable attorneys™ fees, incurred in connection with collection of the said
procecds:

(h) Thereafter, the bakance, if any. shall be applied in the order of priority recited in
Paragraphs 7.&(b) through (d) hereinabove to the portion of the principal amount allocable 1o the
Morgaeed Prepises (except that no prepayment premium or breakage [ee shall be owing from Mortgagor
te Martgagee ¢r any Lender in connection therewith) and, to the extent Mortgagor satisfies the
requisements for 2 Prnerty Release under Scetion 4.1 of the Credit Agreement, the Mortgaged Premiscs
however, that if such preceeds are required under Paragraph_8.1(b) hereinabove to be applied to the
rebuilding. restoration orwzpair of the Mortgaged Premises, the provisions of Paragraph 4.8 hereinabove
shall determtue the conditions precedent for utihizing such proceeds for such purpose.

ARTICLE 9
SECURITY AGREEMENT

01 Security _Interest. This Mortgace shall also constitute and scrve as a “Sceurity
Agreement” on personal property within the meaning ofl and shall constitute until this Mortgage shall
terminate. as provided in Article 2 hereinabove, a first and prior security interest under, the Uniform
Commerciatb Code with respect to the Personalty, Fixtires, Construction Agreements, Plans, Leases and
Rents, Lo this end, Mortgagor has granted, bargained, conveyed, assigned. transferred and set over. and
by these presents. does grant, bargain, convey, assign, transier. 2nd sct over, unto Mortgagee a first and
prior secarily micrest in all of Mortgagor's rights, title, and interesis in, to, under, and with respect to all
petsonal property of any kind whatsoever. now or herealter attached to, installed in or used {temporarily
or permanently) or infended to be used in connection with the Mortpaged Premiscs or in the operation of
the Improvements or in the operation or maintenance of such Improvemeats, plant or business situate
thereon. including, but not limited to, the Personalty, Fixtures, Constroction Adzeements, Plans. 1.cases,
and Rents to secure the Tull and timely payment ol the Indebtedness and the fuill apa-timely performance
and discharee of the Obligations and the Specified Derivatives Obligations.  As_to all of the above-
described personal property which is or which hereafter becomes a “fixturc™ under appticable law, this
Mortgage constitutes a fixture filing under the Unitorm Commercial Code, and is ackhowledged and
agreed 1o he a “mortgage™ under the Uniform Commercial Code.

9.2 Financing Statements.
{a) Mortgagor hereby agrees with Mortgagee to authorize Mortgagee to file such

{inancing slatements, in form and substance satisfactory to Mortgagee, and to execute and defiver o
Martgagee such further assurances as Mortgagee may, from time to time, reasonably consider necessary
(o create, perfect. and preserve Mortgagee™s security interest hercin granted, and Mortgagee may cause
such slatements and assurances 1o be recorded and filed as appropriate, at such times and places as may
be required or permitted by law, to so create, perfect and preserve such security interest.

{b) Mortgagor hereby irrevocably authorizes Mortgagee at any time and from time
to time to file in any liling office any initial financing statements and amendments thercto that (i) indicate
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the coliateral as “all asscts used or procured for use or otherwise relating o™ the Mortgaged Prentiscs or
wards of simifar elfect, or as heing of equal or lesser scope or in greater detail, and to indicate the
Modtgaged Premises as delined or in a manner consistent with the term as defined in this Mortgage and
(i) coutain any other information required by part 5 of Asticle 9 of the Uniform Commercial Code or any
such filing office for the sufficiency or filing office acceptance of any initial financing statement or
amendment, including whether Mortgagor is an organization, the type of organization and any
orpanizational identification number issued to Mortgagor.  Mortgagor agrees to provide any such
infurmation to Maortgagee promptly upon request. Mortgagor also ratifies its authorization for Morigagee
to lave filed in any filing office in any Uniform Commercial Code jurisdiction any like initial financing
statements or amendments thereto if filed prior to the date hereof. Mortgagor shall pay to Mortgagee,
from time o time, upon demand, any and all reasonable costs and expensces incurred by Mortgagee in
conuection »4th the filing of any such initial financing statements and amendments, including reasonable
atlerneys” feesand all dishursements. [f not paid within thirty (30) days after Mortgagee’s request. such
costs and expenkes shalt bear inferest at the Post-Default Rate from the date paid by Mortgagee until the
date repaid by Martgasar. and such costs and expenses, together with such interest, shall be part of the
Obtications and shall be'secured by this Mortgage.

(c) Murteagor shall at any time and from time to time take such steps as Mortgagee
may reasonably request for Morgagee o oblain “control™ of any Personalty for which control 15 4
permitted or required method to perfaci, or (o insure priority of, the sccurity interest in such Personalty
eranted herein.

{d) Il Mortgagor shailaiany time acquite a commercial tort claim relating to the

Merteaced Premises, Morteagor shall immediztely nolify Mortgagee in a wriling signed by Mortgagor of
gag gag b 3 dg 4 2a4
the brief details thereof and grant to Mortgagee a (ecurity interest therein and in the proceeds thereof.

9.3 Uniform Commercial Code Remedics. Mortgagee shall have all the rights. remedies,
and recowrses with respect o the Personalty, Fixtures, Construstion Agreements. Plans, Leases and Rents
alforded to a “Sccured Party”™ under the Uniform Commercial/Code in addition to, and not in limifation
of. the other rights, remedies, and recourses afforded by the Loan Documents.

9. Fixture Filing. The name of the “Sccured Party.” ahd the mailing address of the
“Seeured Party”™ from which information cencerning the sceurity interest in2v be obtained, are as set forth
i he first paragraph on page | of this Mortgage: and a statement indicating the, taxes, or describing the
items. of collateral is sct Torth in the definition of *Mortgaged Premises” supra: Tha.exact legal name of
the “Debtor™, the identity or corporate structure and residence or principal place o busipess of “Debtor,”
the mailing address of “Debtor.” the state-issued organizational identification number 41 *Debtor” and
the lederal tax identification number of “Debtor” are as set forth below:

Leeat Name: KTRILL VLIC

(orporate Structure: Nelaware limited liabifity company
Principal Place of Business: Melrose Park, Hlinois

Muiling Address: ¢/o KTR Capttal Partners 1P

Five Tower Bridge

300 Barr Harbor Drive

Suite 150

Conshohocken, Pennsylvania 19428
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]

Oreanizational Number: 5202082
Federat Tax
[dentitication Number: 35-2452517

95 Foreclosure of Security Interest 1f an Event of Default shall occur. Mortgagee may
clect, in addition to excrcising any and all other rights, remedies and recourses set forth in Article 7 or
referred (o in Paragraph 9.3 hereinabove or Article 10 hereinbelow, to proceed in the manner set forth in
the Uniform Commercial Code. relating to the procedure to be followed when a sceurity agreement
covers hoth real and personal property. In the event Mortgagee proceeds under the Uniform Commercial
Code againat_any personal property encumbered by this Mortgage, unless the Mortgaged Premises s
perishable or threatens to decline speedily in value, ten (10) days’™ notice to Mortgagor or any other
~debtor™ described in the Uniform Commercial Code shall constitute commercially reasonable notice.
Morteagee shall sise’ be entitled to proceed as to both the Land and all personal or mixed Mortgaged
Peemises and all fixtuies i accordance with Mortgagee's rights and remedies with respect to the Land.

