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THIS INSTRUMENT PREPARED BY
AND AFTER RECORDING RETURN TQ:

Jones Day

555 California Street, 26th Floor
San Francisco, CA 94104-1500
Attn: Michael T. Riess, Esquire

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

sxecuted by

625 WEST DIVISiON, LLC,
an Oregon limited liability ~ompany,
as the Mortgagor

in favor of

PNC BANK, NATIONAL ASSOCIATION,
a national banking association,
in its capacity as the Administrative Agent,
as the Mortgagee

Dated: éi!ng 87,2014

This document serves as a Fixture Filing under the Illinois Uniform Commercial Code
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THIS MORTGAGE SECURES A NOTE WHICH PROVIDES FOR A VARIABLE INTEREST
RATE

THIS CONSTRUCTION MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING IS INTENDED TO BE EFFECTIVE AS A FINANCING
STATEMENT WITH RESPECT TO THE GOODS DESCRIBED HEREIN BY ITEM OR TYPE
WHICH ARE OR BECOME FIXTURES RELATED TO THE REAL PROPERTY DESCRIBED
IN THIS MORTGAGE.

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

THIS COrSYRUCTION MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING (hereinafter, as it may be from time to time
amended, modified, extend:d; renewed, substituted, and/or supplemented, referred to as this “Mortgage™)
is made and entered into this _f:\ ___day of June, 2014 by

625 WEST DIVISION, LI.C, . limited liability company duly formed, validly existing and in
good standing under the laws of the Stuwe of Oregon, having a mailing address located at ¢/o Gerding
Edlen, 1477 NW Everett St., Portland, Oresor 97209 (hereinafter referred to as the “Mortgagor”),

IN FAVOR OF

PNC BANK, NATIONAL ASSOCIATION, 4 uational banking association duly organized and
validly existing under the laws of the United States ot ‘Anicrica, having an office located at 249 Fifth
Avenue, Pittsburgh, Pennsylvania 15222, in its capacity as tie administrative agent (hereinafter, together
with its successors and assigns in such capacity, referred to as.th.c“Mortgagee™) for the lenders from time
to time party to the Loan Agreement described herein (hereirafter collectively referred to as the
“Lenders” and singly referred to as a “Lender”).

WITINESSETH:
WHEREAS, the Mortgagor is the owner of certain tracts or parcels of real pioperty described on
Exhibit “A” attached hereto and made a part hereof, together with the improvements now or hereafter
erected thereon; and

WHEREAS, the Mortgagor, the Mortgagee and the Lenders have entered into taat certain
Construction Loan Agreement, dated as of the date hereof (hereinafter, as it may be from time to time
amended, modified, extended, renewed, substituted, and/or supplemented, referred to as the “Loan
Agreement”); and

WHEREAS, the Lenders have agreed to make available to the Mortgagor, pursuant to the terms,
conditions and provisions of the Loan Agreement, a construction loan in the aggregate maximum
principal amount of up to FORTY-FIVE MILLION TWO HUNDRED SEVENTY THOUSAND AND
NO/100THS DOLLARS ($45,270,000.00) (hereinafter, as it may be from time to time amended,
modified, extended, renewed, substituted, and/or supplemented, referred to as the “Loan™); and

WHEREAS, the Loan is evidenced by, infer afia, certain promissory notes of even date herewith,
executed by the Mortgagor, as the maker, and delivered to each of the Lenders, as the payee, in the
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aggregate principal amount of Forty-Five Million Two Hundred Seventy Thousand Dollars ($45,270,000)
(hereinafter, as the same may be from time to time amended, modified, extended, renewed, substituted,
and/or supplemented, together with any subsequent note executed by the Mortgagor in favor of a Lender,
shall be from time to time collectively referred to as the “Notes” and individually as a “Note™); and

WHEREAS, all defined terms used but not expressly defined herein shall have the same
meanings when used herein as set forth in the Loan Agreement.

NOW, THEREFORE, for the purpose of securing the payment and performance of the
following okiigations (hereinafter collectively referred to as the “Secured Obligations™):

(a) all indebtedness, together with all interest thereon, evidenced by the Notes and
any future amendrients, modifications, supplements, replacements or substitutions, thereto and thereof;

(b} ~apy sums advanced by the Mortgagee and/or any of the Lenders or which may
otherwise become due pursiizut to the provisions of the Notes, the Loan Agreement, this Mortgage or any
of the other Loan Documents, iuciuding, without limitation, any PNC-Provided Interest Rate Hedge; and

(c) all other obligations of the Mortgagor owed to the Mortgagee and/or any of the
Lenders, now existing or hereafter arising in connection with the Loan, provided, nevertheless, that this
Mortgage shall not extend to or secure any obligation of the Mortgagor which is defined as “consumer
credit” under Regulation Z promulgated by *.:> Board of Governors of the Federal Reserve System and
which is not exempted from application thereot,

the Mortgagor, for good and valuable consideratior, réceipt of which is hereby acknowledged, and
intending to be legally bound hereby, does hereby irrevocably bargain, convey, mortgage, encumber,
transfer, hypothecate, pledge, set over, assign unto and does iieceby grant to the Mortgagee, its successors
and assigns, forever, for the benefit of the Lenders, a security.i:ierest in the following described real and
personal property, all accessions and additions thereto, all subititwions therefor and replacements,
products, and proceeds thereof, and all reversions and remainders-of such property (hereinafer
collectively referred to as the “Mortgaged Premises”™) now owned or held o: hereafter acquired, to wit:

i)} all of the Mortgagor’s estate and interest in and to certain real ‘oroperty located at 6235
West Division Street in the City of Chicago, County of Cook and-Siate of Illinois, as
more particularly described on Exhibit “A” attached hereto and mace-a part hereof,
together with any and all of the easements, rights of way, privilcyss, liberties,
hereditaments, gores, streets, alleys, passages, ways, waters, watercourses, rights and
appurtenances thereunto belonging or appertaining, and all of the estate, nght, title,
interest, claim and demand whatsoever of the Mortgagor therein and in the public streets
and ways adjacent thereto, either in Law or in equity, in possession or expectancy
(hereinafter collectively referred to as the “Land”);

(ii) the structures and buildings and ali additions and improvements thereto now or hereafter
erected upon the Land (including all “Equipment”, as such term is hereinafter defined,
constituting fixtures) (hereinafter collectively referred to as the “Improvements”);

(iii)  all building materials of every kind and nature intended to be installed in or on the Land
or the Improvements, all machinery, apparatus, equipment, fittings, furniture, appliances
and fixtures of every kind and nature whatsoever and regardless of whether the same may
now or hereafter be attached or affixed to the Land or the Improvements, including,
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without limitation, all electrical, antipollution, heating, lighting, incinerating, power, air
conditioning, plumbing, lifting, cleaning, fire prevention, fire extinguishing, refrigerating,
ventilating and communication machinery, apparatus, equipment, fittings, appliances and
fixtures, and all engines, pipes, pumps, tanks, motors, conduits, ducts, compressors,
elevators and escalators, and all articles of personal property and goods of every kind and
nature whatsoever, including all shades, awnings and carpets now or hereafter affixed to,
attached to, placed upon, or used or usable in any way in connection with the use,
enjoyment, occupancy or operation of the Land or Improvements (hereinafter collectively

