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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING

(this “Mortgage ) is made as of this day of ¢J MV , 2014, by ELM STREET HOMES,
LLC, a Delaware limited liability company, as mortgagor, having &s principal place of business at 13405
Inglewood Avenue, 2nd Floor, Hawthorne, California 90250 (“Mortgagor™) to GERMAN
AMERICAN CAPITAL CORPORATION, a Maryland corporation, solely in its capacity as
collateral agent for the Lenders (as defined in the Loan Agreement (as hereinafter defined)), as
mortgagec, having an address at 60 Wall Street, 10" Floor, New York, New York 10005 (together with its
successors and/or assigns, “Mortgagee").

THIS MORTGAGE, ASSIGNMENT OF 5EASES AND RENTS AND FIXTURE FILING

WITNESSETH:

A.  This Motgage is given to secure a loan (the “Loan”) in the maximum principal
sum of TWO HUNDRED*MILLION AND NO/100 DOLLARS ($200,000,000.00) or so much
thercof as may be advanczd and outstanding_pursuant to that certain Loan Agreement (as the
same may be amended, restzted, replaced, supplemented or otherwise modified from time to
time, the “Loan Agreement”) dated-as of June 7, 2013 by and among Deutsche Bank AG, New
York Branch, as administrative agent. Mortgagee, Mortgagor, the Other Borrowers party thereto
(the “Other Borrowers™), Lenders and certain other parties thereto, which Loan may be
evidenced by one or more promissory notés made and given by Mortgagor and the Other
Borrowers (together with all extensions, ienewals, replacements (whether by one or more
replacement notes), restatements or modificaticns of any or all of such notes, being hereinafter
referred to collectively as the “Note”). Capitalized terms used herein without definition shall
have the meanings ascribed to such terms in the Loan Zigicement.

B.  Toinduce the Lenders to make the Loan, Mo tgagor desires to secure the payment
of the outstanding principal amount of the Loan together witl, all interest accrued and unpaid
thereon and all other sums (including any Release Amounts) due {raa Mortgagor and the other
Borrowers to Lenders pursuant to the Loan Documents (the “Debr”) snd the performance of all
of Mortgagor's and the Other Borrowers® obligations under the Note, the Loan Agreement and
the other Loan Documents.

C. This Mortgage is given pursuant to the Loan Agreement, and payme:it ulfillment
and performance by Mortgagor and the Other Borrowers of their respective. chligations
thereunder and under the other Loan Documents are secured hereby, and each and cvery term
and provision of the Loan Agreement (including, without limitation, the provisions of Section
10,08 thercof), the Note, and that certain Assignment of Leases and Rents of even date herewith
made by Mortgagor in favor of Mortgagee delivered in connection with this Mortgage (as the
same may be amended, restated. replaced, supplemented or otherwise modified from time to
time, the “Assignment of Leases”), including the rights, remedies, obligations, covenants,
conditions, agreements, indemnities, representations and warranties of the parties therein, are
hereby incorporated by reference herein as though set forth in full and shall be considered a part
of this Mortgage.

NOW THEREFORE, in consideration of the making of the Loan by Lenders and the
covenants, agreements, representations and warranties set forth in this Mortgage:

CHY 7702074v.3 Montgage (Propenty Code # FSHO26, Nlinois)
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ARTICLE 1.

GRANTS OF SECURITY

Section 1.01 Property Mortgaged. Mortgagor does hereby irrevocably assign,
bargain, sell, pledge, grant, remise, release, alien, convey, hypothecate, mortgage and warrant to
Mortgagee and its successors and assigns, WITH POWER OF SALE, all right, title, interest and
estate now owned, or hereafier acquired, by Mortgagor, in and to the following (collectively, the

“Property”):

‘a)  Land. The real property described in Exhibjt A attached hereto and made
a part hereof (t'ie “Land”);

(b) ( Additional Land. All additional lands, estates and development rights
hereafier acquired by Mangzagor for use in connection with the Land and the development of the
Land and all additional lsiids and estates therein which may, from time to time, by supplemental
mortgage or deed of trust or (thiise be expressly made subject to the lien of this Mortgage;

(c) Improvements. The buildings, structures, fixtures, additions,
enlargements, extensions, modifications, repairs, replacements and improvements now or
hereafier erected or located on the Land (so"ectively, the “Improvements”);

(d)  Eascments. All easemers, rights-of-way o use, rights, strips and gores of
land, streets, ways, alleys, passages, sewer rights, water, water courses, water rights and powers,
air rights and development rights, and all estates, rights, titles, interests, privileges, liberties,
servitudes, tenements, hereditaments and appurtenances 51 any nature whatsoever, in any way
now or hereafter belonging, relating or pertaining to the Zand and the Improvements and the
reversion and reversions, remainder and remainders, and all lind .ying in the bed of any street,
road or avenue, opened or proposed, in front of or adjoining the Lzud, to the center line thereof
and all the estates, rights, titles, interests, dower and rights of dorver, curtesy and rights of
curtesy, property, possession, claim and demand whatsoever, both a; law and in equity, of
Mortgagor of, in and to the Land and the Improvements and every part an<. parcel thereof, with
the appurtenances thereto,

(¢)  Equipment. All “equipment,” as such term is defined in Articic @ of the
Uniform Commercial Code (as hereinafter defined), now owned or hereafier accaued by
Mortgagor, which is used at or in connection with the Improvements or the Land or is located
thereon or therein (including, but not limited to, all machinery, equipment, furnishings, and
electronic data-processing and other office equipment now owned or hereafter acquired by
Morigagor and any and all additions, substitutions and replacements of any of the foregoing),
together with all attachments, components, parts, equipment and accessories installed thereon or
affixed thereto (collectively, the “Equipment”). Notwithstanding the foregoing, Equipment
shall not include any property belonging to Tenants under Leases except to the extent that
Mortgagor shall have any right or interest therein;

()  Fixtures. All Equipment now owned, or the ownership of which is
hereafter acquired, by Mortgagor which is so refated to the Land and Improvements forming part

2

CHI 7702978v3 Mortgage {Propesty Code # ESH026, Illinois)



1403456036 Page: 5 of 31

UNOFFICIAL COPY

of the Property that it is deemed fixtures or real property under the law of the particular state in
which the Equipment is located, including, without limitation, all building or construction
matetials intended for construction, reconstruction, alteration or repair of or installation on the
Property, construction equipment, appliances, machinery, plant equipment, fittings, apparatuses,
fixtures and other items now or hereafter attached to, installed in or used in connection with
(temporarily or permanently) any of the Improvements or the Land, including, but not limited to,
engines, devices for the operation of pumps, pipes, plumbing, cleaning, call and sprinkler
systems, fire extinguishing apparatuses and equipment, lighting, heating, ventilating, plumbing,
laundry, incinerating, electrical, air conditioning and air cooling equipment and systems, gas and
electric machirery, appurtenances and equipment, pollution control equipment, security systems,
disposals, disliwashers, reftigerators and ranges, recreational equipment and facilities of all
kinds, and watér, pas, electrical, storm and sanitary sewer facilities, utility lines and equipment
(whether owned iztividually or jointly with others, and, if owned jointly, to the extent of
Mortgagor’s interest isein) and all other utilities whether or not sitvated in easements, all water
tanks, water supply, water power sites, fuel stations, fuel tanks, fuel supply, and all other
structures, together with all accessions, appurtenances, additions, replacements, betterments and
substitutions for any of the foregoing and the proceeds thereof (collectively, the “Fixtures ")

(g)  Personal Propersy. All fumiture, fumnishings, objects of art, machinery,
goods, tools, equipment (other than Lquirment), supplies, appliances, general intangibles,
contract rights, accounts, accounts receivaole, franchises, licenses, certificates and permits, and
all other personal property of any kind o char:cter whatsoever (as defined in and subject to the
provisions of the Uniform Commercial Code), ot'ie) than Fixtures, which are now or hereafter
owned by Mortgagor and which are located within or about the Land and the Improvements,
together with all accessories, replacements and substituticn: thereto or therefor and the proceeds
thereof (collectively, the “Personal Property ™), and the tignt; title and interest of Mortgagor in
and to any of the Personal Property which may be subject to ary security interests, as defined in
the Uniform Commercial Code, as adopted and enacted by the state or states where any of the
Property is located (as amended from time to time, the “Uniform Comavreial Code”), superior
in lien to the lien of this Mortgage, and all proceeds and products of any of tiie above;

(h)  Leases and Rents. All leases, subleases or subsubleases iexings, licenses,
concessions or other agreements (whether written or oral) pursuant to whick 2.y Person is
granted a possessory interest in, or right to use or occupy all or any portion of the'Lznd and the
Improvements, and every modification, amendment or other agreement relating to such-leases,
subleases, subsubleases, or other agreements entered into in connection with such- (eases,
subleases, subsubleases, or other agreements and every guarantee of the performance and
observance of the covenants, conditions and agreements to be performed and observed by the
other party thereto, heretofore or hereafter entered into, whether before or after the filing by or
against Mortgagor of any petition for relief under 11 US.C. §101 et seq., as the same may be
amended from time to time (the “Bankruptcy Code’’) (collectively, the “Leases”), and all right,
title and interest of Mortgagor, its successots and assigns, therein and thereunder, including,
without limitation, cash or securities deposited thereunder to secure the performance by the
lessees of their obligations thereunder and all rents, additional rents, revenues, issues and profits
(including all oil and gas or other mineral royalties and bonuses) from the Land and the
Improvements, whether paid or accruing before or afier the filing by or against Mortgagor of any
petition for relief under the Bankruptcy Code (collectively, the “Rents "), and all proceeds from