ARTICLE 10
ASSIGNMENT OF LEASES AND RENTS

0.1 Assignment.
(a2} As additional consideration for the Indebtedness and to secure payment ol the
fndebiedness and performance of the Obligatighs and Specified Derivatives Obligations, Mortgagor
hereby absolutely and presently assigns, conveys, anduansters to Mortgagee the following:

{1 all Leases, wrilten or ¢ral_now in existence or herealter arising, and all
agreements for the use and occupancy of alt or any portion of the Mortgaged Premiscs, with the right,
power and authority of Mortgagor to alter, modity or change/the terms of such Leases or to surrender,
cancel. or terminate such Leases without the consent of Mortgage?, together with any and all extensions
and renewals thereof including subleases, it any: and

(11) any and all Lessce’™s obligations under any 6#'such Leascs.

{h) As additional consideration for the Indebtedness and ‘to provide a source of
funds for the repayment of the Indebledness and performance of the Obligations jand the Spectfied
Derivatives Oblications, Mortgagor hercby also absolutely and presently assigns, convuys, and transters
1o Moerlgagee the immediate and continuing right 1o collect and receive all of the Rentww.duc or which
may hecome due or to which Mortgagor may now or shall hereafter become entitled or wnay demand or
clatm,

{c) Fach such present and absolute assignment shall be subject in all respects,
however. to the limited license granted hereby by Mortgagee to Mortgagor (o collect and receive the
Rents,

162 License from Mortgasee to Mortgagor. Provided that there exists no Event of Default,
Mortwagor shall have the right under a licensc granted hereby and Mortgagee hereby grants to Mortgagor
a license (bul limited by the remedies of Mortgagee sct forth herein) to colleet, but not more than one (1)
month in advance (other than customary and reasenable security deposits), all of the Rents arising from or
out of the Leases or any renewals or exlensions thereof. or from or out of the Morlgaged Premiscs or any
part thercol and (o act as the landlord under the Lease. Provided that no kvent of Default exists,
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Morteagee shall not take any action to exercise the right. power or authority of Mortgagee described m

103 Performance under Leases. Mortgagor shall: (a) observe, perform, and discharge duly
and punctually all and singular the obligations. terms, covenants, conditions, and warranties of the Leases,
(by give prompt notice to Mortgagee of any failure on the part of Mortgagor Lo observe, perform, and
discharge the same or of any claim made by the Lessee under any Lease of any such failure by
Mortgagor. (¢) enforce, short of termination of the Leases, or secure in the name ol Mortgagee the
performance of. cach and every obligation, term, covenant. condition. and agreement in the 1eases to be
performed by any Lessee, (d) appear in and defend any action or proceeding ansing under. oceurring out
ol o in any manner connected with the Leases or the obligations, duties or Habilities of Morigagor and
any Lessee Meipunder, doing so i the name and on behalf of Mortgagee upon request by Mortgagee, but
at the expense”of Mortgagor. and pay all reasonable costs and expenses of Mortgagee. including
reasonable attorney s’ fees and disbursements, in any action or proceeding in which Mortgagee may
appear. (¢) endearorao ease the Mortgaged Premises at a good and sufficient rental and on terms and
conditions i complianceswilh the Loan Documents, (f) deliver to Mortgagee executed copies of all
existing and future [easés’ (together with any and all amendments, modifications, guarantics, and
supplements thereol or witit respect thercto) when exceuted upon all or any part of the Mortgaged
Premises, and (2) make, execule and deliver to Mortgagee upon demand. and at any time or times, any
and alt assignments and other documpsts and instruments which Mortgagee may deem advisable to carry
out the true purposes and intent of theassipnment set forth in this Article 10.

104  Execution and Modificavienof Leases. Unless Mortgagor first obtains the express
written consent of Mortgagee, except that the consent of Mortgagee shall not be needed in those inslances
which are expressly described in the Credit Agreement, Mortgagor shall not (a) execute any Lease of all
or any portion of the Mortgaged Premises, (b) cancell e minate, or consent to any surrender ol any Lease,
(¢} commence any action of ejectment or any summary praceedings for dispossession of the Lessee under
any Lease or exercise any right of recapture provided in any/4zasc. (d) amend, modify, supplement. or in
any way alier the terms of any Lease. (¢) waive or release the Lessec or any guarantors from any
obligations or conditions to be performed by the Lessee under any/i.cyse, (1) renew or extend the term of
anv Lease unless an option therefor was originally so reserved by the Dessec and for a fixed and definite
rental. (g) consent o any modification of the express purposes for which the Mortgaged Premises has
been leased. (h) consent to any subletting of the Mortgaged Premists e any part thereol, to any
assigriment of any Lease by any Lessee thereunder, or o any assignment or turther subletting of any
subleuse except as may be required or permitied by the terms of such Lease, (1) reecive or collect any
Rents from any present or future Lessee for a period of more than one (1) month wn_advance (whether in
cash or by cvidence of indebledness). (1) pledge. transter. mortgage, or otherwise ¢nzuntber or assign
future payments of Rents, or (k) waive, excuse. condone, discount, set off. compromise, o/ 11 any manner
release or discharge any Lessee under any Lease of and from any obligations, covenants, conditions, and
agreements o be kept. observed, and performed by such Lessee, including, without limitation, the
obligation to pay Rents thereunder, in the manner and at the time and place specified therein,