. referred to as the “Equipment”™);

all leases, subleases, rental agreements, registration cards and agreements, if any, and
other agreements now or hereafter in existence relating to the use, occupancy or
prssession of the Land, Improvements or Equipment or any part thereof, and all rights,
titie an] interests of the Mortgagor thereunder, including, without limitation, all cash and
securities Japosited thereunder to secure performance by the tenants of their obligations
thereunder. 2id including further, the right to amend or terminate the same or waive the
provisions therecf, and the right to receive and collect the rents thereunder and all
guaranties thereof (nereinafter collectively referred to as the “Leases™);

all loan funds held by ihe Mortgagee or any of the Lenders, whether or not disbursed, all
funds deposited by the Mcitgagor with the Mortgagee or any of the Lenders pursuant to
the Loan Agreement or otheiwise, including, without limitation, all reserves, deferred
payments, deposits, refunds, costs, savings and payments of any kind relating to the
Improvements (hereinafter collectively-referred to as the “Deposits”™);

all revenues, income, rents, issues and pi=tits of the Land, Improvements, Equipment and
Leases (hereinafter collectively referred to 5102 “Rents™), including all proceeds of the
conversion, voluntary or involuntary, of the 1.2xd, Improvements and Equipment or any
part thereof into cash or liquidated claims, ircluding proceeds of insurance and
condemnation awards or payments in lieu thereof;

all of Mortgagor’s right, title and interest, now or hereafter icquired, to the payment of
money to Mortgagor under any Swap at any time entered  into by Mortgagor in
connection with the Loan;

any and all agreements, now or hereafter in existence providing for‘or teiating to the
construction, alteration, maintenance, repair, operation, franchising, or inunzgement of
the Land and/or the Improvements or any part thereof, as well as the(plans and
specifications therefor, and all copies thereof (together with the right to amend or
terminate the same or waive the provisions of the foregoing) and any amendments,
renewals and replacements thereof; to the extent permitted by the relevant authorities, all
licenses, permits and approvals for the ownership, construction, maintenance, operation,
use and occupancy of the Land and/or Improvements or any part thereof and any
amendments, renewals and replacements thereof; all of the Mortgagor’s rights, title and
interests in all warranties and guaranties from contractors, subcontractors, suppliers and
manufacturers to the maximum extent permissible relating to the Land and/or the
Improvements or any part thereof; all bonds and insurance policies covering or affecting
the Land and/or the Improvements or any part thereof; and
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(ix)  all personal property of the Mortgagor, including the following, all whether now owned
or hereafter acquired or arising and wherever located: (1) accounts; (2) securities
entitlements, securities accounts, commodity accounts, commodity confracts and
investment property; (3) deposit accounts; (4) instruments (including promissory notes);
(5) documents (including warehouse receipts); (6) chattel paper (including electronic
chattel paper and tangible chattel paper); (7) inventory, including raw materials, work in
process, or materials used or consumed in the Mortgagor’s business, items held for sale
or lease or furnished or to be furnished under contracts of service, sale or lease, goods
that are returned, reclaimed or repossessed; (8) goods of every nature, including stock-in-
trade, goods on consignment; (9) equipment, including machinery, vehicles and furniture;
(10) fixtures; (11) agricultural liens; (12) as-extracted collateral; (13) letter of credit
ciphts; (14) general intangibles, of every kind and description, including payment
irtangibles, software, computer information, source codes, object codes, records and data,
all eaisting and future customer lists, choses in action, claims (including claims for
indemrification or breach of warranty), books, records, patents and patent applications,
copyrighis/ tiademarks, tradenames, tradestyles, trademark applications, goodwill,
blueprints, drawings, designs and plans, trade secrets, contracts, licenses, license
agreements, formulae, tax and any other types of refunds, returned and unearned
insurance premiums, rights and claims under insurance policies; (15) all supporting
obligations of all of vie feregoing property; (16) all property of the Mortgagor now or
hereafter in the Mortgagee's »ossession or in transit to or from, or under the custody or
control of, the Mortgagee, ol any affiliate thereof: (17) all cash and cash equivalents
thereof; and (18) all cash and norcash proceeds (including insurance proceeds) of all of
the foregoing property, all products thereof and all additions and accessions thereto,
substitutions therefor and replacements thiereof (hereinafter collectively referred to as the
“Other Property”).

TO HAVE AND TO HOLD the Mortgaged Premise:-unto the Mortgagee, its successors and
assigns, to its own use forever in accordance with the provisions herzof.

PROVIDED THAT if the Mortgagor shall well and truly pay, or \bere shall otherwise be paid to
the Mortgagee and the Lenders, the indebtedness evidenced by the Notes seciies hereby at the time and
in the manner provided in the Notes, the Loan Agreement, and this Mortgage, nd the Mortgagor shall
well and truly abide by and comply with each and every covenant and condition set ferth herein, in the
Notes, the Loan Agreement, and in the other Loan Documents, then these presents and the lien and
interest hereby transferred and assigned shall cease, terminate and be void. The Mortgagee shall release
the Mortgaged Premises and renounce any other rights granted to it herein and shall execute, at the
request of the Mortgagor, a release of this Mortgage and any other instrument to that etfict deemed
necessary or desirable, upon full payment and performance being made on the indebtedness and
covenants secured hereby.

THE MORTGAGOR hereby warrants, covenants, and agrees as follows:

1. Warranty of Title. The Mortgagor hereby represents and warrants that: (a) the Mortgagor
has a good and marketable fee simple title to the Land and the Improvements and all other property
constituting a part of the Mortgaged Premises, in each case free and clear of all liens and encumbrances,
except as may otherwise be set forth on Exhibit “B” attached hereto and made a part hereof; (b) the
Mortgagor has good and legal right, power and authority to convey its interest in the Mortgaged Premises;
(c) this Mortgage is a valid and enforceable first lien on Mortgaged Premises and the Mortgagee shall,
subject to the Mortgagor’s right of possession prior to an Event of Default, quietly enjoy and possess the
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Mortgaged Premises; (d) the Mortgagor shall preserve such title as the Mortgagor warrants herein and the
validity and priority of the lien hereof and shall forever warrant and defend the same to the Mortgagee
against the claims of all Persons and parties whomsoever; and (e) the Mortgagor shall execute,
acknowledge and deliver to the Mortgagee any further assurances of the title conveyed or intended to be
conveyed by this Mortgage, and of the title to any part of the Mortgaged Premises that the Mortgagor may
be bound to convey to the Mortgagee.

2. Use of Proceeds. The Mortgagor represents and warrants to Lender that the proceeds of
the obligations secured hereby shall be used solely for business purposes and in furtherance of the regular
business affairs of Mortgagor, and the entire principal obligations secured by this Mortgage constitute
(i) a “busmess.loan” as that term is defined in, and for all purposes of, 815 ILCS 205/4(1)c), and (ii) a
“loan secured by ¢ mortgage on real estate” within the purview and operation of 815 ILCS 205/4(1)(1).

3. Payraerit and Performance of Secured Obligations. The Mortgagor shall punctually pay
the principal and interest 7. all other sums due or to become due under the Notes as provided therein and
shall pay and perform all cker Secured Obligations when due as provided in the Loan Documents. This
Mortgage secures the payment 0f the entire indebtedness secured hereby; provided, however, that the total
amount secured by this Mortgage (excluding interest, costs, expenses, charges, fees, protective advances
and indemnification obligations, all of any type or nature) shall not exceed an amount equal to 200% of
the face amount of the Note.