3
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the sale or other disposition of the Leases and the right to receive and apply the Rents to the
payment and performance of the Obligations, including the payment of the Debt;

(i)  Condemnation Awards. All awards or payments, including interest
thereon, which may heretofore and hereafier be made with respect to the Property, whether from

the exercise of the right of eminent domain (including, but not limited to, any transfer made in
lieu of or in anticipation of the exercise of such right), or for a change of grade, or for any other
injury to or decrease in the value of the Property;

()  Insurance Proceeds. All proceeds in respect of the Property under any
insurance ‘posicies covering the Property, including, without limitation, the right to receive and
apply the procecds of any insurance, judgments or settlements made in lieu thereof, for damage
to the Property;

(k)  Ton Certiorari. All refunds, rebates or credits in connection with any
reduction in Taxes or Oticr Charges charged against the Property as a result of tax certiorari
proceedings or any other applic2iicis or proceedings for reduction;

(D  Rights. The right, in the name and on behalf of Mortgagor, to appear in
and defend any action ot proceeding Lrcosht with respect to the Property and to commence any
action or proceeding to protect the intercst of Mortgagee in the Property, subject to and in
accordance with the terms hereof and of the Loa~ Agreement;

(m) Agreements. To the extent assignable by the terms thereof and under
applicable law, all agreements, contracts, certificatcs; instruments, franchises, management
agreements, permits, licenses, plans, specifications and- other documents, now or hereafter
entered into, and all rights therein and thereto, respecting or pertaining to the use, occupation,
construction, management or operation of the Land and any part thezeof and any Improvements
or respecting any business or activity conducted on the Land and #:y, part thereof and all right,
title and interest of Mortgagor therein and thereunder, including, witneut limitation, the right,
upon the happening of any default hereunder, to receive and collec; any sums payable to
Mortgagor thereunder;

(n) Intellectual Property. All tradenames, trademarks, servicsipisks, logos,
copyrights, goodwill, URLs or other online media, books and records and all oicr, general
intangibles relating to or used in connection with the operation of the Property;

(0)  Accounts. All reserves, escrows and deposit accounts maintained by
Mortgagor with respect to the Property, including, without limitation, all accounts established or
maintained pursuant to the Loan Agreement, the Property Account Cash Management
Agreement, the Property Account Control Agreement or any other Loan Document, together
with all deposits or wire transfers made to such accounts, and all cash, checks, drafts, certificates,
securities, investment property, financial assets, instruments and other property held therein from
time to time, and all proceeds, products, distributions, dividends and/or substitutions thereon and
thereof;,

CH1 7702978v.3 Mongage {Property Code # ESHOZ6, llinois)
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(p)  Uniform Commercial Code Property. All documents, instruments, chattel
paper and general intangibles, as the foregoing terms are defined in the Uniform Commercial
Code, relating to the Property;

(9 Minerals. All minerals, crops, timber, trees, shrubs, flowers and
landscaping features now or hereafter located on, under or above Land,;

(r) All Other Assets. All other accounts, general intangibles, instruments,
investment property, documents, chattel paper, goods, moneys, letters of credit, letter of credit
rights, certificates of deposit, deposit accounts, commercial tort claims, oil, gas and minerals, and
all other property and interests in property of Mortgagor, whether tangible or intangible, with
respect to or reluring to the Land or Improvements;

(s) ( Eroceeds. All proceeds of, and proceeds of any sale of, any of the
foregoing, including, ‘wiirout limitation, proceeds of insurance and condemnation awards,
whether in cash or in lianigation or other claims, or otherwise; and

()  Other Rigats. Any and all other rights of Mortgagor in and to the items set
forth in Subsections (a) through (s) above.

AND, without limiting any of the other ‘nrovisions of this Mortgage, to the extent permitted by
applicable law, Mortgagor expressly grants (o Martgagee, as secured party, a security interest in
all of Mortgagor’s right, title and interest in an to that portion of the Property which is or may
be subject to the provisions of the Uniform Comine.rial Code which are applicable to secured
transactions; it being understood and agreed that the inznrovements and Fixtures are part and
parcel of the Land (the Land, the Improvements and the Fixtures collectively referred to as the
“Real Property ") appropriated to the use thereof and, whet!icr affixed or annexed to the Land or
not, shall for the purposes of this Mortgage be deemed coiclusively to be real estate and
mortgaged hereby.

Section 1.02 Assignment of Rents. Mortgagor hereby absolut:ly and unconditionally
assigns to Mortgagee all of Mortgagor’s right, title and interest in and to @\l current and future
Leases and Rents; it being intended by Mortgagor that this assignment contitu.es a present,
absolute assignment and not an assignment for additional security only. Neverthelcss, subject to
the terms of the Loan Agreement, Assignment of Leases, the Property Acicant Cash
Management Agreement, and Section 7.01(i) of this Mortgage, Mortgagee grants to Morgagor a
revocable license to collect, receive, use and enjoy the Rents. Mortgagor shall hold the Rents, or
a portion thereof sufficient to discharge all current sums due on the Debt, for use in the payment
of such sums.

Section 1.03 Fixture Filing. Certain of the Property is or will become “fixtures” (as
that term is defined in the Uniform Commercial Code) on the Land, and this Mortgage, upon
being filed for record in the real estate records of the city or county wherein such fixtures are
situated, shall operate also as a financing statement naming Mortgagor as the Debtor and
Mortgagee as the Secured Party filed as a fixture filing in accordance with the applicable
provisions of said Uniform Commercial Code upon such of the Property that is or may become
fixtures,

CHI 7702978v.3 Mortgage (Property Code # ESHO26, linoia)
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CONDITIONS TO GRANT

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

PROVIDED, HOWEVER, these presents are upon the express condition that, if
Mortgagor and the Other Borrowers shall well and truly pay and perform the Obligations
(including the payment of the Debt) at the time and in the manner provided in this Mortgage, the
Note, the Loan Agreement and the other Loan Documents, and shall well and truly abide by and
comply with ezch and every covenant and condition set forth herein and in the Note, the Loan
Agreement and e bther Loan Documents, these presents and the estate hereby granted shall
cease, terminate and be void; provided, however, that Mortgagor’s obligation to indemnify and
hold harmless Mortgage< nursuant to the provisions hereof shall survive any such payment or
release.

ARTICLE 1L

DEBT AN {’RLIGATIONS SECURED

Section 2.01 Obligations. This Mortgage and the grants, assignments and transfers
made in Article | are given for the purpose of sccuring the Obligations, including, but not limited
to, the Debt.

Section 2.02 Other Obligations. This Mortgage and the grants, assignments and
transfers made in Article 1 are also given for the purpose of securing the following (collectively,
the “Other Obligations”):

(a)  the performance of all other obligations of Moitgagar contained herein;

(b)  the performance of each obligation of Mortgagor and the Other Borrowers
contained in the Loan Agreement and in each other Loan Document; and

(¢) the performance of each obligation of Mortgagor and the Othier Rorrowers
contained in any renewal, extension, amendment, modification, consolidation, chanrgs-of, or
substitution or replacement for, all or any part of the Note, the Loan Agreement or aiy other
Loan Document.

Section 2.03 Debt and Other Obligations. Mortgagor’s and the Other Borrowers’
obligations for the payment of the Debt and the performance of the Other Obligations shall be
refetred to collectively herein as the “Obligations.”

Section 2.04 Variable Interest Rate. The Loan secured by this Mortgage is a variable
interest rate loan, as more particularly set forth in the Loan Agreement.

Section 2.05 Loan Repayment. The Lien of this Mortgage shall be terminated,
released and reconveyed of record by Mortgagee prior to the Final Collection Date only if no

6
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Event of Default exists and only in accordance with the terms and provisions set forth in the
Loan Agreement.

Section 2.06 OQther Mortgages: No Election of Remedi

(a)  The Debt is now or may hereafter be secured by one or more other
mortgages, deeds to secure debt, deeds of trust and other security agreements (collectively, as the
same may be amended, restated, replaced, supplemented, extended, renewed or otherwise
modified and in effect from time to time, are herein collectively called the “Other Mortgages™),
which covet or will hereafter cover other properties that are or may be located in various states
(collectively, e “Other Collateral’). The Other Mortgages will secure the Debt and the
performance ot the other covenants and agreements of Mortgagor and the Other Borrowers set
forth in the Lot Documents. Upon the occurrence of an Event of Default, Mortgagee may
proceed under this Morizage and/or any or all the Other Mortgages against either the Property
and/or any or all the Otner Collateral in one or more parcels and in such manner and order as
Mortgagee shall clect.” Mortgagor hereby irrevocably waives and releases, o the extent
permitted by law, and whethei row or hereafter in force, any right to have the Property and/or
the Other Collateral marshaled upci aity foreclosure of this Mortgage or any Other Mortgage.