15 Power of Aftorney.

{a) Subjeet to the license described and limited above, Morlgagor hereby constitutes
and appoints Mortgagee its true and lawful attorney, coupled with an interest, and in the name, place, and
stead of Morfgagor, to demand. sue for, attach, levy, recover, and receive all Rents and any premium, lee,
or penally pavable upon the exercise by any Lessce under any Lease of a privilege of cancellation
originally provided in such Lease and to give proper receipls. releases, and acquittances therctor and, after
deducting reasonable expenses of collection. to apply the net proceeds as a credit upon any portion of the
Indchtedness o the Obligations or Specified Derivatives  Obligations sclected by Mortgagee,
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notwithstanding the fact that such portion of said Indebtedness or the Obligations or Specified Derivatives
Obligations may not then be due and pavable, or that such portion of said ladebtedness or the Obligations
or Specilied Derivatives Obligations 15 otherwise adequately sccured; and Mortgagor does hereby
authorize and direct any such Lessee to deliver such payment to Mortgagee, in accordance with this
Mortgage. and Mortgagor hereby ratifies and contirms all that its said attorney, Mortgagee. shall do or
cause 10 he done by virtue of the powers granted hereby. The foregoing appointment shail be exercisabie
upen and during the continuance of an Event ol Default (but after the occurrence of an Event of Default if
such Ivent of Default is cured by Mortgagee) is irrevocable and continuing and such rights. powers and
privileaes shall be cexclusive in Mortgagee, its successors and assigns, so long as any part of the
Indebtedness secured hereby remains unpaid and undischarged. A Lesscc need not inquire mto the
authority of Mortgagee (o colleet any Rents. and its obligations to Mortgagor shall be absolutety
discharoed A5 the extent of any payment to Mortgagee is irrevocable and continuing and such rights,
powers. and privileges shall be exclusive in Mortgagee. its successors and assigns. so long as any part of
the Indebtednest seonred hereby remains unpaid and undischarged. A Lessec need not inquire into the
authority of Mor(gzgse to collect any Rents. and its obligations to Mortgagor shall be absolutely
discharged 1o the extent pirany payment to Morlgagee.

{i Subjectto the license described and fimited above, Mortgagor hereby constitutes
and appoints Mortgagee its trut.aadTawful attorney, coupled with an interest, and. in the name, place and
slead of Mortgagor to subject and svlbordinate at any time and from time to time any Lease or any part
thereol to the lien. conveyance and securily interest of this Mortgage or any other mortgage, or security
aercement on or to any ground leasesot the Mortgaged Premiscs or lo request or require such
subordination, where such reservation, opiion or authority was reserved to Mortgagor under any such
[ease. or inany case where Mortgagor otherwise »would have the right. power or privilege so to do. The
foregoing appointment shall be exercisable upon‘and during the continuance ol an Event of Default {(but
after the occurrence of an Event of Default if such Elentof Default is cured by Mortgagee) is irrevocable
andd continuing and such rights, powers and privileges shailbe exclusive in Mortgagee, its successors and
assigns. so long as any part of the Indebtedness secured hérshy remains unpaid and undischarged, and
Mortgagor herchy warrants that Mortgagor has not, at any time prior to the date hereol, exercised any
such rights, and Mortgagor hereby covenants not {o exercise any such iight 1o subordinate any such Lease
1o the lien of this Mortgage or to any other mortgage. or security agiesinent or to any ground lease unless
requested 1o do so by Mortgagee.

{c) I'he powers of attorney granted by Mortgagor 10 Mortgagee above are powers
coupled with an interest shall be deemed to be granted in compliance with the 1llipais, Power of Attotacy
Act (735 H.CS 45 et seq.) and shall be irrevocable and unaffected by the disability ol theprincipal so long
as anv portion of the Indebtedness, Obligations. Specified Derivatives Obligations apd sther payments
and performances secured by this Mortgage remains unpaid or unperformed.  Mortgagee shall have no
oblivation to exercise any of the rights and powers described therein in any event.

0.6 Non-Merger. So long as the Indebtedness sccured hercby remains unpaid and
undischarged and unless Morlgagee otherwise consents in writing, the fee and the leaschold estates in and
1o the Mortgaged Premises shall not merge but shall always remain separate and distinct, notwithstanding
the union of such estates (without implying Mortgagor’s consent to such union) either n Mortgagor,
Muortpagee. any Lessce or any third party by purchase or otherwise. In the event this Mortgage i3
originally placed on a leasehold cstate and Mortgagor later obtains fee title (o the Mortgaged Premises,
such fee title shall be subject and subordinate to this Morlgage.

0.7  No Creation of Mortgagee in Possession. The acceptance by Mortgagee ol the
assigament provided in this Article 10. together with all of the rights, powers. privileges and authority
created in this Article 10 or elsewhere in this Mortgage., shall not, prior to entry upon and taking
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possession of the Mortgaged Premises by Mortgagee or thercafter, be deewed or construed (o constitute
Mortgagee a “mortgagee i possession,” or at any time or in any event obligate Mortgagee to appear in or
defend any action or proceeding relating to the Leases, the Rents or the Mortgaged Premises, or to take
any action hereunder, or (o expend any money or incur any cxpenses or perform or discharge any
obligation. duty or liability under any Lease, or to assume any obligation or responsibility for any security
deposits or other deposits delivered to Mortgagor by any Lessee and not assigned and delivered to
Mortgagee. or obligale Mortgagee (o lease the Mortgaged Premises or aitempt to do the same, nor shall
Morteagee be liable in any way for any injury or damage to person or property sustained by any person of
persons, firm or corparation in or about the Mortgaged Premises, except (o the extent caused by the gross
negligence or wiltful misconduct of Mertgagee or its agents. employees, contractors or representatives.

108 Representations Concerning Leases.  Mortgagor hereby represents and warrants that
Murteagor has“duly and punctually performed all and singular the terms, covenants, conditions and
warratties of the Leases to be kepl, observed. and performed on Mortgagor™s part, and that the Lessces
thereunder are no aomaterial default of any of the terms or provisions ol the respective Lcasces.
Mortgagor hereby flrthes represents and warrants that, except as indicated herein, in any cstoppel
certificate provided to Modlgagee by a Lessee or the rent roll delivered to Mortgagee. (a} the Leases are n
fufl farce and effect and-anmaodified; (b) Mortgagor has not previously sold or assigned, transferred.
mortgaged. or pledged the eases s the Rents, whether now due or hercafier to become due (except in
connection with a loan that was discharged and released with the initial advance of proceeds of the Credit
Facilitv): the Rents now due or (o become due for any periods subsequent to the date hereof have not been
collected and payment thereot has not been anticipated for a period of more than one (1) month in
advance. waived or released, discounted, seteif, or otherwise discharged. or compromised except as set
[orth in the Leases: (¢) Mortgagor has not receivad any [unds or deposits from any Lessee for which
credit has not already been made on account of accrued rents (except for security deposits); and (d)
Mortgagor has not done any thing which might preven! Mortgagee from or limit Mortgagee in operating
under or enforcing the terms hercol