4, Legal Requirements. The Miurigagor shall promptly comply with and conform to or
cause to be complied with and conformed to al’ present and future Laws, statutes, codes, ordinances,
orders, judgments, decrees, injunctions, rules, 1cgriations and requirements, even if unforeseen or
extraordinary, of every duly constituted governmental-axchority or agency and all covenants, restrictions
and conditions which may be applicable to the Mortgagor or to the Mortgaged Premises or to the use,
manner of use, occupancy, possession, operation, maintenaicz, alteration, repair or reconstruction of any
of the Improvements located on the Mortgaged Premises (h.creinafter collectively referred to as the
“Legal Requirements™).

5. Mortgagor’s Existence. The Mortgagor and any subsequeniewner of the interest of the
Mortgagor in the Mortgaged Premises (other than an individual) shall do all ‘iiirgs necessary to preserve
and keep in full force and effect its legal existence, franchises, rights, and privilezes under the Laws of
the state of its formation and its right to own property and transact business in the Stzie ¢f Illinois.

6. Impositions.

(a) Before the date when any fine, late charge or other penalty for late payment may be
imposed, the Mortgagor shall pay and discharge or cause to be paid or discharged all taxes of every kind
and nature (including real and personal property taxes on the Mortgaged Premises, income, franchise,
withholding, profits and gross receipts taxes, any tax imposed directly or indirectly on the Mortgagee with
respect to the Mortgaged Premises or this Mortgage, the value of the equity of the Mortgagor therein or
the indebtedness evidenced by the Notes; provided, that, Mortgagor shall not be responsible for income
tax payable by Mortgagee on account of the repayment of the Loan), all charges for any easement or
agreement maintained for the benefit of any of the Mortgaged Premises, all general and special
assessments (including, without limitation, any condominium or planned unit development assessments,
if any), levies, permits, inspection and license fees, all mortgages and other liens which may be permitted
by the Mortgagee, all ground, water and sewer tents and charges and all other charges and liens, whether
of a like or different nature, even if unforeseen or extraordinary, imposed upon or assessed against the
Mortgagor or any of the Mortgaged Premises or arising in respect of the occupancy, use or possession



1418154009 Page: 8 of 27

UNOFFICIAL COPY

thereof. The Mortgagor shall comply in all respects with all agreements, mortgages, covenants,
easements and restrictions now or hereafter affecting the Land or the Improvements. The obligations
referred to in this Section 6 shall be hereinafter collectively referred to as the “Impositions”. Within ten
(10) days after the payment of any Imposition, the Mortgagor shall deliver to the Mortgagee evidence
acceptable to the Mortgagee of such payment. The Mortgagor shall also deliver to the Mortgagee within
five (5) days of receipt thereof copies of all settlements and notices pertaining to the Impositions which
may be issued by any governmental authority.

(b) Subject to the right of the Mortgagor to contest the payment of an Imposition as provided in
Section 10 xlow, the Mortgagee may, after notice to the Mortgagor, pay or perform any Imposition and
add the amourt so paid or the cost incurred to the Secured Obligations and all such amounts shall on
demand be due-and payable, together with interest thereon, from the date of such demand at the Default
Rate specified in '« oan Agreement.

7. Insurarice

(a) The Mortgagoe: shall maintain the insurance coverages required by the Loan Agreement,
including Section 4.6 thereof. 1he amounts, form and content of the insurance policies shall at all times
be reasonably satisfactory to the Mo tgagee. The Mortgagor shall pay, as they become due, all premiums
for such insurance, shall keep each poiiey in full force and effect, shall deliver to the Mortgagee copies of
such policies of insurance with evidence ¢i the payment of the full premium therefor at least thirty (30)
days prior to the expiration date of each puiicy. Each policy shall provide for written notice to the
Mortgagee at least thirty (30) days prior to any carceiiation, nonrenewal or amendment of such insurance.

(b) The Mortgagor shall deliver to the Meiizagee at the time of each renewal of the policy, a
statement reasonably satisfactory to the Mortgagee as to <% then replacement and insurable values of the
Improvements as determined by the underwriter of fire insriance on the Mortgaged Premises or by a
qualified appraiser approved by the Mortgagee.

(c) The Mortgagor shall promptly comply with and contor:-to (i) all provisions of each such
insurance policy and (ii) all requirements of the insurers thereunder appliciblz to the Mortgagor or any
portion of the Mortgaged Premises or to the use, manner of use, occupaucy, possession, operation,
maintenance, alteration or repair of any of the Improvements located on the Morigaged Premises. The
Mortgagor shall not use or permit any party to use any of the Mortgaged Premises i any manner which
would permit the insurer to cancel any insurance policy.

) In the event of any loss as a result of a casualty affecting the Mortgaged Prumises, the
Mortgagee, in its sole discretion, shall have the exclusive right to adjust, collect and compmomise all
insurance claims, and the Mortgagor shall not adjust, collect or compromise any claims under said
policies without the prior express written consent of the Mortgagee. Each insurer is hereby authorized
and directed to make payment under said policies, including return of unearned premiums, directly to the
Mortgagee instead of to the Mortgagor and the Mortgagee jointly, and the Mortgagor hereby appoints the
Mortgagee as the Mortgagor’s attorney-in-fact (coupled with an interest) to endorse any draft therefor and
the Mortgagor shall not have any claim against said insurance proceeds payable on account thereof.

{e) Notwithstanding any term, condition, or provision of this Morigage or any other Loan
Document to the contrary, in the event of the total destruction of the Mortgaged Premises, all insurance
proceeds shall be payable to the Mortgagee and such proceeds may be applied by the Mortgagee, in its
sole discretion, to (i) any part of the Secured Obligations, and in any order (notwithstanding that such
Secured Obligations may not then be due and payable) or (ii) to the repair, restoration, replacement and



1418154009 Page: 9 of 27

UNOFFICIAL COPY

rebuilding of the Mortgaged Premises. The Mortgagee shall not be deemed to have made such election
until it has specifically done so in writing. Until so elected, the Mortgagee shall not in any circumstances
be deemed to have waived its right to make such election.