(b)  Without limiting tiw generality of the foregoing, and without limitation as
to any other right or remedy provided <>-Mortgagee in this Mortgage or the other Loan
Documents, in the case of an Event of Default{i) Mortgagee shall have the right to pursue all of
its rights and remedies under this Mortgage and the Loan Documents, at law and/or in equity, in
one proceeding, or separately and independently i separate proceedings from time to time, as
Mortgagee, in its sole and absolute discretion, shall Geiermine from time to time, (i) Mortgagee
shall not be required to either marshall assets, sell the I'rcperty and/or any Other Collateral in
any particular order of alienation (and may scll the same simultaneously and together or
separately), or be subject to any “one action” of “election of 12mezies” law or rule with respect
to the Property and/or any Other Collateral, (iii) the exercise oy Mortgagee of any remedies
against any one item of Property and/or any Other Collateral will siot impede Mortgagee from
subsequently or simultaneously exercising remedies against any othet item of Property and/or
Other Collateral, (iv) all liens and other rights, remedies or privileges provided to Mortgagee
herein shall remain in full force and effect until Mortgagee has exhausted all of its remedies
against the Property and all Property has been foreclosed, sold and/or otherwise reatized upon in
satisfaction of the Debt, and (v) Mortgagee may resort for the payment of the Deot to any
security held by Mortgagee in such order and manner as Mortgagee, in its discretion, may elect
and Mortgagee may take action to recover the Debt, or any portion thereof, or to enforce any
covenant hereof without prejudice to the right of Mortgagee thereafter to foreclose this
Mortgage.

(c)  Without notice to or consent of Mortgagor and without impairment of the
lien and rights created by this Mortgage (to the extent not released), Mortgagee may, at any time
(in its sole and absolute discretion, but Mortgagee shall have no obligation to), execute and
deliver to Mortgagor a written instrument releasing all ot a portion of the lien of this Mortgage as
security for any or all of the obligations of Mortgagor now existing or hereafter arising under or
in respect of the Note, the Loan Agreement and each of the other Loan Documents, whereupon

CHIL 7702978v.3 Mortgage (Propecty Code # ESHO26, Wineig)
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following the execution and delivery by Mortgagee to Mortgagor of any such written instrument
of release, this Mortgage shall no longer secure such obligations of Mortgagor so released.

ARTICLE IIL.

MORTGAGOR COVENANTS
Mortgagor covenants and agrees that:

Sectics 3.01 Payment of Debt. Mortgagor and the Other Borrowers will pay the Debt
at the time ard i1 the manner provided in the Loan Agreement, the Note and this Mortgage.

Section 3.02 ingorporation by Reference. All the covenants, conditions and
agreements contained in ) the Loan Agreement, (b) the Note, and (c) all and any of the other
Loan Documents, are herr £y made a part of this Mortgage to the same extent and with the same
force as if fully set forth herein. . Without limiting the generality of the foregoing, Mortgagor
(i) agrees to insure, repair, maiatain-and restore damage to the Property, pay Taxes and Other
Charges, and comply with Legal Reauirements, in each case, in accordance with the Loan
Agreement, and (ii) agrees that the Incurance Proceeds and Awards shall be settled, held, applied
and/or disbursed in accordance with the Loan Agreement. Mortgagor acknowledges that
Mortgagee has disclosed to Mortgagor that, under applicable Legal Requirements, no lender may
require a borrower, as a condition of receiving or maintaining a loan secured by real propetty, to
provide hazard insurance against risks to the imprevements on that real property in an amount
exceeding the replacement value of the improvements or the property.

Section 3.03 Performance of Other Agreemerts, Mortgagor shall observe and
perform each and every term, covenant and provision to be observed or performed by Mortgagor

pursuant to the Loan Agreement, any other Loan Document and arv-other agreement or recorded
instrument affecting or pertaining to the Property, and any amendinents, modifications or
changes thereto.

ARTICLE IV.

OBLIGATIONS AND RELIANCES

Section 4.01 Relationship of Mortgagor and Mortgagee. The relationship between
Mortgagor and Mortgagee is solely that of debtor and creditor, and Mortgagee has no fiduciary
or other special relationship with Mortgagot, and no term or condition of any of the Loan
Agreement, the Note, this Mortgage or the other Loan Documents shall be construed so as to
deem the relationship between Mortgagor and Mortgagee to be other than that of debtor and
creditor.

Section 4.02 No Reliance on Mortgagee. The direct or indirect controlling owners (or,
if Mortgagor is a trust, beneficial controlling owners) of Mortgagor, as applicable, are
experienced in the ownership and operation of properties similar to the Property, and Mortgagor
and Mortgagee are relying solely upon such expertise and business plan in connection with the

8
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ownership and operation of the Property. Mortgagor is not relying on Mortgagee’s expertise,
business acumen or advice in connection with the Property.

Section 4.03 No Mortgagee Obligations.

(@  Notwithstanding the provisions of Subsections 1.01(h) and (m} or Section
1,02, Mortgagee is not undertaking the performance of (i) any obligations under the Leases, or
(i) any obligations with respect to any other agreements, contracts, certificates, instruments,
franchises, permits, trademarks, licenses or other documents.

fh) By accepting or approving anything required to be observed, performed or
fulfitled or to b given to Mortgagee pursuant to this Mortgage, the Loan Agreement, the Note or
the other Loan Dzcuiments, including, without limitation, any officer’s certificate, balance sheet,
statement of profit znd Joss or other financial statement, survey, appraisal or insurance policy,
Mortgagee shall not be dezmed to have warranted, consented to, or affirmed the sufficiency,
legality or effectiveness i same, and such acceptance or approval thereof shall not constitute
any warranty or affirmation with. p2spect thereto by Mortgagee.

Section 4.04 Reliance. Mortgagor recognizes and acknowledges that in accepting the
Loan Agreement, the Note, this Morigage and the other Loan Documents, Mortgagee is
expressly and primarily relying on the tui and accuracy of the warranties and representations
set forth in Article IV of the Loan Agreement wiiout any obligation to investigate the Property
and notwithstanding any investigation of the Froperty by Mortgagee; that such reliance existed
on the part of Mortgagee prior to the date hereof, thut the warranties and representations are a
material inducement to Mortgagee in making the Loar; an that Mortgagee would not be willing
to make the Loan and accept this Mortgage in the absencr of the warranties and representations
as set forth in Article IV of the Loan Agreement.

ARTICLE V.

FURTHER ASSURANCES

Section 5.01 Recording of Mortgage, Ete. Mortgagor forthwith upon the execution
and delivery of this Mortgage and thereafter, from time to time, will cause this Moztg.ge and any
of the other Loan Documents creating a Lien or security interest or evidencing the 1icn hereof
upon the Property and each instrument of further assurance to be filed, registered or recotiled in
such manner and in such places as may be required by any present or future law in order to
publish notice of and fully to protect and perfect the Lien or security interest hereof upon, and
the interest of Mortgagee in, the Property. Mortgagor will pay all taxes, filing, registration or
recording fees, and all reasonable out-of-pocket expenses incident to the preparation, execution,
acknowledgment and/or recording of the Note, this Mortgage, the other Loan Documents, any
note, deed to secure debt, deed of trust or mortgage supplemental hereto, any security instrument
with respect to the Property and any instrument of further assurance, and any modification or
amendment of any of the foregoing documents, and all federal, state, county and municipal taxes,
duties, imposts, assessments and charges (other than Excluded Taxes)_ arising out of or in
connection with the execution and delivery of this Mortgage, any deed to secure debt, deed of
trust or mortgage supplemental hereto, any security instrument with respect to the Property or

9
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any instrument of further assurance, and any modification or amendment of any of the foregoing
documents, except where prohibited by law so to do.

Section 5.02 Further Acts. Etc. Mortgagor will, at the cost of Mortgagor, and without
expense to Mortgagee, do, execute, acknowledge and deliver all and every such further acts,
deeds, conveyances, deeds to secure debt, deeds of trust, mortgages, assignments, notices of
assignments, transfers and assurances as Mortgagee shall, from time to time, reasonably require,
for the better assuring, conveying, assigning, transferring, and confirming unto Mortgagee the
Property and rights hereby mortgaged, deeded, granted, bargained, sold, conveyed, confirmed,
pledged, assigned, warranted and transferred or intended now or hereafter so to be, or which
Mortgagor may-be or may hereafter become bound to convey or assign to Mortgagee, or for
carrying out the iatention or facilitating the performance of the terms of this Mortgage or for
filing, registering o recording this Mortgage, or for complying with all Legal Requirements.
Mortgagor, on demandg. «ill execute and deliver, and in the event it shall fail to so execute and
deliver, hereby authorizes Mortgagee to execute in the name of Mortgagor or without the
signature of Mortgagor o the-extent Mortgagee may lawfully do so, one or more financing
statements to evidence more cficctively the security interest of Mortgagee in the Property.
Mortgagor grants to Mortgagee an /revocable power of attorney coupled with an interest for the
purpose of exercising and perfecting, <uxing the continuance of an Event of Default, any and all
rights and remedies available to Mortgagee 2¢ law and in equity, including, without limitation,
such rights and remedies available to Mortga zee pursuvant to this Section 5.02.

Section 5.03 Changes in Tax, Debt, Cyeii and Documentary Stamp Laws.

(a)  Ifany law is enacted, adopted or-am.ended after the date of this Mortgage
that imposes a tax, either directly or indirectly, on the'Deht or Mortgagee’s interest in the
Property (other than Excluded Taxes), Mortgagor will pay the v, with interest and penalties
thereon, if any. If Mortgagee is advised by counsel chosen by it that the payment of tax by
Mortgagor would be unlawful or taxable to Mortgagee (and, il tu»able, Mortgagor is not
permitted by law to pay such tax or compensate Mortgagee therefor) or rzcnforceable or provide
the basis for a defense of usury, then Mortgagee shall have the option, by, written notice of not
less than one hundred twenty (120) days, to demand that Mortgagor prepay. (and Mortgagor
shall prepay), the Debt in an amount equal to the Release Amount for the Propeity, 2ad upon the
payment of such amount, Mortgagee shall execute, deliver, file and record a Mortzaze Release
for the Property in accordance with, and subject to, the terms of the Loan Agreement.