1LY Attornment. Upon the occurrence of an Eventaf Default hereunder and the enforcement
by Mortgagee of any remedy under this Mortgage. the Lessce wider each Lease shall, af Mortgagee’s
request, atlorn to Mortgagee or any other person succeeding o tie inerest of Mortgagee as a result of
such enforcement and shall recognize Mortgagee or such successor in interest as landlord under the Lease
without change in the provisions thercof; provided. however, that Mortgages-or.such successor in interest
shall not be bound by (a) any payment of an installment of rent or additional 1Cat which may have been
made more than thirty (30) days before the due date of such installment, (bj-uny amendment or
maodification 1o the Lease made without the express written consent of Mortgagce of such successor
interest: {¢) any act or omission of any prior landlord (including Mortgagor) under the edse: or (d) any
otfsets. claims or defenses which the Lessce might have against any prior landlord (including Mortgagor),
except as otherwise provided in any Subordination, Non-Disturbance and Attornment Agreement or
comparable agreement exceuted by Mortgagee and any Lessee.

ARTICLE 11
MISCELLANEQUS

li.1  Performance at Mortgagor’s Expense. Without in any way limiting Paragraph 10.3
hereef, Mortgagor shall pay to Mortgagee immediately upon demaond all reasonable costs and expenscs
incurred by Morteagee or any Lender in connection with: (a) the preparation of this Mortgage and any
and all other Loan Documents contemplated hereby (including any amendments hercto or thereto or
consents. releases or waivers hercunder or thereunder); (b) the administration of this Mortgage and the
otiver Loan Documents for the term of the Notes; and (¢) the enforcement or satisfaction by Mortgagee or
any Lender of any of Mortgagor™s obligations under this Mortgage or under the Loan Documents. For all
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purposes of this Mortgage, Mortgagee™s and Lenders” costs and expenses shall inciude, without
limtation, all appraisal fees, cost engineering and inspeetion fees, architectural fees and costs incurred by
Morlgagee or any Lender, engineering fees, legal fees (including, without limilation, fees lor trial, appeal
or other proceedings). environmental consultant fees (if any). auditor fees, and the cost to Mortgagee or
any Lender of any documentary taxes, recording fees, brokerage lees, title insurance premiums and title
surveys. Except to the extent that certain of these costs and expenses arc included within the defmition of
Indebtedness. the payment by Mortgagor of any of these costs and expenses shall not be eredited. in any
wav or 10 any extent. against any portion of the Indebtedness. 1f any of the services desceribed m this
Paragraph 11,1 arc provided by an employee of Mortgagee or any Lender, Mortgagor shall reimburse
Mortgagee or such Lender its reasonable standard charge for such services.

Vi3 S Sarvival of Oblisations.  Lach and all of the Obligations, Specified Derivatives
Obligations, and-the representations and warranties made by Mortgagor in this Mortgage shall survive the
execution and delivery of the Loan Documents. and the consummation of the Credit Facility called for
therein, and shall <Ontmue in full foree and effect until the Indebtedness shall have been paid in full.

113 Further Assurances. Mortgagor, upon the request of Mortgagee. will execute,
acknowleduge, deliver. and-ccord and/or file such further instruments and do such further acts as may be
reasonably necessary, desirable,/or proper to carry out more effectively the purpose of the Loan
Documents and (o subject to thediens-end sceurity interests thereof any property intended by the terms
hereof 1o be covered thereby, including specifically. but without limitation, any renewals, additions,
substitutions. replacements, betlerments.or anpurtenances to the then Mortgaged Premises.

14  Recording and Filing. Mortoagor will cause the Loan Documents and all amendiments
and supplements thereto and substitutions therefcr to'be recorded, liled, re-recorded and re-filed in such
sanaer and in such places as Morteagee shall reasofiably request and will pay all such recording, filing,
re-recording and re-filing taxes, fees, and other charges:

115 Notices. All notices or other communicatiofts frequired or permitted to be given pursuant
to this Mortgage shall be in writing and shall be given as set forth7in the Credit Agreement. Mortgagor
hereby achnowledges and agrees that notice given under any provisiopOf the Loan Documents shall also
satisfy the notice requirements under any other provision of the Load Bocuments relating to the same
(actual circumstances. and in no event shall Mortgagee be required to givesmore than one (1) notice for
any dutault of the Obligations (or Specified Derivatives Obligattons) or failuce topay the Indebtedness.

il6  No Waiver.

(1) Any failure by Mortgagee to insist, or any election by Mortgagee not to msist.
upon strict performance by Mortgagor ol any of the terms. provisions or conditions @) the Loan
Docunents shall net be deemed 0 be a waiver of same or of any other term. provision or condition
thereol, and Mortgagee shall have the right at any time or times thercafter 1o insist upon strict
performance by Morteagor of any and all such terms, provisions and conditions. No delay or omission by
Mortgagee, or by any holder of any of the Notes, to cxercise any right, power or remedy accruing upon
any breach or Event of Default shall exhaust or impair any such right, power or remedy or shall be
construed o be a waiver of any such breach or Event of Default, or acquiescence therein, and every right,
power and remedy given by this Mortgage to Mortgagee may be exercised from time to time and as ofen
as may be deemed expedient by Mortgagee. No consent or waiver, expressed or implied. by Mortgagee
to or of any breach or Fvent of Default by Mortgagor in the performance of the Obligations of Mortgagor
hereunder shall be deemed or construed to be a consent or waiver to or of any other breach or Tivent of
Delault in the performance of the same or any other Obligations of Mortgagor hereunder. Failure on the
part of Mortgagee to complain of any act or fajlure to act or to declare an Event ol Default, irrespective of
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how long such failure continues, shall not constitute a waiver by Mortgagee of its rights hereunder or
impair any nghts. powers, or remedies of Mortgagee hereunder.