() Notwithstanding any term, condition or provision of this Mortgage or any other Loan
Document to the contrary, in the event of a partial destruction of the Mortgaged Premises, the Mortgagee
shall disburse all of the insurance proceeds in which the Mortgagor and/or the Mortgagee have a legal or
beneficial ownership interest, for the purposes of repairing, restoring, replacing and rebuilding the
Mortgaged Premises in accordance with the Mortgagee’s standard construction loan disbursement
requirements-set forth in the Loan Agreement and in accordance with the terms and conditions of
Section 14 of this Mortgage, so long as the Mortgagor satisfies the following terms and conditions, all as
determined by e Mortgagee, in its sole discretion: (i) the Mortgagor shall request in writing that the
Mortgagee make such insurance proceeds available to repair, restore, replace and rebuild the Mortgaged
Premises; (ii) no Event »f Default or Potential Default under the Loan Documents shall have occurred and
be continuing; (iii) the'Murtgagor shall have delivered evidence satisfactory to the Mortgagee that the
Mortgaged Premises can ba-{ally repaired, restored, replaced and rebuilt no later than the then current
Maturity Date; (iv) the Morgazor shall have deposited with the Mortgagee, for disbursement in
connection with the repair, restoration, replacement and rebuilding of the Mortgaged Premises, the
amount by which the cost of such repzir of the Mortgaged Premises to substantially the same value,
condition and character as existed prior o such damage is estimated by the Mortgagee to exceed the net
insurance proceeds available for said repeir, ete. and the Mortgagor shall also have deposited with the
Mortgagee any other amounts required under Section 14(a) of this Mortgage; (v) the repair, restoration,
replacement and rebuilding work shall be pertormiea ynder a fixed price, guaranteed maximum price, or
stipulated sum contract satisfactory to the Moitsagee in accordance with plans and specifications
reviewed and approved by the Mortgagee, in its vcasonable discretion, and in compliance with all
applicable federal, state and local laws, all as more fully-dzscribed in Sections 13(b) and (c) below; (vi)
the Mortgagor shall pay as and when due in accordance with ‘> terms of the Loan Agreement all of the
Mortgagee’s costs and expenses incurred in connection with'iiie collection and disbursement of said
insurance proceeds, including, without limitation, inspection, engireering and legal fees; (vii) Mortgagor
shall have caused the Guarantor to execute and deliver to Mortgagee o guaranty of completion in form
and substance similar to the Completion Guaranty delivered to Mortgages ¢ the Closing Date; and (viii)
any insurance proceeds relating to damaged or destroyed tenant fit-up Impiovemnents shall be used and
applied to restore, repair, replace and rebuild said tenant fit-up Improvements all'as provided for in the
Lease(s) of each affected tenant in the Mortgaged Premises. In the event the Mortgagor fails to comply
with or satisfy all of the terms, conditions, and provisions of this Section 7(f), then a!l insurance proceeds
shall be payable fo the Mortgagee and such proceeds may be applied by the Mortgages, in its sole
discretion, (1) to any part of the Secured Obligations, and in any order (notwithstanding that suzh Secured
Obligations may not then be due and payable) or (2) to the repair and restoration of the Mortgaged
Premises. The Mortgagee shall not be deemed to have made such election until it has specifically done so
in writing. Until so elected, the Mortgagee shall not in any circumstances be deemed to have waived its
right to make such election.

® In the event of any casualty (whether or not insured against) resulting in damage to any of
the Mortgaged Premises, unless the Mortgagee shall have applied the insurance proceeds to the payment
of the Secured Obligations pursuant to Sections 7(e) and/or (f) above, the Mortgagor, whether or not such
insurance proceeds shall be sufficient for the purpose, shall promptly commence and diligently continue
to restore the Mortgaged Premises as nearly as possible to its value, condition, and character immediately
prior to such casualty.
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(h) Any separate insurance concurrent in form or contributing in the event of a loss with that
required to be maintained under this Section 7 shall contain a non-contributory mortgagee clause in favor
of and acceptable to the Morigagee, and a copy of such policy shall be delivered promptly to the
Mortgagee; provided, however, that no such concurrent or contributing insurance shall be maintained
without the prior express written consent of the Mortgagee.

8. Installments for Insurance. Taxes and Other Charges. Without limiting the effect of
Sections 7 and 8 above, the Mortgagor shall, if requested by the Mortgapee after the occurrence of an
Event of Default, pay to the Mortgagee monthly with the monthly installments of interest on the Notes, an
amount egua! to one-twelfth (1/12) of the annual premiums for the insurance policies referred to
hereinabove and the annual Impositions and any other item which at any time may be or become a lien
upon the Mortsaged Premises (hereinafter referred to as the “Escrow Charges™); and on demand from
time to time the ivlorigagor shall pay to the Mortgagee any additional sums necessary to pay when due the
Escrow Charges, ail 42 reasonably estimated by the Mortgagee. The amounts so paid shall be security for
the Escrow Charges an4 st:all be used in payment thereof. No amount so paid to the Mortgagee shall be
deemed to be trust funds but may be commingled with general funds of the Mortgagee. At the
Mortgagee’s option, the Mortgazee from time to time may waive, and after any such waiver may
reinstate, the provisions of this Seztion 8 requiring the monthly payments, In the event any interest of the
Mortgagor in the Mortgaged Prenises is sold or otherwise transferred, whether voluntarily or
involuntarily, then all of the interest uf ihe Mortgagor in and to the Escrow Charges shall vest in the
successor to such interest of the Mortgagor in the Mortgaged Premises; subject, nevertheless, to the rights
of the Mortgagee hereunder.

9, No Other Financing or Liens; Sale of Mortgaged Premises.

(a) Without the prior express written consertof the Mortgagee, the Mortgagor shall not enter
into any lease for any personal property, as lessee, which is‘now or hereafter intended to be a part of the
Mortgaged Premises or is to be used in connection with the ~peration of the Mortgaged Premises, or,
subject to the terms, conditions, and provisions of Section 10 below, create or cause or permit to exist any
lien on, or security interest in, any part of the Mortgaged Premises, otie: than as created by this Mortgage
and the other Loan Documents and other than in favor of the Lenders.

(b) The Mortgagor shall have no right to permit the holder of any ‘ubordinate mottgage or
other subordinate lien, whether or not consented to by the Mortgagee, to terminate sy lease of all or a
portion of the Mortgaged Premises whether or not such lease is subordinate (whether bv/L.2w or the terms
of such lease or a separate agreement) to the Jien of this Mortgage. The holder ol 2av ‘subordinate
mortgage or other subordinate lien shall have no such right, whether by foreclosure of its niciigage or lien
or otherwise, to terminate any such lease, whether or not permitted to do so by the Mortgaser or as a
matter of Law, and any such attempt to terminate any such lease shall be ineffective and void.

() The Mortgagor shall not sell, assign, give, mortgage, pledge, hypothecate, encumber or
otherwise transfer the Mortgaged Premises, or any part thereof or interest therein voluntarily or
involuntarily, other than (i) any Leases approved in writing by the Mortgagee, or (ii) as otherwise set
forth in the Loan Agreement or in any of the other Loan Documents. Subject to the Mortgagor’s right of
contest under Section_10 below and except as permitted by the Loan Documents, no lien or encumbrance
of any type, whether voluntary or involuntary, shall be permitted to be filed or entered against any part of
the Mortgaged Premises or the interests of the Mortgagor therein.

10. Right of Contest. The Mortgagor may, in good faith, contest, by proper legal
proceedings, the validity of any Legal Requirement or the validity or amount of any Imposition, provided
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that, (a} an Event of Default or Potential Default does not exist, (b) the Mortgagor provides the Mortgagee
with security reasonably satisfactory to the Mortgagee assuring compliance with or payment of the Legal
Requirement or Imposition and any additional charge, interest, penalty, expense or other payment which
may arise from or be incurred as a result of such contest, and (c) such contest operates to suspend
enforcement of compliance with or collection or enforcement of the Legal Requirement or Imposition and
is maintained and prosecuted with diligence.