(b)  Mortgagor will not claim or demand or be entitled to any credit or credits
on account of the Debt for any part of the Taxes or Other Charges assessed against the Property,
or any part thereof, and no deduction shall otherwise be made or claimed from the assessed value
of the Property, or any part thereof, for real estate tax purposes by reason of this Mortgage or the
Debt. If such claim, credit or deduction shall be required by law and Mortgagor is not permitted
by law to pay such tax or compensate Mortgagee therefor, Mortgagee shall have the option, by
written notice of not less than one hundred twenty (120) days, to demand that Mortgagor prepay,
(and Mortgagor shall prepay), the Debt in an amount equal to the Release Amount for the
Property, and upon the payment of such amount, Mortgagee shall execute, deliver, file and
record 2 Mortgage Release for the Property in accordance with, and subject to, the terms of the
Loan Agreement.
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(¢) If at any time the United States of America, any State thereof or any
subdivision of any such State shall require revenue or other stamps to be affixed to the Note, this
Mortgage, or any of the other Loan Documents or shall impose any other tax or charge on the
same (other than Excluded Taxes), Mortgagor will pay for the same, with interest and penalties
thereon, if any,

ARTICLE V1L

DUE ON SALE/ENCUMBRANCE

Sective 6.01 Mortgagee Reliance. Mortgagor acknowledges that Mortgagee has
examined and elied on the experience of Mortgagor and the Other Borrowers and their
respective genere! pirtners, members, principals and (if Mortgagor is a trust) beneficial owners,
as applicable, in ownirg and operating properties such as the Property in agreeing to make the
Loan, and will contifvs 1o rely on Mortgagor’s ownership of the Property as a means of
maintaining the value <fthe Property as security for the payment and performance of the
Obligations, including the repayment of the Debt. Mortgagor acknowledges that Mortgagee has
a valid interest in maintaining the vaius of the Property so as to ensure that, should Mortgagor or
any of the Other Borrowers default in the payment and/or performance of the Obligations,
including the repayment of the Debt, Mortgagee can recover the Debt by a sale of the Property.

Section 6.02 No Transfer. Mortgagorshall not permit or suffer any Transfer to occur
except in accordance with the terms of the Loan Agreement.

ARTICLE V<4

RIGHTS AND REMEDIES UPCI« DEFAULT

Section 7.01 Remedies. Upon the occurrence and during i continuance of any Event
of Default, Mortgagor agrees that Mortgagee may take such action, subicct to the rights of any
Tenants, without notice or demand, as it deems advisable to protect and ¢nforce its rights against
Mortgagor and the Other Borrowers and in and to the Property, including, but not limited to, the
following actions, each of which may be pursued concurrently or otherwise, a. such time and in
such order as Mortgagee may determine, in its sole discretion, without impairing o otherwise
affecting the other rights and remedies of Mottgagee:

{(a)  declare the entire unpaid Debt to be immediately due and payable;

(b)  institute proceedings, judicial or otherwise, for the complete or partial
foreclosure of this Mortgage under any applicable provision of law, in which case the Property or
any interest therein may be sold for cash or upon credit in one or more parcels or in several
interests or portions and in any order or manner, Mortgagee being hereby expressly granted the
power to foreclose this Mortgage and sell the Property at public auction and convey the same to
the purchaser in fee simple;

(¢)  with or without entry, to the extent permitted and pursuant to the
procedures provided by applicable law, institute proceedings for the partial foreclosure of this
Mortgage for the portion of the Debt then due and payable, subject to the continuing lien and
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security interest of this Mortgage for the balance of the Obligations not then due, unimpaired and
without loss of priority;

(d)  sell for cash or upon credit the Property or any part thereof and all estate,
claim, demand, right, title and interest of Mortgagor therein and rights of redemption thereof,
pursuant to power of sale or otherwise, at one or more sales, as an entirety or in parcels, at such
time and place, upon such terms and after such notice thereof, all as may be required or
permitted by law; and, without limiting the foregoing:

()  Inconnection with any sale or sales hereunder, Mortgagee shall be
entitled to elect to treat any of the Property which consists of (x) a right in action, or (y) property
that can be severed from the Real Property covered hereby, or () any Improvements (without
causing structur d.mage thereto), as if the same were personal property, and dispose of the
same in accordance wick applicable law, separate and apart from the sale of the Real Property.
Where the Property corisists of Real Property, Personal Property, or Equipment (including,
without limitation, all Fixuires), whether or not such Personal Property or Equipment (including,
without limitation, all Fixtures) i< located on or within the Real Property, Mortgagee shall be
entitled to elect to exercise its rigis, and remedies against any or all of the Real Property,
Personal Property, and Equipment (including, without limitation, all Fixtures) in such order and
manner as is now or hereafter permitted ¢y applicable law;

(i)  Mortgagee shall bz entitled to elect to proceed against any or all of
the Real Property, Personal Property, and Equipinent (including, without limitation, all Fixtures)
in any manner permitted under applicable law; and if Mortgagee so elects pursuant to applicable
law, the power of sale herein granted shall be exercisabie with respect to all or any of the Real
Property, Personal Property, and Equipment (including, without limitation, all Fixtures) covered
hereby, as designated by Mortgagee and Mortgagee is iiereby-authorized and empowered to
conduct any such sale of any Real Property, Personal Property.-and Equipment (including,
without limitation, all Fixtures) in accordance with the procedures app'icable to Real Property;

(i)  Should Mortgagee elect to sell any portion of tiis Property which is
Real Property or which is Personal Property, or Equipment (including, without limitation, all
Fixtures) that Mortgagee has elected under applicable law to sell together with Rea! Property in
accordance with the laws governing a sale of the Real Property, Mortgagee shall givz s:ich notice
of the occurrence of an Event of Default, if any, and its election to sell such Properiy, each as
may then be required by law. Thereafter, upon the expiration of such time and the giving ¢4 such
notice of sale as may then be required by law, subject to the terms hereof and of the other Loan
Documents, and without the necessity of any demand on Mortgagor, Mortgagee at the time and
place specified in the notice of sale, shall sell such Real Property or part thereof at public auction
to the highest bidder for cash in lawful money of the United States of America. Mortgagee may
from time to time postpone any sale hereunder by public announcement thereof at the time and
place noticed for any such sale; and

(iv)  If the Property consists of several lots, parcels or items of property,
Mortgagee shall, subject to applicable law, (A) designate the order in which such lots, parcels or
items shall be offered for sale or sold, or (B) elect to sell such lots, parcels or items through a
single sale, or through two or more successive sales, or in any other manner Mortgagee
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designates. Any Person, including Mortgagor or Mortgagee, may purchase at any sale
hereunder. Should Mortgagee desire that more than one sale or other disposition of the Property
be conducted, Mortgagee shall, subject to applicable law, cause such sales or dispositions to be
conducted simultaneously, or successively, on the same day, or at such different days or times
and in such order as Mortgagee may designate, and no such sale shall terminate or otherwise
affect the Lien of this Mortgage on any part of the Property not sold until all the Obligations
have been satisfied in full. In the event Mortgagee elects to dispose of the Property through
more than one sale, except as otherwise provided by applicable law, Mortgagor agrees to pay the
costs and expenses of each such sale and of any judicial proceedings wherein such sale may be
made;

‘e)  institute an action, suit or proceeding in equity for the specific
performance of 2:(y ovenant, condition or agreement contained herein, in the Note, in the Loan
Agreement or in the auler Loan Documents;

()  recuver judgment on the Note either before, during or after any
proceedings for the enforcemen? ¢ this Mortgage or the other Loan Documents;

(g  apply for the appointment of a receiver, trustee, liquidator or conservator
of the Property, without notice and without regard for the adequacy of the security for the Debt
and without regard for the solvency of Morigagor, any guarantor or indemnitor with respect to
the Loan or any Person otherwise Liable for tae rayment of the Debt or any part thereof;

(h)  the license granted to Morgagor under Section 1.02 hereof shall
automatically be revoked and Mortgagee may enter iz:ic ot upon the Property, either personally
or by its agents, nominees or attorneys and dispossess #o:tgagor and its agents and servants
therefrom, without liability for trespass, damages or othcrwise and exclude Mortgagor and its
agents or servants wholly therefrom, and take possession of ‘all vooks, records and accounts
relating thereto and Mortgagor agrees to surrender possession of the *roperty and of such books,
records and accounts to Mortgagee upon demand, and thereupon Mertsagee may do such acts
and things as Mortgagee deems necessary or desirable to protect the security hereof, including,
without limitation, (i) use, operate, manage, control, insure, maintain,- rep2ir, restore and
otherwise deal with all and every part of the Property and conduct the business thereat; (ii)
complete any construction on the Property in such manner and form as Morigagee deems
advisable; (iii) make alterations, additions, renewals, replacements and improvemen’s o or on
the Property; (iv) exercise all rights and powers of Mortgagor with respect to the Tteperty,
whether in the name of Mortgagor or otherwise, including, without limitation, the right to make,
cancel, enforce or modify Leases, obtain and evict tenants and demand, sue for, collect and
receive all Rents of the Property and every part thereof; (v) require Mortgagor to pay monthly in
advance to Mortgagee, or any receiver appointed to collect the Rents, the fair and reasonable
rental value for the use and occupation of such part of the Property as may be occupied by
Mortgagor; (vi) require Mortgagor to vacate and surrender possession of the Property to
Mortgagee or to such receiver and, in default thereof, Mortgagor may be evicted by summary
proceedings or otherwise; and (vii) apply the receipts from the Property to the payment and
performance of the Obligations (including, without limitation, the payment of the Debt), in such
order, priority and proportions as Mortgagee shall deem appropriate in its sole discretion after
deducting therefrom all expenses (including reasonable attorneys’ fees and costs) incurred in
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connection with the aforesaid operations and all amounts necessary to pay the Taxes, Other
Charges, Insurance Premiums and other expenses in connection with the Property, as well as just
and reasonable compensation for the services of Mortgagee, its counsel, agents and employees;