() No act or omission by Morteagee shall release, discharge. modily, change, or
otherwise alfect the original liability under the Notes, this Mortgage or any other Obligations or Specified
Derivatives Obligations of Mortgagor or any subsequent purchaser of the Mortgaged Premises or any part
thercoi. or any maker, co-signer. endorser, surcly, or guarantor, or preclide Mortgagee [rom excrcising
any right, power or privilege herein granted or intended to be granted in the event ol any Event of Delault
then naade or by any subsequent Event of Default, or alter the security interest or lien of this Mortgage.
excepl as expressly provided in an instrument or instruments exeeuted by Mortpagee. Without limiting
the generality of the foregoing, Mortgagee may: (i) grant forbearance or an extension of time for the
pay ment of&llhr any partion of the Indebtedness: (i) take other or additional security for the pavment of
the Indebtedness: (i) waive or fail to exercise any right granted hereunder or in the Notes; (iv) change
any ol the termb. covenants, conditions, or agreements of the Notes or this Mortgage: (v) consent to the
filing of any map/nlit. or replat aflecting the Mortgaged Premises; (vi) consent to the granting of any
casement or other tighcalfecting the Mortgaged Premises; (vil) make or consenl to any agreement
subordinating the securityAinterest or lien hereof, or {viii) take or omit (o take any action whatsoever with
respect to the Notes, this Morigage, the Mortgaged Premises or any document or instrument evidencing,
securing or in any way relatting 0 the Indebtedness, all without releasing, discharging, modilying,
changing, or affecting any such liability, or precluding Morteagee from exercising any such right. power
or privilege, or affecting the security interest or lien of this Mortgage. In the event of the sale or transfer
by operation of law or otherwise of all ¢rapy part of the Mortgaged Premises, Mortgagee, without notice,
s hereby authorized and empowered to aegiavith any such vendec or franslerce with reference Lo the
Mortgaged Premises of the Indebtedness, or with reference to any of the terms. covenants, conditions or
agrecnents hereof, as Tully and to the same extcot as it might deal with the original parties hereto and
without in any way releasing and/or discharging any tiabilitics, Obligations, or undertakings.

1.7  Mortgagee’s Right to Perform the Obiigations. 1f Mortgagor shall fail to make any
payment or perform any act required by the Loan Documents, then at any time atter the expiration ol any
applicable notice and cure period, and without notice to or demand uppn Mortgagor and without waiving
or releasing any other right, remedy or recourse Mortgagee may have vecause of same. Mortgagee may
{but shall not be obligated to) in accordance with all Legal Requirements; make such payment or perform
sueh act for the account of and at the expense of Mortgagor, and shall have tae right to enter the Land and
Improvements for such purpose and to take all such action thereon and with respeet to the Mortgaged
Premises as it may deem necessary or appropriate: provided, however. that Mortgages shall not exercise
its rights under this Paraggaph 11.7 to make such payments or perform such acts tnbit such time as there
has oceurred (a) an Event of Default or (b) an emergency situation which adversely affcets Morigagee’s
seeurity interest in the Morteaged Premises, as determined by Mortgagee in its sole and absolute
discretion (and all such entry and performance by or on behalf of Mortgagee shall be made(subject to all
of the terms. conditions. requirements, and limitations of the Leases, ncluding, but not limited to. the
provision by Morigagee of required notices to the Lessces thereunder prior to cntry and compliance with
the sceurity and confidentiality procedures set forth in the Leases), and [urther provided, however, that
Mortgagee shall not pay any such statement, invoice, lien, or tax bill at any time during which Mortgagor
<hall be contesting or disputing the validity or amount thereof or the obligation of Mortgagor to pay the
same in accordance with the provisions of this Mortgage. and Mortgagor hereby irrevocably constitules
and appoints Mortgagee as its attorney-in-fact, which apportment shall be deemed coupled with an
interest. o take the actions described in this Paragraph 11.7. [If Mortgagee shail elect to pay any
Lizposition or other sums duc with reference (o the Mortgaged Premises, Mortgagee may do so in reliance
on aev bill. statement, or asscssment procured from the appropriate Governmental Authority or other
issuer thereot without inquiring into the accuracy or validity thereof. Similarly, in making any payments
(o protect the security intended to be created by the Loan Documents, Mortgagee shall not be bound to
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inquire o the validity of any apparent or threatened adverse title, lien, encumbrance, claim, or charge
hefore making an advance for the purpose of preventing or removing the same. Mortgagor shall defend,
indemnify and hold Mortgagee harmless from and against all losses, expenses, damages. claims. and
causes ol action. including reasonable attorneys’ fees, incurred or accruing by reason of auy acts
performed by Mortgagee pursuant to the provisions ol this Paragraph 11.7 or by reason of any other
provision in the Loan Documents, except to the extent the same arise by reason of the gross negligence or
willlul misconduct of Mortgagee or its agents. employees. representatives or contractors. All sums paid
by Mortgagee pursuant to this Paragraph 11.7. and all other sums expended by Mortgagee to which it
shall be entitled to be indemnilied. together with interest thereon at the Post-Detault Rate from the date of
such payment or expenditure to the date of payment, including after the entry of any judgment, shall
constitule additions to the Indebtedness. shall be secured by the liens, security interests and rights created
by the LoarDosuments and shall be paid by Mortgagor to Mortgagee upon demand.

11.8  Cevenants Running with the Land. All Obligations contained in the Loan Documents
are intended by fesparties to be, and shall be construed as, covenants running with the Mortgaged
Premises

19 Successovs and_Assigns. All of the terms of the Loan Documents shall apply to. be
binding upon and inure to the hopefit of the parties thereto. their successors, assigns. heirs, and legal
representatives, and all other persons <iaiming by, through or under them: provided, however, Mortgagor
may not assign. transfer. or in any ‘way hypothecate its interest in the Loan Documents or. except as
expressly permitted by the Loan Documentacthe Mortgaged Premises.

110 Severability. The Loan Docaments are intended to be performed in accordance with,
and only to the extent permitted by, all applicable Legal Requirements. 1t any provision ol any of the
I.oan Documents or the application thereof to any pelsoor circumstance shall, for any reason and to any
extent. be invalid or unenforceable, then neither the reraatider of the instrument in which such provision
is contained nor the application of such provision o other< persons or circumstances nor the other
insiruments referred to hereinabove shaltl be affected thereby. hutrather, shall be enforced to the greatest
extent permitied by law. Should this instrument be or ever become/ine(Tective as a Mortgage, then it shall
be construed and enforceable as a realty mortgage (with Mortgagur a4 the mortgagor and Mortgagee as
the morigagec).

[1.11 FEntire Agrecment and Modification.  The Loan Docuraents contain the entire
agreement between the parties relating to the subject maiter hereof and thereot, ans all prior agreements
relative thereto which are not contained herein or therein arce terminated. The Loan Pesuments may not
bhe amended, revised, waived, discharged. released, or terminated orally, but only by &' v ritten mstrument
or instruments cxecuted by the party against which enforcement of the amendment, revition, waiver.
discharge, release, or termination is asserted. Any alleged amendment, revision, waiver, discharge,
release. or termination which is not so documented shall not be effective as to any party. Mortgagor
expressly agrees that for purposes of this Mortgage: (i) this Morlgage shall be a “credit agreement” under
the Hlinois Credit Agreements Act. $15 ILCS 160/1 et seq. (the “Credit Act”™): (ii) the Credit Act applies
{0 this transaction including, but not limited to. the execution of this Mortgage: and (i) any action on or
in any way related to this Morigage shall be governed by the Credit Act.