11.  Maintenance and Impairment of Security: Mortgagee’s Inspection Rights. The
Mortgagor shall keep the Mortgaged Premises in good condition and order and in a saleable or rentable

and tenantakie, as appropriate, state of repair and shall make or cause to be made, as and when necessary,
all repairs, renewals, and replacements, structural and nonstructural, exterior and interior, foreseen and
unforeseen, ordinary and extraordinary, provided, however, that no structural repairs, renewals, or
replacements sha!! o> made without the Mortgagee’s prior express written consent. The Mortgagor shall
not remove, demolisiy, or alter the Mortgaged Premises or any Improvements constituting a part thereof,
nor commit or suffer wast. with respect thereto, nor permit the Mortgaged Premises to become deserted
or abandoned. The Mortgzisr shall permit the Mortgagee and its agents at any reasonable time and from
time to time to enter upon and vizit the Mortgaged Premises for the purpose of inspecting and appraising
the same. The Mortgagor hereby ovenants and agrees not to take or permit any action with respect to the
Mortgaged Premises which will in ariy manner impair the security of this Mortgage.

12.  Use of Mortgaged Premis¢s, Pnless the Mortgagee otherwise gives its prior express
written consent, the Mortgagor shall not use % permit others to use the Mortgaged Premises for other
than the intended uses described in the Loan Agresment and shall use and permit others to use the
Mortgaged Premises only as permitted by Law.

13.  Condemnation. The Mortgagor, immedizie’y upon obtaining knowledge of the institution
of any proceedings for the condemnation or taking by eraiuent domain of any portion or all of the
Mortgaged Premises, shall notify the Mortgagee of the pender:cy of such proceedings. The Morigagee
may participate in any such proceedings and the Mortgagor shall detive: to the Mortgagee all instruments
requested by it to permit such participation. Any award or compensaiici for property taken or for damage
to property not taken, whether as a result of such proceedings or in lieu thereof, is hereby assigned to and
shall be received and collected directly by the Mortgagee, and any awa:’ or compensation shall be
applied by the Mortgagee, in its sole discretion, (a) to any part of the Secured Obligations and in any
order (notwithstanding that any of such Secured Obligations may not then be due ari payable) or (b) to
the repair and restoration of the Mortgaged Premises. The Mortgagee shall not be deere2 to have made
such election until it has specifically done so in writing. Until so elected, the Mortgagce snail not in any
circumstances be deemed to have waived its right to make such election. Unless the Morigugee, in its
sole discretion, shall have elected to apply the award or compensation to the payment of tae. Secured
Obligations as provided above, the Mortgagor shall promptly, whether or not such award or compensation
shall be sufficient for the purpose, commence and diligently continue to restore the Mortgaged Premises
as nearly as possible to its value, condition and character immediately prior to such damage. In such
event, the Mortgagee shall have the right to hold the award or compensation and dishurse it to the
Mortgagor or for the account of the Mortgagor as the restoration progresses, as provided in Section 14
below.

14.  Restoration. All amounts received by the Mortgagee pursuant to Section 7 or Section 13
above and which is permitted to be applied to the restoration of the Mortgaged Premises in accordance
with the terms of said Section 7 and/or Section 13 above, may either be held in a restoration fund
(hereinafter referred to as the “Restoration Fund”) by the Mortgagee or, if it refuses to serve, one of the
Lenders or another bank or trust company appointed by the Mortgagee, as restoration fund trustee
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(hereinafter referred to as the “Restoration Fund Trustee™), with any additions thereto that may be
required by the Mortgagee as hereinafter provided. The interest or income, if any, received on all
deposits or investments of any moneys in the Restoration Fund shall be added to the Restoration Fund.
Neither the Mortgagee nor the Restoration Fund Trustee shall be liable or accountable for any loss
resulting from any such deposit or investment, or for any withdrawal, redemption or sale of deposits or
investments. The Mortgagee and/or the Restoration Fund Trustee may impose reasonable charges for
services performed in managing the Restoration Fund and may deduct such charges therefrom,
Restoration shall be performed only in accordance with the following conditions:

(a) prior to the commencement of restoration and from time to time during restoration, the
Mortgagee niay. require the Mortgagor to deposit additional moneys, including, without limitation, any
additional mon<ys necessary to cover interest expense anticipated by the Mortgagee to be incurred by the
Mortgagor in comnestion with such restoration, into the Restoration Fund in amounts which in the
Mortgagee's reasonwl: judgment are sufficient to defray all costs to be incurred to complete the
restoration and all costs asiociated therewith, including labor, materials, architectural and design fees and
expenses and contractor’s ‘ecs and expenses, and the Mortgagee shall have approved a budget and cost
breakdown for the restoration, ‘ogether with a disbursement schedule, in detail satisfactory to the
Mortgagee;

(b) prior to commencement T restoration, the contracts, contractors, plans and specifications
(if applicable) for the restoration shall nive been approved by the Mortgagee and all governmental
authorities having jurisdiction, and the Mortgagzce shall be provided with satisfactory title insurance and
acceptable surety bonds insuring satisfactory completion of the restoration and the payment of all
subcontractors and materialmen;

(c) all restoration work shall be performed vodcr a fixed price, guaranteed maximum price,
or stipulated sum contract satisfactory to the Mortgagee and {0z Mortgagee’s inspecting architect;

(d) at the time of any disbursement, no Event of Defaul. or Potential Default shall have
occurred and be continuing, no mechanics’ or materialmen’s liens sb2!l have been filed and remain
undischarged or bonded and an endorsement satisfactory to the Mortgages-te its title insurance policy
shall have been delivered to the Mortgagee;

(e) disbursements from the Restoration Fund shall be made from time t5 time, but not more
frequently than once each calendar month, for completed work under the aforesaid contracts (subject to
retainage) and for other costs associated therewith and approved by the Mortgagee, xpon receipt of
evidence satisfactory to the Mortgagee of the stage of completion and of performance or ‘ne work in a
good and workmanlike manner in accordance with the contracts, plans and specifications as approved by
the Mortgagee;

(H the Mortgagor shall pay the cost of the Mortgagee’s inspecting architect or engineer and
the cost of any attorney’s fees and disbursements incurred by the Mortgagee in connection with such
restoration;

® the Mortgagee shall have the option to retain up to the greater of (i) five percent (5%} and
(ii) the percent Retainage required in the General Construction Contract, in each case, of costs incurred
under the General Construction Contract, of the cost of all work until the restoration is fully completed, as
determined by the Mortgagee in its sole and absolute discretion, and all occupancy permits therefor have
been issued;
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(h)  the Mortgagee may impose such other reasonable conditions, including a restoration
schedule, as are customarily imposed by construction lenders to assure complete and lien-free restoration;

0] any sum remaining in the Restoration Fund upon completion of restoration shall, at the
Mortgagee’s option, be applied to any part of the Secured Obligations and in any order (notwithstanding
that any of such Secured Obligations may not then be due and payable) or be paid to the Mortgagor; and

)] at the time such Restoration is commenced, no Event of Default or Potential Default shall
have occurred and be continuing