(i)  exercise any and all rights and remedies granted to a secured party upon
default under the Uniform Commercial Code, including, without limiting the generality of the
foregoing: (i) the right to 1ake possession of the Equipment (including, without limitation, all
Fixtures) and/or the Personal Property, or any part thereof, and to take such other measures as
Mortgagee may deem necessary for the care, protection and preservation of the Fixtures, the
Equipment and! the Personal Property, and (i) request Mortgagor, at its sole cost and expense, to
assemble the Tixtures, the Equipment and/or the Personal Property and make it available to
Mortgagee at ¢ convenient place acceptable to Mortgagee. Any notice of sale, disposition or
other intended cction-by Mortgagee with respect to the Fixtures, the Equipment and/or the
Personal Property sext 1 Mortgagor in accordance with the provisions hereof at least ten (10)
days prior to such action; shiall constitute commercially reasonable notice to Mortgagor;

()  apply any sums then deposited or held in escrow or otherwise by or on
behalf of Mortgagee in accordance with the terms of the Loan Agreement, this Mortgage or any
other Loan Document to the paymenit o1 the following items in any order in its sole discretion:

(i)  Real Estate T5%cs and Other Charges;

(i)  Insurance Premiwns:

(i)  Interest on the unpaid piin<ipal balance of the Note;
(iv)  The unpaid principal balance i the Note; and/or

(v)  All other sums payable pursuant to i~ Note, the Loan Agreement,
this Mortgage and the other Loan Documents, including, without limit2iioa, the Release Amount,
if applicable, and advances made by Mortgagee pursuant to the terms o1 this Mortgage; and/or

(k)  pursue such other remedies as may be available at law or'in oquity.

In the event of a sale, by foreclosure, power of sale or otherwise, of less tara all of the
Property, this Mortgage shall continue as a Lien and security interest on the remaining pition of
the Property unimpaired and without loss of priority.

Section 7.02 Application of Proceeds. The purchase money proceeds and avails of
any disposition of the Property or any part thereof, or any other sums collected by Mortgagee
pursuant to the Note, this Mortgage or the other Loan Documents, may be applied by Mortgagee
to the payment of the Obligations in such priority and proportions as Mortgagee in its discretion
shall deem proper, to the extent consistent with law.

Section 7.03 Right to Cure Defaults. During the continuance of any Event of Default,
Mortgagee may, but without any obligation to do so and without notice to or demand on
Mortgagor and without releasing Mortgagor from any obligation hereunder, perform the
obligations in Default in such manner and to such extent as Mortgagee may deem necessary to
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protect the security hereof. Subject to the rights of Tenants under Leases and under applicable
law, Mortgagee is authorized to enter upon the Property for such purposes or appear in, defend or
bring any action or proceeding to protect its interest in the Property or to foreclose this Mortgage
or collect the Debt, and the cost and expense thereof (including reasonable attomeys’ fees and
disbursements to the extent permitted by law), with interest thereon at the Default Rate for the
petiod after notice from Mortgagee that such cost or expense was incurred to the date of payment
to Mortgagee, shall constitute a portion of the Debt, shall be secured by this Mortgage and the
other Loan Documents and shall be due and payable to Mortgagee upon demand.

Section 7.04 Other Rights. Etc.

fa))  The failure of Mortgagee to insist upon strict performance of any term
hereof shall not b dzemed to be a waiver of any term of this Mortgage. Mortgagor shall not be
relieved of Mortgagor = obligations hereunder by reason of (i) the failure of Mortgagee to
comply with any request of Mortgagor or any guarantor or indemnitor with respect to the Loan to
take any action to forecluse this Mortgage or otherwise enforce any of the provisions hereof or of
the Note or the other Loan Docurients, (ii) the release, regardless of consideration, of the whole
or any part of the Property, or of ar;y Terson liable for the Obligations or any portion thereof, or
(iiiy any agreement or stipulation by Mortgagee extending the time of payment or otherwise
modifying or supplementing the terms w¥ the Note, this Mortgage or the other Loan Documents,
except to the extent of such agreement or sii;ulation.

(b)  Itis agreed that the risk of'osc or damage to the Property is on Mortgagor,
and Mortgagee shall have no liability whatsoever {0z any decline in value of the Property, for
failure to maintain the Policies, or for failure to deternii:i¢ whether insurance in force is adequate
as to the amount of risks insured. Possession by Mortgager. shall not be deemed an election of
judicial relief, if any such possession is requested or obtained, with respect to any Property or
collateral not in Mortgagee’s possession.

(c)  Mortgagee may resort for the payment and perfarmance of the Obligations
(including, but not limited to, the payment of the Debt) to any other security held by Mortgagee
in such order and manner as Mortgagee, in its discretion, may elect. Mortgagee may take action
to recover the Debt, or any portion thereof, or to enforce the Other Obligations or any covenant
hereof, without prejudice to the right of Mortgagee thereafter to enforce any remecy hereunder
or under applicable law against Mortgagor, including the right to foreclose this Mor'gaze. The
rights of Mortgagee under this Mortgage shall be separate, distinct and cumulative «nd none
shall be given effect to the exclusion of the others. No act of Mortgagee shall be construed as an
election to proceed under any one provision herein to the exclusion of any other provision.
Mortgagee shall not be limited exclusively to the rights and remedies herein stated but shal! be
entitled to every right and remedy now or hereafter afforded at law or in equity.

Section 7.05 Right to Release Anv Portion of the Property. Without limiting
anything contained in the Loan Agreement, Mortgagee may release any portion of the Property

for such consideration as Mortgagee may require without, as to the remainder of the Property, in
any way impairing or affecting the Lien or priority of this Mortgage, or improving the position of
any subordinate lienholder with respect thereto, except to the extent that the Debt shall have been
reduced by the actual monetary consideration, if any, received by Mortgagee for such release,
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and Mortgagee may accept by assignment, pledge or otherwise any other property in place
thereof as Mortgagee may require without being accountable for so doing to any other
lienholder. This Mortgage shall continue as a Lien and security interest in the remaining portion
of the Property.

Section 7.06 Right of Entry, Upon reasonable notice (which may be given orally) to
Mortgagor and subject to the rights of Tenants under Leases and under applicable law,
Mortgagee and its agents shall have the right to enter and inspect the Property at all reasonable
times.

INDEMNIFICATION

Section 3.71° Mortgage and/or Intangible Tax. Mortgagor shall, at its sole cost and
expense, protect, d=icpd, indemnify, release and hold harmless Mortgagee and the other

Indemnified Parties fror: aad against any and all losses, damages, costs, fees, expenses, claims,
suits, judgments, awards, riabilities, obligations, debts, fines, penalties or charges imposed upon
or incurred by or asserted aguirstany Indemnified Party and directly or indirectly arising out of
or in any way relating to any medgage, recording, stamp, intangible or other similar taxes
required to be paid by any Indemnified Party under applicable Legal Requirements in connection
with the execution, delivery, recordatior, filing, registration, perfection or enforcement of this
Mortgage or any of the Loan Documents %zt excluding any income, franchise or other similar
taxes and any other Excluded Taxes).

Section 8.02 Duty to Defend; Attorneys® yices and Other Fees and Expenses. Upon
written request by any Indemnified Party, Mortgagor sia!l (if and as required by Section 8.01

hereof) defend such Indemnified Party (if requested by any T'idemnified Party, in the name of the
Indemnified Party) by attomeys and other professionals approved by the Indemnified Parties
(such approval not to be unreasonably withheld, conditioned or delayed). Notwithstanding the
foregoing, if the defendants in any such claim or proceeding inclade both Mortgagor and any
Indemnified Party and Mortgagor and such Indemnified Party shall liav~ reasonably concluded
that there are any legal defenses available to it and/or other Indemnified Pariics that are different
from or in addition to those available to Mortgagor, such Indemnified Party sh=ii have the right
to select separate counsel to assert such legal defenses and to otherwise participate 1 the defense
of such action on behalf of such Indemnified Party, provided that no compromise or settlement
shall be entered or agreed upon without Mortgagor’s consent. Upon demand, Mortzagor shall
pay or, in the sole and absolute discretion of the Indemnified Parties, reimburse, the Indeminified
Parties for the payment of the reasonable fees and disbursements of attorneys, engineers,
environmental consultants, laboratories and other professionals in connection therewith.

ARTICLE 1X.

WAIVERS

Section 9.01 Marshalling and Other Matters. To the extent permitted by applicable
law, Mortgagor hereby waives the benefit of all appraisement, valuation, stay, extension,
reinstatement and redemption laws now or hereafier in force and all rights of marshalling in the
event of any sale hereunder of the Property or any part thereof or any interest therein. Further, to
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the extent permitted by applicable law, Mortgagor hereby expressly waives any and all rights of
redemption from sale under any order or decree of foreclosure of this Mortgage on behalf of
Mortgagor, and on behalf of each and every Person acquiring any interest in or title to the
Property subsequent to the date of this Mortgage.