11.12  Use and Management of Morigaged Premises. Mortgagor will at all times operate the
Mortgaged Premises as a warchouse/distribution center.  Mortgagor shall not be permitted to alter or
change the use of the Mortgaged Premises or to abandon the Mortgaged Premises without the prior
express writien consent of Mortgagee (except as may be expressly permitted by the terms of the Leascs),
which consent shall not be unreasonably withheld. conditioned, or delayed.

36-
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1113 Assienment. This Mortgage is assignable by Mortgagee and any assignment hercof by
Mortgaece shall operate (o vest in the assignee all rights and powers herein conferred upon and granted to
Morlgages.

1114 Time is of the Essence. Time is of the essence with respect to cach and every covenant.
agreement and obligation of Mortgagor under this Mortgage, the Notes and any and all other Loan
Documents.

1115 Counterparts. This Morteage may be exccuted in any number of counterparts, cach of

&

which shall be an original, but all of which together shalf constitute but one instrument.

i 114 Applicable Law. ‘This Mortgage shall be governed by and construed according to the
laws ol the Statcof Hlinors.

L 17 Suorheation. If any or all of the proceeds of the Notes have been used 1o extinguish.
extend or renew any indebtedness heretofore existing against the Mortgaged Premises, then, 1o the extent
of sueh funds so used, tiedndebtedness and this Mortgage shall be subrogated to all of the rights, claims,
licns, tithes, and interests hovctofore existing against the Mortgaged Premises to secure the indebtedness so
extinguished. extended. or rentwideand the former rights, claims, iens, titles, and interests. if any, are
not waived. but rather, are continued da full Torce and effect in favor of Mortgagee and are merged with
the lien and security interest created hercin as cumulative seeurity for the repayment of the Indebtedness
and the satisfaction of the Obligations aid fhe Specified Derivatives Obligations.

11 18 Credit Agreement. Reference is hereby made for all purposes to the Credit Agreement
pertaining to the funding of advances ol the principal amount of the Credit Facility. In the event of a
conflict between the terms and provisions hereol and those of the Credit Agreement, the Credit
Agrecment shall govern and control.

1119 lHeadings. The Aricle, Paragraph and subparagraph headings herein are inserted for
convenience of reference only and shall in no way alier, modify. ¢i define, or be used in construing, the
tend of this Mortgage.

{1.20 No Joint Venture or Partnership. Notwithstanding” arivthing in any of the lLoan
Decuments or in any other agreement or commitment to the contrary, neither the-Loan Documents nor the
transactions deseribed in the Eoan Documents nor the rights and obligations granted therein shall in any
way create or contribute to the creation of a partnership or joint venture or similar arrangement between
Mortgagor and Mortgagee or between Guarantor and Mortgagee.

1171 Statute of Limitations. he pleading of any statute of limitations as a driense {o any
ohligation secured by this Mortgage is waived by the Mortgagor to the [ull extent pernutted by law.

{122 Statement Fee. For any statement requested by Mortgagor regarding the Obligations
and/or Specified Derivatives Obligations sceured hercby, or regarding the amounts of any funds or trusts
reserved hercunder. Mortgagee may charge a reasonable fee at the time of the request therefor.

[1.23 No Third Parties Benefitted. This Mortgage is made and entered into for the sole
profection of and benefit of Mortgagor and Mortpagee, and their successors and assigns, and no other
person or persons shall have any right to action hereon or rights to the Credit Facility funds at any time.

1124 Waiver of Right to Trial By Jury. MORTGAGOR AND MORTGAGEE, BY
ACCEPTING THIS MORTGAGE, FACH HEREBY EXPRESSLY WAIVE ANY RIGHT TO

37-
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TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTEON OR CAUSE OF ACTION (a) ARISING
UNDER  THIS MORTGAGE OR ANY OTHER INSTRUMENT, DOCUMENT OR
AGRFEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITII; OR (b) IN ANY
WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE
PARTIES HERETO OR ANY OF THEM WITH RESPECT TO THIS MORTGAGE OR ANY
OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN
CONNECTION HEREWITH, OR THE TRANSACTIONS RELATED HERETO OR THERETO,
IN FACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING AND
MORTGAGOR AND MORTGAGEE FACH HEREBY AGREE AND CONSENT THAT ANY
SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY
COURT TRIAL WITHOUT A JURY AND THAT ANY PARTY TO THIS MORTGAGE AND
MORTGAZOR OR MORTGAGEE MAY FILE AN ORIGINAL COUNTERPART OR A COPY
OF THIS PARAGRAPH 11.24 WITH ANY COURT AS WRITTEN EVIDENCE OF THE
CONSENT Ol 7HE MORTGAGOR AND MORTGAGEE TO THE WAIVER OF THEIR
RIGHT TO TRIAL 2V JURY.

i1.25 Hazardous Substances. As used below, and i any of the other Loan Documents,
“Hazardous Substances “sitall mean and include all hazardous and toxic substances. wastes or materials,
any pollutants or contaminants (ietading, without limitation, asbestos and raw materials which include
hazardous constituents), or any “other=similar substances, or materials which are included under or
regulated by any local, state or federal law, rule or regulation pertaining to environmental regulation,
contamination or clean-up, including, witheut limitation, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 (nedeinafter referred to as “CERCLA™), as amended, 42 L1.S.C.
See. 9601 of seq.. the Resource Conservation apd Recovery Act of 1976 (heremalfter referred to as
“ROCRA™Y. 42 US.C. See. 6901 ef seq.. or state lien or state superlien or environmental clean-up statules
(all such laws, rules and regulations being referred (¢ callectively as “BEnvironmental Laws™). Morgagor
hereby warrants, represents, covenants, and indemnifies as tallows:

(1) Mortgagor has had performed reasonable investigations. studies and tests as (o
any cavironmental contamination, liabilities or problems with /tespect 1o the Mortgaged  Premises,
mcluding, without limitation, the storage, disposal, presence, disehadge, or release of any Hazardous
Substances al or with respect to the Mortgaged Premises, and that such investigations, studies, and tests
have disclosed no Hazardous Substances or possible violations of any Tinvirommental Laws, cxcept as

otherwise disclosed in that certain Phase 1 Environmental Assessment, preparcby | | for
KR Capital Partners, LLC. dated | |. Project Number | -
{h) Neither the Mortgaged Premises nor any other personal or real property owned

by Morteagor is subject (o any private or governmental lien or judicial or administrative (iotice or action
relating 1o Hazardous Substances or environmental problems, impairments or liabilities with fespect to the
Mortgaged Premises or such other property, or the dircet or indirect violation ol any Environmental Laws.