If wiicin forty-five (45) days after the occurrence of any loss or damage to the Mortgaged
Premises or surii longer period as may be reasonably acceptable to the Mortgagee, the Mortgagor shall
not have submivied t» the Mortgagee and received the Mortgagee’s approval of plans and specifications
for the repair, restorz«on or rebuilding of such loss or damage or shall not have obtained approval of such
plans and specifications from all governmental authorities whose approval is required, or if, after such
plans and specifications ar: approved by the Mortgagee and by all such governmental authorities, the
Mortgagor shall fail to commznve promptly such repair, restoration or rebuilding, or if thereafier the
Mortgagor shall fail to carry out Ziligently such repair, restoration or rebuilding or are delinquent in the
payment to mechanics, materialmen or ¢thers of the costs incurred in connection with such work, or if
any other condition of this Section 14-is not satisfied, then (i) the Mortgagee may, at its option, in
addition to ail other rights herein set fortii, and, after giving the Mortgagor thirty (30) days written notice
of the nonfuifillment of one or more of the 1rizgoing conditions, and failing the Mortgagor’s fulfillment
of said conditions within said thirty (30) day pericd, Ueclare that an Event of Default has occurred and/or
apply all proceeds to the payment of any Secured Qbligations, and/or (ii) the Morigagee, or any lawfully
appointed receiver of the Mortgaged Premises, may =* tlieir respective options, perform or cause to be
performed such repair, restoration or rebuilding, and may-cake such other steps as they deem advisable to
carry out such repair, restoration or rebuilding, and may ente: »pon the Mortgaged Premises for any of the
foregoing purposes, and the Mortgagor hereby expressly and. vziuntarily waives, for itself and all others
holding under it, any claim against the Mortgagee, the Lenders, ¢nd tuch receiver (other than a claim
based upon the alleged gross negligence or intentional misconduct of the Mortgagee, the Lenders, or any
such receiver) arising out of anything done by them or any of them pursvznt.to this paragraph and the
Mortgagee may, in its discretion, apply any insurance or condemmnation jroeseds held by it or the
Restoration Fund Trustee to reimburse itself and/or such receiver for all amounts =xpended or incurred by
it in connection with the performance of such work, including attorney’s fees, and any =xcess costs shall
be paid by the Mortgagor to the Mortgagee and the Mortgagor’s obligation to pay such xzess costs shall
be secured by the lien of this Morigage and shall bear interest at the Default Rate specificd in the Loan
Agreement, until paid.

The Mortgagor expressly and voluntarily waives any and all right to claim or recover against the
Mortgagee, the Lenders, and their respective officers, employees, agents and representatives, for loss of
or damage to the Mortgagor, the Mortgaged Premises, the Mortgagor’s property or the property of others
under the Mortgagor’s control from any cause insured against or required to be insured against by the
provisions of this Mortgage or the Loan Agreement.

15. Books and Records. The Mortgagor shall maintain, and the Mortgagee shall have access
to, complete and adequate books of account and other records relating to the financing, development,
construction, leasing, management, operation and use of the Mortgaged Premises as the Mortgagee may
require, and the Mortgagor shall discuss the finances and business of the Mortgaged Premises with the
Mortgagee, as the Mortgagee may request. Such books and records shall be kept in all material respects
in accordance with GAAP. The Mortgagor shall permit the Mortgagee to photocopy such books and

10
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records on the Mortgaged Premises, or, if photocopying facilities are not available on the Mortgaged
Premises, at a copying facility selected by the Mortgagee, in its reasonable discretion,

16. Leases.

(a) The Mortgagor shall not (i) execute an assignment or pledge of the Rents and/or the
Leases other than in favor of the Mortgagee, or (ii) accept any prepayment of an installment of any Rents
more than one {1) month before the due date of such installment,

(b)~. The Mortgagor shall not, without the prior express written consent of the Mortgagee (and
except as may otherwise be set forth in the Loan Agreement), (i) amend, modify, extend, or consent to the
surrender of ary l.ease, or give any consent to any tenant pursuant to any Lease other than Leases for
residential tenanis i the Mortgagor’s standard form of Lease approved by the Mortgagee, and then only
in the reasonable discretion of a commercially prudent landlord, or (ii) make or enter into any Lease
(other than Leases for.iesidential tenants on the Mortgagor’s standard form of Lease approved by the
Mortgagee) without the orior express written consent of the Mortgagee, it being the express
understanding of the Mortgages and the Mortgagor that the Mortgagee shall have the right to approve the
terms, conditions and provisions of each Lease (other than Leases for residential tenants on the
Mortgagor’s standard form of Lease appioved by the Mortgagee).

(c) The Mortgagor shall promptiv (i) perform all of the provisions of the Leases on the part
of the landlord thereunder to be performed, i} appear in and defend any action or proceeding in any
manner connected with the Leases or the obligation: of the Mortgagor thereunder, (iii) within ten (10)
days after a request by the Mortgagee, deliver to the Mortgagee a certificate from each tenant under all
Leases (other than Leases for residential tenants) identifying such Lease with particularity and stating that
no default by the Mortgagor or such tenant has occuired under the applicable Lease and no rent
thereunder has been prepaid except for the current month, {ivy within ten (10) days after request by the
Mortgagee, deliver to the Mortgagee a written statement contaitiiig the names of all tenants, the terms of
all Leases and the spaces occupied and rentals payable thereunder, 20d a statement of all Leases which are
then in default, including the nature of the default, (v) deliver to the Mortgagee promptly copies of any
notices of default which the Mortgagor may at any time forward to or recerv2 from a tenant of any Lease
(other than Leases for residential tenants), and (vi) within ten (10) days afi>rexecution, deliver to the
Mortgagee a fully executed counterpart of each Lease, any guaranty of any Lease, and/or any amendment
or modification thereto, or a copy thereof certified by all parties thereto and guarantors ihereof.

(d) Each Lease shall be subordinate to this Mortgage by its terms and shall reutre the tenant
thereunder, upon request by the Mortgagee, to attorn to the Mortgagee or any other Persoi succeeding to
the interest of the Mortgagor as a result of the enforcement of this Mortgage and shall recoghize the
Mortgagee or such successor in interest as landlord under the Lease without change in the provisions
thereof; provided, however, that the Mortgagee or such successor in interest shall not be bound by (i) any
prepayment of an installment of rent or other obligation other than rent for the current month, or (ii} any
amendment or modification to any Lease made without the writien consent of the Mortgagee or such
successor in interest, or (iii) any obligations under the Lease to have been performed prior to the date that
the Mortgagee or a purchaser in foreclosure or in lieu thereof shall have acquired title to the Mortgaged
Premises. Each tenant, upon request by the Mortgagee or such successor in interest, shall execute and
deliver an instrument or instruments confirming such subordination and such attornment. The Mortgagee
agrees to entertain a request from any such tenant for non-disturbance, but the Mortgagor understands and
agrees that the Mortgagee may grant or withhold its consent to such request, in the Mortgagee’s sole and
absolute discretion.

11
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17. Recordation.

(a) The Mortgagor, forthwith upon the execution and delivery of this Mortgage and
thereafter from time to time, shall cause this Mortgage, and any security instrument creating a lien or
evidencing the lien hereof upon the mixed or personal property and each instrument of further assurance
to be filed, registered or recorded 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 the lien hereof upon, and the interest of the
Mortgagee in, the Mortgaged Premises.

(b) . The Mortgagor shall pay all filing, registration and recording fees, and all expenses
incident io e preparation, execution, and acknowledgment of this Mortgage, any security instrument
with respect to-die Mortgaged Premises and any instrument of further assurance and all federal, state,
county and municipa! stamp taxes and other taxes, duties, imposts, assessments and charges arising out of
or in connection withi tte execution and delivery of the Notes, this Mortgage, the other Loan Documents,
any security instrument ‘wii respect to the Improvements, or any instrument of further assurance.