Section 9.2 Waiver of Notice. To the extent permitted by applicable law, Mortgagor
shall not be entitled to any notices of any nature whatsoever from Mortgagee, except with respect
to matters for which this Mortgage or any of the other the Loan Documents specifically and
expressly provide for the giving of notice by Mortgagee to Mortgagor, and except with respect to
matters for wiiich Mortgagee is required by applicable law to give notice, and Mortgagor hereby
expressly waiv¢s the right to receive any notice from Mortgagee with respect to any matter for
which this Mogase or any of the other Loan Documents does not specifically and expressly
provide for the givir of notice by Mortgagee to Mortgagor.

Section 9.03 Wajver of Statute of Limitations. To the extent permitted by applicable
law, Mortgagor hereby expressly waives and releases its right to plead any statute of limitations
as a defense to the payment asd performance of the Obligations (including, without limitation,
the payment of the Debt).

Section 9.04 Waiver of Jury Fcisl. TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, MORTGAGCi: AND MORTGAGEE HEREBY AGREE NOT
TO ELECT A TRIAL BY JURY OF ANY J5SUE TRIABLE OF RIGHT BY JURY, AND
FOREVER WAIVE ANY RIGHT TO TRIA% BY JURY FULLY TO THE EXTENT
THAT ANY SUCH RIGHT SHALL NOW OK 7iFREAFTER EXIST, WITH REGARD
TO THE NOTE, THIS MORTGAGE OR THE OfHdER LOAN DOCUMENTS, OR ANY
CLAIM, COUNTERCLAIM OR OTHER ACTICN ARISING IN CONNECTION
THEREWITH. THIS WAIVER OF RIGHT TUO TPiAL BY JURY IS GIVEN
KNOWINGLY AND VOLUNTARILY BY MORTGAGOR AN MORTGAGEE AND IS
INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE
AS TO WHICH THE RIGHT TO A TRIAL BY JURY WOULD OZZFRWISE ACCRUE.
MORTGAGOR AND MORTGAGEE ARE EACH HEREBY AUTHORIZED TO FILE A
COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE
OF THIS WAIVER BY MORTGAGOR AND MORTGAGEE.

Section 9.05 Survival. The indemnifications made pursuant to Article VILI herein and
the representations and warranties, covenants, and other obligations arising under the
Environmental Indemnity, shall continue indefinitely in full force and effect and shall survive
and shall in no way be impaired by (a) any satisfaction, release or other termination of this
Mortgage or any other Loan Document, (b) any assignment or other transfer of all or any portion
of this Mortgage or any other Loan Document or Mortgagee’s interest in the Property (but, in
such case, such indemnifications shall benefit both the Indemnified Parties and any such assignee
or transferee), (c) any exercise of Mortgagee’s rights and remedies pursuant hereto, including,
but not limited to, foreclosure or acceptance of a deed in lieu of foreclosure, any exercise of any
rights and remedies pursuant to the Loan Agreement, the Note or any of the other Loan
Documents, any transfer of all or any portion of the Property (whether by Mortgagor or by
Mortgagee following foreclosure or acceptance of a deed in lieu of foreclosure or at any other
time), (d) any amendment to this Mortgage, the Loan Agreement, the Note or any other Loan
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Document, and/or (¢) any act or omission that might otherwise be construed as a release or
discharge of Mortgagor from the Obligations or any portion thereof; provided that such
indemnifications, representations, warranties, covenants and obligations shall not apply to any
actions, omissions, conditions or events (i) arising after any satisfaction, release, termination,
foreclosure, or acceptance of a deed in lieu of foreclosure of this Mortgage and (i) which are not
in any way attributable to the actions or omissions of Mortgagor or its Affiliates.

ARTICLE X.

INDEMNIFICATION

The provisions of Article VIII of the Loan Agreement are hereby incorporated by
reference into this Mortgage to the same extent and with the same force as if fully set forth
herein, and, in the eveo’ of any conflict, the provisions of Article VIII of the Loan Agreement
shall control and be binding.

ARTICLE XL

NOTICES

All notices, demands, requests, consents, arsrovals or other communications required, permitted
or desired to be given hereunder shall be in writiiig (including communication by electronic mail
or facsimile copy) and shall be personally deiiverad or sent by registered mail, retum receipt
requested, or by courier or by electronic mail ¢ fucsimile, addressed to the party to be so
notified at its address hereinafter set forth, or to such ciner address as such party may hereafier
specify in accordance with the provisions of this” Aricle XI. All such notices and
communications shall be effective, upon receipt, or in the case of avernight courier, two (2) days
after being deposited with such courier, or, in the case of notic= by <lectronic mail or facsimile,
when electronic confirmation of receipt is obtained, in each case addressed as follows:

If to Mortgagee

or Lenders: German American Capital Corporation
60 Wall Street, Mailstop 1015
New York, NY 10010

Attention: John Beacham
Telephone: (212) 250-0164
Facsimile No.: (732) 578-4639
Email: john.beacham@db.com

If to Mortgagor: Elm Street Homes, LLC
c/o Apollo Global Real Estate Management, L.P.
9 West 57th Street, 48th Floor
New York, New York 10019
Attention: Robert Scoville, Head of Asset Management

Emai: rscoville@apollolp.com
Fax: (646) 383-6434
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With a copy to: c/o Apollo Global Real Estate Management, L.P.
9 West 57th Street, 48th Floor
New York, New York 10019
Attention: Stuart Rothstein, Chief Financial Officer

Email: srothstein@apollolp.com
Fax: (646) 219-3826

With a copy to: c/o Apollo Global Real Estate Management, L.P.
9 West 57th Street, 48th Floor
New York, New York 10019
Attention: General Counsel for Apollo Global Real Estate

With a copy to: Haven Homes, Inc.
13405 Inglewood Avenue, Suite 5
Hewthome, Califomia 90250
Atiention: Sudha Reddy and Eric Gutshall
Fax: (310} 295-2387

With a copy to: Elkins Kalt Weiriaub Reuben Gartside LLP
2049 Century Park czst, Suite 2700
Los Angeles, Califorraa 20067
Attention: Keith D. Elking, Exq.
Fax: (310) 746-4491

With a copy to: Paul, Weiss, Rifkind, Wharton & ‘Gzason LLP
1285 Avenue of the Americas
New York, New York 10019
Attention: Salvatore Gogliormella
Telephone: (212) 373-3302
Facsimile No.: (212) 492-0302

Email: sgogliormella@paulweiss.com

Any party hereto may, by notice given hereunder, designate any furtier oo different
addresses to which subsequent notices, certificates or other communications sheli-be sent.
Mortgagor hereby requests that any notice of default or notice of sale in any judicwl or
nonjudicial foreclosure proceeding be mailed to Mortgagor at its address as specified herein.

ARTICLE XII.

APPLICABLE LAW

Section 12.01 Governing Law; Jurisdiction; Service of Process.

(3 WITH RESPECT TO MATTERS RELATING TO THE
CREATION, PERFECTION AND PROCEDURES RELATING TO THE
ENFORCEMENT OF THIS MORTGAGE, THIS MORTGAGE SHALL BE GOVERNED
BY, AND BE CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE IN
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WHICH THE PROPERTY IS LOCATED, IT BEING UNDERSTOOD THAT, EXCEPT
AS EXPRESSLY SET FORTH ABOVE IN THIS PARAGRAPH AND TO THE
FULLEST EXTENT PERMITTED BY THE LAW OF SUCH STATE, THE LAW OF
THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF LAWS
PRINCIPLES SHALL GOVERN ALL MATTERS RELATING TO THIS MORTGAGE
AND THE OTHER LOAN DOCUMENTS AND ALL OF THE INDEBTEDNESS OR
OBLIGATIONS ARISING HEREUNDER OR THEREUNDER. ALL PROVISIONS OF
THE LOAN AGREEMENT INCORPORATED HEREIN BY REFERENCE SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF LAWS
PRINCIPLES,; AS SET FORTH IN THE GOVERNING LAW PROVISION OF THE
LOAN AGREMVENT.

(9. Mortgagor irrevocably and unconditionally agrees that it will not
commence any action, titigntion or proceeding of any kind whatsoever, whether in law or equity,
or whether in contract cr'tort or otherwise, against any other party or any other Person in any
way relating to this Mortgage or-any other Loan Document or the transactions contemplated
hereby or thereby, in any forum siner than the courts of the State of New York sitting in
Borough of Manhattan and of the Unitad States District Court of the Southem District of New
York, and any appellate court from any t'icreof, and Mortgagor irrevocably and unconditionally
submits to the exclusive jurisdiction, and Mirigagee submits to the non-exclusive jurisdiction, of
such courts and agrees that any such action, litigation or proceeding may be brought in any such
New York State court or, to the fullest extent pesiited by applicable law, in such federal court.
Each of the parties hereto agrees that a final judgment in any such action, litigation or proceeding
shall be conclusive and may be enforced in other jurisdictrons by suit on the judgment or in any
other manner provided by law. Nothing herein or in any other Loan Document shall affect any
right Mortgagee may otherwise have to bring any action or procrciing relating to the Property in
the courts of any jurisdiction where the Property is located.