{c) Mortgagor shall immediately notify Mortgagee should Mortgagor become
aware of (i) any Hazardous Substance or other environmental problem or lability with respect to the
Mortgaced Premises, or {ii} any lien, action, or notice of the nature described in subparagraph (b) above.
Mortgagor shall. at its own cost and expense. take all actions as shall be necessary or advisable for the
clean-up of the Mortgaged Premises, including all removal, containment and remedial actions in
accordance with all applicable Environmental Laws (and in all events in a manner reasonably satisfactory
to Mortgagee). and shall further pay or cause to be paid at no expense 10 Mortgagee all clean-up,
administrative and enforcement costs of applicable government agencics which may be asserted against
the Morteaged Premises or the owner thercof.

Z3R-
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Al warrantics. representations and indemnities above shall be deemed to be continuing and shall
remsain true and correct in all material respects until the Credit Facility has been repaid i full and
terminated and any limitations period expires. Mortgagor™s covenants above shall survive any excreise of
any remedy for Mortgagee under the Loan Documents, including foreclosure of this Mortgage (o deed in
Hew thereol). even if, as a part of such foreclosure or deed in licu of foreclosure, the Credit Facility
amount i satistied in Tull. It shall, at the option ol Mortgagee, be an Event of Default hercunder should
any ol the representations or warranties be or become untrue or misleading or should the Mortgaged
Premises. or any other property owned by Mortgagor, become subject to any claim, notice, or action of a
nature described in subparagraph (b above. [n addition to all other remedies that Mortgagee may have as
a result of an Event of Default. Mortgagee may aceclerate payment of the Credit Facility as provided in
saragraph 7.1(a) of this Morlgage. Notwithstanding the foregoing 1o the contrary, Mortgagor shall have
no liability 4nder this Mortgage with respect to [azardous Substances in, upon, about or beneath the
Mortgaged Presidses or migrating 1o the Mortgaged Premises (or any violation or clam of violation of
Eavirenmental Cavs with respect to the Mortgaged Premises, or any governmental or judicial claim,
order or judgmenywith respect (o the Mortgaged Premises) to the extent that such presence or migration
ol Tlazardous Substanceseor violation or claim of violation ol Environmental Laws or claim. order, or
judgment {(A) first oceurs ddier the date upon which the lien of the Mortgage is foreclosed or a deed in lieu
therenl is accepted by Mortgagee or is first arising or occurring after Mortgagee (directly and not through
a receiver) takes possession 6f Abo Morteaged Premises, but only if such presence or migration of
Hazardous Substances or violation ec-claim of violation of Invironmental Laws or claim. order. or
judgment docs not arise from the acte or emissions of Mortgagor, Guarantor. or their respective affiliates
or (3} results solely from the gross heglicence or willful misconduct of Mortgagee or its agents,
cmpioveds, representatives, or contractors.

1126 Commercial Loan. The Morigzeor hereby stipulates and warrants that the proceeds of
Credit Facility shall be used solely for business purpises and in furtherance of the regular business aftairs
ol the Mortgagor, and the entire principal obligations stexted by this Morlgage constitule (a) a “business
foan™ as that term is defined in, and for all purposes of, 8134178 205/4(1)(c), and (b) a "loan securcd by
a mortpage on real estate” within the purview and operation of 515 1LCS 205/4(1)(3).

i1.27  Certification of Receipt. The undersigned certifies 2iad acknowledges receipt of a true,
correct. and comptete copy of this Mortgage and the Notes.

(128 Illinois Mortoage Foreclosure Law. 1 is the intention of the Morigagor and Mortgagee
that the enforcement of the terms and provisions of this Mortgage shall be accomplished i accordance
with the [Hineis Montgage Foreclosure Law (hereinafter referred to as the “Act™), 7354105 5/15-1101 et
seqr.. and with respect to such Act, Mortgagor agrees and covenants that:

{a) Mortgagee shall have the benefit of all of the provisions of the Act{meluding all
amendments thereto which may become effective from time to time after the date hereof. In the event
any provision of the Act which is specifically referred to herein may be repealed, Mortgagee shall have
the benelit of such provision as most recently existing prior 1o such repeal, as though the same were
incorporated herein by express reference. If any provision in this Mortgage shall be inconsistent with any
provision of the Act, provisions of the Act shall take precedence over the provisions of this Mortgage. but
shall not invalidate or render unenforceable any other provision of this Mortgage that can be construed in
a manner consistent with the Act. If any provision of this Mortgage shall grant to Mortgagee (including
Morligagee acting as a mortgagee-in-possession) or a receiver appointed pursuant to the provisions of this
Morteage any powers, rights or remedies prior fo, upon or following the occurrence of an Event of
Default which are more limited than the powers, rights or remedies that would otherwise be vested in
Morlzagee or in such receiver under the Act in the absence of said provision, Mortgagee and such
receiver shall be vested with the powers, rights and remedies granted in the Act to the full extent

[MORTGAGE (MELROSE PARK. JT LINOIS)]
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permitied by law. Without limiting the gencrality of the foregoing, all expenses incurred by Mortgagee
which are of the tvpe referred to in Scction 5/15-1510 or 5/15-1512 of the Act, whether ineurred before or
after any deeree or judgment of foreclosure, and whether or not enumerated specifically in this Mortgage.
shall be added o the indebtedness secured hereby and/or by the judgment of foreclosure.

(b Wherever provision is made in this Mortgage or the Credit Agreement for
insurance policies to bear mortgage clauses or other loss payable clauses or endorsements in favor of
Mortgagee. or 1o confer authority upon Mortgagee 10 settle or participate in the settlement ol losses under
policies of insurance or to hold and disburse or otherwise control the use of insurance proceeds, from and
alier the entry of judement of foreclosure. all such rights and powers of Mortgagee shall continue in
Mortgagee as judgment creditor or mortgagee until confirmation of sale.

) In addition to any provision of this Morlgage authorizing Mortgagee (o take or be
placed in possedsion.of the Property, or [or the appointment of a receiver, Mortgagee shall have the right,
in accordance win Sections §5-1701 and 13-1702 of the Act, fo be placed in the possession of the
Morteaged Premises or atits request to have a receiver appoinied, and such receiver, or Mortgagee, it and
when placed in possession, shall have, in addition (o any other powers provided in this Mortgage. all
rights. powers. immunities; and duties and provisions for in Scctions 15-1701 and 15-1703 of the Act.