18.  Estoppel Certificates. The Mortgagor shall deliver duly executed and acknowledged

estoppel certificates pursuant io/the. terms, provisions and conditions of Section 4.14 of the Loan
Agreement,

19.  Events of Default. The vccuirence of any “Event of Default” (as such term is defined in
the Loan Agreement) under the Loan Agreem<t shall constitute an Event of Default under this Mortgage.

20.  Rights and Remedies of Mortpage=. 'f an Event of Default occurs, the Mortgagee may,
at its option and notwithstanding any contrary provisiens.in the Loan Documents, without demand, notice
or delay, do one or more of the following:

(a) The Mortgagee may declare the entire nn;aid principal balance of the Secured
Obligations, together with any and all unpaid accrued interest thercon, and all costs, expenses, and other
sums due and owing in connection therewith, to be due and payable unniediately.

o The Mortgagee may (i) institute and maintain an action of :rortgage foreclosure against
the Mortgaged Premises and the interests of the Mortgagor therein, (i) instituwie ad maintain an action on
any instruments evidencing the Secured Obligations or any portion thereof, and (1it) tzie such other action
at Law or in equity for the enforcement of any of the Loan Documents as the Law may ~!sw, and in each
such action the Mortgagee shall be entitled to all costs of suit and attomeys fees.

(c) The Mortgagee may, in its sole and absolute discretion, and without re’easing the
Mortgagor or any other obligor or guarantor from any obligation under any of the Loan Documents and
without waiving any Event of Default: (i) collect any or all of the Rents, including any Rents past due and
unpaid; (ii) perform any obligation or exercise any right or remedy of the Mortgagor under any Lease; or
(iii) enforce any obligation of any tenant of any of the Mortgaged Premises. The Mortgagee may exercise
any right under this subsection (c) whether or not the Mortgagee shall have entered into possession of any
of the Mortgaged Premises, and nothing herein contained shall be construed as constituting the Mortgagee
a “mortgagee in possession”, unless the Mortgagee shall have entered into and shall continue to be in
actual possession of the Mortgaged Premises.

(d) The Mortgagor hereby authorizes and directs each and every present and future tenant of

any of the Mortgaged Premises to pay all Rents directly to the Mortgagee and to perform all other
obligations of that tenant for the direct benefit of the Mortgagee, as if the Mortgagee were the landlord

12
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under the Lease with that tenant, immediately upon receipt of a demand by the Mortgagee to make such
payment or perform such obligations. The Mortgagor hereby expressly and voluntarily waives any right,
claim, or demand it may now or hereafier have against any such tenant by reason of such payment of
Rents or performance of obligations to the Mortgagee, and any such payment or performance to the
Mortgagee shall discharge the obligations of the tenant to make such payment or performance to the
Mortgagor. The Mortgagor shall indemnify the Mortgagee and hold the Mortgagee harmless from and
against any and all claims, liabilities, damages, costs, and expenses (including attorneys’ fees and whether
any of such claims, liabilities, damages, costs, and expenses are direct, indirect, or consequential, and
whether same shall result from the simple negligence of the Mortgagee) which may be asserted against or
incurred by ‘ixe Mortgagee by reason of any obligations of the Mortgagor to perform any provision of any
Lease. Tne Mortgagee may apply the Rents received by the Mortgagee to the payment of any one or
more of the wlowing, in such order and amounts as the Mortgagee, in its sole and absolute discretion,
may elect, wheiliei or not the same be then due: (i) the Secured Obligations; (ii) liens on any of the
Mortgaged Premises; (t'1) Impositions; (iv) claims; (v) insurance premiums; (vi) other carrying charges;
(vii} invoices of Persors vho at any time have supplied goods or services to or for the benefit of any of
the Mortgaged Premises; ard (viii) all other costs and expenses of maintenance, repair, restoration,
management, operation, ownership, use, leasing, occupancy, protection, security, insurance, alteration or
improvement of any of the Morigsged Premises, costs of enforcing the Mortgagee’s rights under the Loan
Documents, including, without limitzrion, any foreclosure sale hereunder and all attoreys’ fees and costs.
The Mortgagee may, in its sole discreiio, determine the method by which, and extent to which, the Rents
will be collected and obligations of tenains enforced; and the Mortgagee may waive or fail to perform or
enforce any provision of any Lease. The Morizazee shall not be accountable for any Rents or other sums
it does not actually receive. The Mortgagor birehy appoints the Mortgagee as its attorney-in-fact
(coupled with an interest) effective upon an Evenv.of Default to perform all acts which the Mortgagor is
required or permitted to perform under any and all Leascs:

(&) The Mortgagee may, without releasing the nortgagor or any obligor or guarantor
(including, without limitation, the Guarantor) of any of the ©ccured Obligations from any obligation
under any of the Loan Documents and without waiving any Event of Default, enter upon and take
possession of the Mortgaged Premises or any portion thereof, with ot without legal action and by force if
necessary, or have a receiver appointed as a matter of strict right and wickout proof of depreciation or
inadequacy of the value of the Mortgaped Premises, the insolvency of the Mirigrgor, or any other proof,
and, to the extent permitted by applicable law, Mortgagor hereby irrevocably consents to the appointment
of such receiver, waives any and all defenses to such appointment, and agrees-uct to oppose any
application therefor by Mortgagee. The Mortgagee or said receiver may manoge and operate the
Mortgaged Premises, make, cancel, enforce or modify the Leases or any of them, obtain‘ara 2vict tenants,
establish or change the amount of any Rents, and perform any acts and advance any saris which the
Mottgagee deems proper to protect the security of this Mortgage, all such sums to be payable o1 slemand,
together with interest thereon at the Default Rate specified in the Loan Agreement, from the date of such
demand, and such sums and interest to be secured by this Mortgage. Nothing herein is to be construed to
deprive Mortgagee of any other right, remedy or privilege it may have under the law to have a receiver
appointed.

§3)] The Mortgagee may take possession of the Equipment and Other Property, or any portion
thereof, and may use and deal with the same to the same extent as the Mortgagor is entitled to do so and
may sell the same pursuant to Law and exercise such other rights and remedies with respect to the same
as may be provided by Law, and file such continuation statements which it deems desirable.

13
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21.  Sale in Parcels or Units. In case any sale under this Mortgage occurs by virtue of judicial
proceedings, the Mortgaged Premises may be sold in one parcel or unit and as an entity, or in such parcels
or units, and in such manner or otdet, as the Mortgagee in its sole and absolute discretion may elect.

22, Remedies Cumulative. All remedies contained in this Mortgage are cumulative and the
Mortgagee also has all other remedies provided by Law or in equity or in any of the other Loan
Documents. No delay or failure by the Mortgagee to exercise any right or remedy under this Mortgage
will be construed to be a waiver of that right or remedy or a waiver of any Event of Default. The
Mortgagee may exercise any one or more of its rights and remedies without regard to the adequacy of its
security, Qae or more of the other Loan Documents may contain provisions pursuant to which all or a
part of the Sccured Obligations shall become immediately and automatically due and payable upon the
occurrence of e¢riain events described therein. Nothing in this Mortgage shall be construed as limiting
the effectiveness of such provisions, and in the event of any inconsistency with the terms of this
Mortgage, those provisions more advantageous to the Mortgagee shall govern.