(c)  Each party hereto irrevocably and uncond:tionally waives, to the
fullest extent permitted by applicable law, any objection that it may now or lwreafter have to the
venue of any such action or proceeding in any such court referred to in Sectior-i2.01(b). Each
of the parties hereto hereby irrevocably waives, to the fullest extent permitted by 2priicable law,
the defense of an inconvenient forum to the maintenance of such action or procecdrag in any
such court.

Section 12.02 Usury Laws.  Notwithstanding anything to the contrary, (a) all
agreements and communications between Mortgagor, the Other Borrowers and Mortgagee are
hereby and shall automatically be limited so that, after taking into account all amounts deemed to
constitute interest, the interest contracted for, charged or received by Mortgagee shall never
exceed the Maximum Legal Rate, (b) in calculating whether any interest exceeds the Maximum
Legal Rate, all such interest shall be amortized, prorated, allocated and spread over the full
amount and term of all principal indebtedness of Mortgagor and the Other Borrowers to
Mortgagee, and (c) if through any contingency or event, Mortgagee receives or is deemed to
receive interest in excess of the Maximum Legal Rate, any such excess shall be deemed to have
been applied toward payment of the principal of any and all then outstanding indebtedness of
Morigagor and the Other Borrowers to Mortgagee without any prepayment penalty or premium,

20

CHI 7102978v.3 Monigage (Property Code # ESHU26, llinois)



1403456036 Page: 23 of 31

UNOFFICIAL COPY

ot if there is no such outstanding indebtedness, such excess amount shall immediately be
returned to Mortgagor and/or the Other Borrowers, as applicable.

Section 12.03 Provisions Subject to Applicable Law. All rights, powers and remedies

provided in this Mortgage may be exercised only to the extent that the exercise thereof does not
violate any applicable provisions of law and are intended to be limited to the extent necessary so
that they will not render this Mortgage invalid, unenforceable or not entitled to be recorded,
registered or filed under the provisions of any applicable law. If any term of this Mortgage or
any application thereof shall be invalid or unenforceable, the remainder of this Mortgage and any
other applicaiion of the term shall not be affected thereby.

ARTICLE XIIL

DEFINITIONS

Unless the contex! clearly indicates a contrary intent or unless otherwise specifically
provided herein, words used n. this Mortgage may be used interchangeably in the singular or
plural form and the word “Mortgage:™ shall mean “each Mortgagor and any subsequent owner or
owners of the Property or any part ther=of or any interest therein,” the word “Mortgagee” shall
mean “Mortgagee and any subsequent lisider of the Note,” the word “Note” shall mean “the
Note and any other evidence of indebtediesc-secured by this Mortgage,” the word “Property”
shall include any portion of the Property and zay interest therein, and the phrases “attorneys’
fees”, “legal fees” and “counsel fees” shall includs any and all attomeys’, paralegal and law
clerk fees and disbursements, including, but not liiied to, fees and disbursements at the pre-
trial, trial and appellate levels, incurred or paid by Murtiagee in protecting its interest in the
Property, the Leases and/or the Rents and/or in enforcing s rights hereunder. Whenever the
context may require, any pronouns used herein shall include-ihe corresponding masculine,
feminine or neuter forms.

ARTICLE XIV.

MISCELLANEOUS PROVISIONS

Section 14.01 No Oral Change. This Mortgage, and any provisions herevt n*uy not be
modified, amended, waived, extended, changed, discharged or terminated orally or by any act or
failure to act on the part of Mortgagor or Mortgagee, but only by an agreement in writing signed
by the party(ies) against whom enforcement of any modification, amendment, waiver, extension,
change, discharge or termination is sought.

Section 14.02 Successors and Assigns. This Mortgage shall be binding upon, and shall
inure to the benefit of, Mortgagor and Mortgagee and their respective successors and permitted
assigns, as set forth in the Loan Agreement.

Section 14.03 Inapplicable Provisions. If any provision of this Mortgage is held to be
illegal, invalid or unenforceable under present or future faws effective during the term of this
Mortgage, such provision shall be fully severable and this Mortgage shall be construed and
enforced as if such illegal, invalid or unenforceable provision had never comprised a part of this
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Mortgage, and the remaining provisions of this Mortgage shall remain in full force and effect and
shall not be affected by the illegal, invalid or unenforceable provision or by its severance from
this Mortgage, unless such continued effectiveness of this Mortgage, as modified, would be
contrary to the basic understandings and intentions of the parties as expressed herein.

Section 14,04 Headings, Etc. The headings and captions of the various Sections of this
Mortgage are for convenience of reference only and are not to be construed as defining or
limiting, in any way, the scope or intent of the provisions hereof.

Sectirn 14.05 Subrogation. If any or all of the proceeds of the Note have been used to
extinguish, ¢xiend or renew any indebtedness heretofore existing against the Property, then, to
the extent of e Tunds so used, Mortgagee shall be subrogated to all of the rights, claims, liens,
titles and interesis existing against the Property heretofore held by, or in favor of, the holder of
such indebtedness 2ad such former rights, claims, liens, titles and interests, if any, are not
waived, but rather are couiinued in full force and effect in favor of Mortgagee and are merged
with the Lien and securi:y interest created herein as cumulative security for the payment,
performance and discharge of the Obligations (including, but not limited to, the payment of the
Debt).

Section 14.06 Entire Agreemor . The Note, the Loan Agreement, this Mortgage and
the other Loan Documents constitute -ire entire understanding and agreement between
Mortgagor, the Other Borrowers and Morgagse, with respect to the transactions arising in
connection with the Obligations and supersece all prior written or oral understandings and
agreements between Mortgagor, the Other Borrovwecs and Mortgagee with respect thereto.
Mortgagor hereby acknowledges that, except as inco:puiated in writing in the Note, the Loan
Agreement, this Mortgage and the other Loan Documens, there are not, and were not, and no
Persons are or were authorized by Mortgagee to make,any representations, understandings,
stipulations, agreements or promises, oral or written, with respe-t to the transaction which is the
subject of the Note, the Loan Agreement, this Mortgage and the othies Loan Documents.

Section 14.07 Limitation on Mortgagee’s Responsibility. No-provision of this

Mortgage shall operate to place any obligation or liability for the control, cure. management or
repair of the Property upon Mortgagee, nor shall it operate to make Mortgag=e rzsnonsible or
liable for any waste committed on the Property by the Tenants or any other Persop, ox for any
dangerous or defective condition of the Property, or for any negligence in the maiagement,
upkeep, repair or control of the Property resulting in loss or injury or death to any Tcnant,
licensee, employee or stranger. Nothing herein contained shall be construed as constituting
Mortgagee a “mortgagee in possession.”

Section 14.08 Recitals. The recitals hereof are a part hereof, form a basis for this
Mortgage and shall be considered prima facie evidence of the facts and documents referred to
therein.

ARTICLE XV,

STATE-SPECIFIC PROVISIONS
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Section 15.01 Principles of Construction. Without limiting Article XII, to the extent
that the laws of the State of Illinois govern the interpretation or enforcement of this Mortgage,

(a) the provisions of this Article XV shall apply, and (b) in the event of any inconsistencies
between the terms and conditions of this Article XV and the other terms and conditions of this
Mortgage, the terms and conditions of this Article XV shall control and be binding.

Section 15.02 Use of Proceeds. Mortgagor hereby covenants, represents and agrees that
all of the proceeds of the Loan secured by this Mortgage will be used solely for business
purposes and in furtherance of the regular business affairs of Mortgagor, and the entire liabilities
and obligatizns evidenced by the Loan Documents and secured by this Mortgage: (a) constitute a
business loan vhich comes within the purview of 815 ILCS 205/4 as amended; (b) constitute “a
loan secured by : mortgage on real estate,” within the purview and operation of 815 ILCS
205/4(1)(1); and 1<) ’s an exempt transaction under the Truth-in-Lending Act, 15 U.S.C., §1601
et seq.

Section 15.03 Pczer of Sale. Each of the remedies set forth herein, including without
limitation the remedies involvirg a power of sale on the part of the Mortgagee and the right of
Mortgagee to exercise self-help ii connection with the enforcement of the terms of this
Mortgage, shall be exercisable if, and to-the extent, permitted by the Laws of the State of Illinois
in force at the time of the exercise of sucli remedies without regard to the enforceability of such
remedies at the time of the execution and delivery of this Mortgage.

Section 15.04 Agricultural Real Estaxs. Mortgagor acknowledges that the Property
does not constitute agricultural real estate as defined in Section 15-1201 of the Foreclosure Act
or residential real estate as defined in Section 15-1219 of the Foreclosure Act.

Section 15.05 Maximum_Principal Indebtedness. Notwithstanding any provision
contained herein to the contrary the liabilities and obligations se<ure< by this Mortgage shall not

exceed an amount equal to 200% of the face amount of the Loan.

Section 15.06 Future Advances. This Mortgage is given for the »urpose of securing
loan advances which the Mortgagee may make to or for Mortgagor pursuari apd subject to the
terms and provisions of the Loan Documents. The parties hereto intend that, in acdition to any
other debt or obligation secured hereby, this Mortgage shall secure unpaid balapces of loan
advances made after this Mortgage is delivered to the Office of the Recorder of COO'x County,
Illinois, whether made pursuant to an obligation of Mortgagee or otherwise, provided thai such
advances are within (20) years from the date hereof and in such event, such advances shall be
secured to the same extent as if such future advances were made on the date hereof, although
there may be no advance made at the time of execution hereof and although there may be no
indebtedness outstanding at the time any advance is made. Such loan advances may or may not
be evidenced by notes executed pursuant to the Loan Agreement.

Section 15.07 1llinois Mortgage Foreclosure Law.