() Morteapor acknowledges that the Mortgaged Premises does not constitute
agricultural real estate, as said term i defined in Scction 15-1201 of the Act or restdential real estate as
detined in Section 15-1219 of the Act.

[REMAINDER OF PAGE INFENTIONALLY LEFT BLANK]
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Signature Page to
MORTGAGE, ABSOLUTE ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (MELROSE PARK, ILLINOIS)

IN WITNESS WHEREOF, the Mortgagor, intending 1o be legaily bound hereby, has executed
aint delivered this Mortgage, Absolute Assignment of Leases and Rents. Security Agreement and Fixture

Filing t Melrose Park, [llinois). all as of the date first above written.

MORTGAGOR:

KTRILL V LLC. a Delaware limited liability company

By:  KTR Property Frust HI, a Marvland real estate
mvestment trust. its Sole Member

By: rpﬁ%"f -

\ (.
I Peter Llovd  —
Senior Vice President

PORTOAGL OMELROSE PARK HLLINGIS)
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COMMONWEALTH OF PENNSYLVANIA
COUNTY OF VMWVJ%(W

[ ~ '
G thiis {%jlﬁdn of _Deeendim 2013, before me. LO\M,I/(,VL g[)j/\ Vider

@ Notary Public in and for the Commonwealth of Pennsylvania, pcrsone’lly app&a}cd J. PETER LLOYD.
personaliv known to me {or proved on the basis of satisfactory evidence) to be the person whose name is
subseribed 1o the within instrument and acknowledge to me that he executed the same in his authorized
capacity. and that by his signature on the mstrument the person, or the entity upon behalf of which the
prrson acted. executed the instrument.

~

WITNESSuny }rﬁyénd ofticial
Signag . _L\;’K/LJ(/’L/M/

S commission Expiiss 72 ]ZB‘

M.

aforesaid

' NOTARIAL SEAL
MMLOQ— M | AUREN SPRINGER
n _ Notary Puie © o )
‘)Z l L'Q W CONSHOHOCKEN BORG MONTGOMERY CHTY

- o0
it My Commission EXRHES Feb 24, 2016

[MORTGAGE (MELROGSE BARN HLINDIN
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EXHIBIT “A™

ATTACHED TO AND MADFE A PART OF THAT CERTAIN
MORTGAGE, ABSOLUTE ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (MELROSE PARK, ILLINOIS) EXECUTED BY KTR
ILL V LLC, AS MORTGAGOR, IN FAVOR OF WELLS FARGO BANK, NATIONAL
ASSOCIATION, IN I'TS CAPACITY AS ADMINISTRATIVE AGENT FOR CERTAIN
LENDERS FROM TIME TO TIME, AS MORTGAGEE,
DATED DECEMBER 20, 2013

LEGAL DESCRIPTION

For Information Only: 2407-2457 West North Avenue, Melrose Park, Hlinots 60160
Tax Parcel Numbers 12.34-300-004-0000, 12-34-304-002-000¢, 12-34-
304-006-8001. and 12-24:304-006-8002 on the Tax Map of Cook
County, Hlinots.

US_ACTIVE 115340752 3-RLMITRA
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THE WEST 570 FEET OF THAT PART OF THE SOUTHWEST FRACTIONAL QUARTER, SOUTH OF THE INDIAN
BOUNDARY LINE OF SECTION 34, TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL
MERIDIAN, LYING SOUTH OF THE SOUTHEASTERLY RIGHT OF WAY LINE OF THE INDIANA HARBOR BELT
RAILROAD COMPANY AND NORTH OF THE NORTH LINE OF THE RIGHT OF WAY OF WEST NORTH AVENUE
AS WIDENED, DESCRIBED AS FOLLOWS:

BEGINNING AT"THE INTERSECTION OF THE WEST LINE OF SAID SOUTHWEST FRACTIONAL QUARTER AND
THE NORTH LINCOF RIGHT OF WAY OF WEST NORTH AVENUE, SAID POINT BEING 102.43 FEET NORTH
OF THE SOUTHWESTCORNER OF SAID SOUTHWEST FRACTIONAL QUARTER; THENCE NORTH ALONG THE
WEST LINE OF SAID SGUTHWEST FRACTIONAL QUARTER, 1342.37 FEET TO THE INTERSECTION OF SAID
LINE WITH THE SOUTHEASTERLY RIGHT OF WAY LINE OF THE INDIANA HARBOR BELT RAILROAD
COMPANY, SAID POINT BENNG 342.74 FEET SOUTH OF THE INDIAN BOUNDARY LINE, THENCE
NORTHEASTERLY ALONG THE SQUFHEASTERLY RIGHT OF WAY LINE OF SAID RAILROAD ALONG A LINE
FORMING AN ANGLE OF 136 DEGREES 3¢ MINUTES 52 SECONDS FROM SCUTH TO EAST TO NORTH
WITH THE WEST LINE OF SAID SOUTHWZS T FRACTIONAL QUARTER, 828.28 FEET TO INTERSECTION OF
SAID RIGHT OF WAY LINE WITH THE EAST LINC OF THE WEST 570 FEET OF SAID SOUTHWEST
FRACTIONAL QUARTER: THENCE SOUTH ALONG A LINE 570 FEET EAST OF AND PARALLEL WITH THE
WEST LINE OF SAID SOUTHWEST FRACTIONAL QUARTER, 1945.14 FEET TO THE INTERSECTION OF SAID
PARALLEL LINE WITH THE NORTH LINE OF RIGHT OF WY OF WEST NORTH AVENUE, SAID POINT BEING
102 78 FEET NORTH OF THE SOUTH LINE OF SAID SOUTHWEST FRACTIONAL QUARTER; THENCE WEST
ALONG THE NORTH RIGHT OF WAY LINE OF WEST NORTH AVENLIE 570 FEET TO THE PLACE OF
BEGINNING, IN COOK COUNTY, ILLINOIS.
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EXHIBIT “B”

ATTACHED TO AND MADE A PART OF THAT CERTAIN
MORTGAGE, ABSOLUTE ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (MELROSE PARK, ILLINOIS) EXECUTED BY KTR
IL.L V LLC, AS MORTGAGOR, IN FAVOR OF WELLS FARGO BANK, NATIONAL
ASSOCIATION, IN ITS CAPACITY AS ADMINISTRATIVE AGENT FOR CERTAIN
LENDERS FROM TIME TO TIME, AS MORTGAGEE,
DATED DECEMBER 7/ ,2013

Permitted Encumbrances

Those certain_vxeeptions listed on Schedule B of that certain title commitment number | |

dated cffective | .| issued by First American Title Insurance Company and updated through

the date hercol.
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