(a)  Inthe event any provision in this Mortgage shall be inconsistent with any
provision of the Illinois Mortgage Foreclosure Law (735 ILCS Sections 5/15-1101 et.seq.,
Illinois Compiled Statutes) (the “Foreclosure Act”), the provisions of the Foreclosure Act shall
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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 Foreclosure Act.

(b)  If any provision of this Mortgage shall grant to Mortgagee any rights or
remedies upon default of Mortgagor which are more limited than the rights that would otherwise
be vested in Mortgagee under the Foreclosure Act in the absence of said provision, Mortgagee
shall be vested with the rights granted in the Foreclosure Act to the full extent permitted by law.

(c)  Without limiting the generality of the foregoing, all expenses incurred by
the Mortgagee to the extent reimbursable under Sections 15-1510 and 15-1512 of the
Foreclosure Act, whether incurred before or after any decree or judgment of foreclosure, and
whether enumera’¢a in this Mortgage, shall be added to the indebtedness secured by this
Mortgage or by the ji!gment of foreclosure,

(d) In.aition to any provision of this Mortgage authorizing Mortgagee to
take or be placed in possessicn o f the Property, or for the appointment of a receiver, Mortgagee
shall have the right, in accordance with Sections 15-1701 and 15-1702 of the Foreclosure Act, to
be placed in the possession of the Prorerty or at its request to have a receiver appointed, and
such receiver, or Mortgagee, if and whor-olaced in possession, shall have, in addition to any
other powers provided in this Mortgage, all richts, powers, immunities, and duties and provisions
for in Sections 15-1701 and 15-1703 of the Foresivzure Act.

Section 15.08 Collateral Protection Aet. - Pursuant to the terms of the Collateral
Protection Act, 815 ILCS 180/1 et seq., Mortgagor s isreby notified that unless Mortgagor
provides Mortgagee with evidence of the insurance Covorage required by this Mortgage,
Mortgagee may purchase insurance at Mortgagor’s expens< to reotect Mortgagee’s interests in
the Property, which insurance may, but need not, protect ths intcrests of Mortgagor. The
coverage purchased by Mortgagee may not pay any claim made by diotgagor or any claim made
against Mortgagor in connection with the Property. Mortgagor may {ater cancel any insurance
purchased by Mortgagee, but only after providing Mortgagee with evideace that Mortgagor has
obtained the insurance as required hereunder. If Mortgagee purchases insurance for the
Property, the Mortgagor will be responsible for the costs of such insurance, incl.ding interest
and any other charges imposed in connection with the placement of the insurance. until the
effective date of the cancellation or expiration of the insurance. The costs of the insu‘ance may
be added to the Obligations secured hereby. The costs of such insurance may be greater thun the
cost of insurance Mortgagor may be able to obtain for itself.

Section 15.09 Protective Advances. All advances, disbursements and expenditures
made by Mortgagee before and during a foreclosure, and before and after judgment of
foreclosure, and at any time prior to sale, and, where applicable, after sale, and during the
pendency of any related proceedings authorized by this Mortgage or by the Foreclosure Act
(collectively, “Protective Advances™), shall have the benefit of all applicable provisions of the
Foreclosure Act. All Protective Advances shall be so much additional indebtedness secured by
this Mortgage, and shall become immediately due and payable without notice and with interest
thereon from the date of the advance until paid at the rate due and payable after an Event of
Default under the terms of the Note. This Mortgage shall be a lien for all Protective Advances as
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to subsequent purchasers and judgment creditors from the time this Mortgage is recorded
pursuant to Subsection (b)(1) of Section 5/15-1302 of the Foreclosure Act. All Protective
Advances shall, except to the extent, if any, that any of the same is clearly contrary to or
inconsistent with the provisions of the Foreclosure Act, apply to and be included in:

(8)  determination of the amount of indebtedness secured by this Mortgage at
any time;

(b)  the indebtedness found due and owing to Mortgagee in the judgment of
foreclosure 7ad any subsequent supplemental judgments, orders, adjudications or findings by the
court of any additional indebtedness becoming due after such entry of judgment, it being agreed
that in any forei05ure judgment, the court may reserve jurisdiction for such purpose;

(c) (i right of redemption has not been waived by the Mortgagor in this
Mortgage, computatioi: of amount required to redeem, pursuant to Subsections (d)(2) and () of
Section 5/15-1603 of the Fureclosure Act;

(d)  determinacion-of amount deductible from sale proceeds pursuant to
Section 5/15-1512 of the Foreclosuve Act;

(¢)  application of incors in the hands of any receiver or Morigagee in
possession; and

(f)  computation of any deficieic: judgment pursuant to Subsections (b)(2)
and (e) of Sections 5/15-1508 and Section 5/15-1511 of th2 Foreclosure Act.

Section 15.10 Waiver of Rights of Redemption ard Reinstatement. Mortgagor shall

not and will not apply for or avail itself of any appraisement, valuation, stay, extension or
exemption laws, or any so called “Moratorium Laws,” now existing v« hereafter enacted, in order
to prevent or hinder the enforcement of any rights or remedies o1 Mortgagee under this
Mortgage, but hereby waives the benefit of such laws and the benefit o1 :iny homestead or other
exemptions which it may now or hereafter from time to time have with respect to the Property or
the Obligations. Mortgagor for itself and all creditors, mortgagees, trustees, lietholders and
other persons or entities who may claim through or under it waives any and all riglit 10 have the
property and estates comprising the Property, or any part thereof, marshaled upon any
foreclosure or other disposition (whether or not the entire Property be sold as a unit, and ‘whisther
or not any parcels thereof be sold as a unit or separately) of any kind or nature of the Property, or
any party thereof, or interest therein, and agrees that any court having jurisdiction to foreclose or
otherwise enforce the liens granted and security interests created by this Mortgage may order the
Property sold as an entirety. On behalf of Mortgagor, and each and every person acquiring any
interest in, or title to the Property described herein subsequent to the date of this Mortgage, and
on behalf of all other persons to the maximum extent permitted by applicable law, Mortgagor
hereby waives any and all rights (x) of redemption from any foreclosure, or other disposition of
any kind or nature of the Property, or any part thereof, or interest therein, under or pursuant to
rights herein granted to Mortgagee, and (y) to reinstatement of the indebtedness hereby secured,
including, without limitation, any right to reverse any acceleration of such indebtedness pursuant
to 735 ILCS 5/15-1602. Mortgagor further waives and releases (a) all errors, defects, and
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imperfections in any proceedings instituted by Mortgagee under the Note, this Mortgage, or any
of the Loan Documents, (b) all benefits that might accrue to the Mortgagor by virtue of any
present or future laws exempting the Property, or any part of the proceeds arising from any sale
thereof, from attachment, levy, or sale under civil process, or extension, exemption from civil
process, or extension of time for payment, and (c) all notices not specifically required by this
Mortgage of default, or of Mortgagee’s exercise, or election to exercise, any option under this
Mortgage. All waivers by Mortgagor in this Mortgage have been made voluntarily, intelligently
and knowingly by Mortgagor after Mortgagor has been afforded an opportunity to be informed
by counsel of Mortgagor’s choice as to possible alternative rights. Mortgagor’s execution of this
Mortgage shali be conclusive evidence of the making of such waivers and that such waivers have
been voluntarily. intelligently and knowingly made.

Section 15.1% Yeasing and Mapagement Agreements. Mortgagor covenants and

agrees that all agreeinenis to pay leasing commissions shall be subordinate to the lien of this
Mortgage. Mortgagor shall furnish Mortgagee with evidence of the foregoing which is in all
respects satisfactory to Mortgagee. Mortgagor further covenants and agrees that any property
management agreement and opedating agreement for the Property, whether now in effect or
entered into hereafter by Mortgager, with a property manager or operator, shall subordinate to
the lien hereof, any and all mechanics’ lizn rights that it or anyone claiming through or under it
may have pursuant to 770 ILCS 60/1. Such property management agreement or operating
agreement or a short form thereof shall, at Mortgagee’s request, be recorded with the Office of
the Recorder of Deeds for the county in which the Property is located. In addition, Mortgagor
shall cause the property manager or operator to  enter into a subordination agreement with
Mortgagee, in recordable form, whereby the property mapager subordinates its present and future
lien rights and those of any party claiming by, through or rin%er it, to the lien of this Mortgage.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, THIS MORTGAGE has been executed by Mortgagor as of

the day and year first above written.

MORTGAGOR:

ELM STREET HOMES, LLC

w VI

CobunyPackard, Authorized Person
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ACKNOWLEDGMENT

STATE OF NEW YORK, COUNTY OF NEW YORK ss.

On the 3rd day of September, in the year 2013, before me, the undersigned, a notary public in
and for said State, personally appeared COBURN PACKARD, personally known to me or
proved to me on the basis of satisfactory evidence to be the individual(s) whose namef(s) is {are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), 4 the person upon behalf of which the individual(s) acted, executed the
instrument.

otary Public

CAROLYN A
Notary Puiic Sr.:sngF;t?\JSeE\vaYork
NO U1CA5019571
o Qualified in Gyitom County
ommission Expires February 8, 20 K

——
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EXHIBIT A
LE DESCRIPTION

All that certain parcel of land situate in the County of Cook, State of Illinois, being more
particularly described as follows: Lot 63 in Hanover Gardens, a subdivision of part of the
Southeast 1/4 of Section 25, Township 41 North, Range 9 East of the Third Principal Meridian,
in Cook County, Illinois.