23. No Merger.

(2) If the Mortgagee or any other Person or entity owning or holding this Mortgage shall
acquire or shall become vested with ihe 12e title to the Mortgaged Premises or any other estate or interest
in the Mortgaged Premises, such estaics shall not merge as a result of such acquisition and shall remain
separate and distinct from all other estates anil interests in the Mortgaged Premises for all purposes after
such acquisition. The lien and security interes. created hereby shall not be destroyed or terminated by the
application of the doctrine of merger and, in suc’ event, the Mortgagee or such other Person or entity
shall continue to have and enjoy all of the rights and-privileges of the Mortgagee hereunder as to each
separate estate unless and until the Mortgagee or such-otner Person or entity shall affirmatively elect in
writing to merge such estates.

(b}  Upon the foreciosure of the lien created herety on the Mortgaged Premises, as herein
provided, any Leases then existing shall not be destroyed or termiratea by application of the doctrine of
merger or by operation of Law or as a result of such foreclosure unless inz Mortgagee or any purchaser at
a foreclosure sale shall so elect by written notice to the lessee in question.

24.  Mortgagee’s and Lenders’ Costs and Expenses. Upon the occurrence of an Event of
Default or the exercise by Mortgagee of any of its rights hereunder, or if the Mortgagee or the Lenders
shall become party, either as plaintiff or defendant or otherwise, to any suit or legal procecding affecting
any of the Mortgaged Premises or the Secured Obligations, or if the Mortgagee’s or the Terders’ review
and approval of any document, including a Lease, is requested by the Mortgagor or requiied by the
Mortgagee or the Lenders, the Mortgagor shall pay to the Mortgagee or the Lenders, as the czse.nay be,
on demand, its or their respective costs, expenses, and reasonable attorneys’ fees incurred in connection
therewith. If such amounts are not paid, they shall be added to the principal secured hereby, shall be
included as part of the Secured Obligations and shall bear interest at the Default Rate specified in the
Loan Agreement from the date of their demand. -

25, Security Agreement Under Uniform Commercial Code; Authorization to File Financing
Statements; Fixture Filing.

(a) This Mortgage is a Security Agreement, as such term is defined in the Uniform
Commercial Code. Notwithstanding the filing of a financing statement covering any of the Mortgaged
Premises in the records normally pertaining to personal property, at the Mortgagee’s option all of the
Mortgaged Premises, for all purposes and in all proceedings, legal or equitable, shall be regarded (to the

14
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extent permitted by Law), as part of the Land, whether or not any such item is physically attached to the
Land. The mention in any such financing statement of any of the Mortgaged Premises shall not be
construed as in any way altering any of the rights of the Mortgagee or adversely affecting the priority of
the lien granted hereby or by any other Loan Document, but such mention in the financing statement is
hereby declared to be for the protection of the Mortgagee in the event any court shall at any time hold that
notice of the Mortgagee’s priority of interest, to be effective against any third party, must be filed in the
Uniform Commercial Code records. The Mortgagor hereby specifically and irrevocably autherizes the
Mortgagee, at any time and from time to time, to file in any Uniform Commercial Code jurisdiction any
initial financing statements and amendments thereto that (a) indicate that the Mortgaged Premises consists
of all assets of the Mortgagor or words of similar effect, regardless of whether any particular asset
comprised i1 the Mortgaged Premises falls within the scope of Article 9 of the Uniform Commercial
Code of the Staue of Illinois or such jurisdiction, or is of an equal or lesser scope or with greater detail,
and (b) contain apy ¢ther information required by part 5 of Article 9 of the Uniform Commercial Code of
the State of Illinows tor the sufficiency or filing office acceptance of any financing statement or
amendment. The Meitgizor hereby covenants and agrees to furnish any such information to the
Mortgagee promptly upon ra5uest.

(b) It is intended by Miortgagor and Mortgagee that this Mortgage be effective as a financing
statement filed with the real estate rcords of Cook County, Illinois as a fixture filing. For purposes of
this fixture filing, the “Debtor” is Morigagor and the “Secured Party” is Mortgagee. A description of the
Land which relates to the fixtures is set forti 11 Exhibit A attached hereto. Mortgagor is the record owner
of the Land.

26.  Representations and Warranties. The- Mortgagor hereby represents and warrants that:
(a) the Mortgagor is duly organized and validly existing vnder the Laws of the State of Delaware; (b) the
Mortgagor has the requisite power to execute and perforzi iz Loan Documents and to pay and perform
the Secured Obligations; (¢) the transactions contemplated o 2ne Loan Documents are and will be in all
respects legal and not in violation of any Law; (d) the Mortgacsr knows of no adverse claim to the title
and/or possession of the Mortgagor; (e) all information, reports, pzpers and data given to the Mortgagee
with respect to the Mortgaged Premises or the Mortgagor are accrizte in all material respects and
complete insofar as completeness may be necessary to give the Mortgage: accurate knowledge of the
subject matter, and there has been no material adverse change in any cord’iion or fact stated therein;
() the Mortgagor is not a party to or obligated under any instrument, and there 12 no litigation pending
(or, to the Mortgagor’s best knowledge, threatened), which does or might matenially and adversely affect
the Mortgagor or all or any portion of the Mortgaged Premises; (g) none of the Motgzg=d Premises has
been damaged by fire or other casualty which is not now fully restored; and (h) no notize of taking by
eminent domain or condemnation of any of the Mortgaged Premises has been reccived, and the
Mortgagor has no knowledge that any such taking is contemplated.

27.  Waivers by Mortgagor. The Mortgagor, to the extent permitted by Law, hereby expressly
and voluntarily waives all errors and imperfections in any proceedings instituted by the Mortgagee under
any of the Loan Documents and all benefit of any present or future statute of limitations or moratotium
Law or any other present or future Law, regulation or judicial decision which (a) exempts any of the
Mortgaged Premises or any other property, real or personal, or any part of the proceeds arising from any
sale thereof from attachment, levy or sale under execution, (b) provides for any stay of execution,
marshalling of assets, exemption from civil process, redemption, extension of time for payment or
valuation or appraisement of any of the Mortgaged Premises, or (¢) conflicts with any provision of any of
the Loan Documents.
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28.  Notices. Except as otherwise provided in this Mortgage, all notices hereunder shall be
given in accordance with the notice requirements set forth in Section 11.5 of the Loan Agreement. The
giving of any notice required hereunder may be waived in writing by the party entitled to receive such
nofice.

20, Status of Parties. It is understood and agreed that nothing herein or in any of the other
Loan Documents shall be construed to constitute a partnership, joint venture or co-tenancy between or
among the Mortgagor, the Mortgagee, and any of the Lenders.

30. Successors. All of the grants, covenants, terms, provisions and conditions herein shall
run with the-rand and shall apply to, and bind the successors and assigns of the Mortgagor, and all
present and iufure encumbrances, tenants and subtenants of any of the Mortgaged Premises, and shall
inure to the bencp? of the Mortgagee, its successors and assigns.

31. Attomney’s Fees. The terms “reasonable attorneys’ fees” or “reasonable counsel fees” as
used in this Mortgage shall include, but not be limited to, reasonable attorneys’ fees incurred in any and
all judicial, bankruptcy, reorgarization, arbitration and any other proceedings, including appellate
proceedings, whether such proccesings arise before or after entry of a final judgment.

32, Assignment of Notes ana/ur Mortgage.

(a) The Mortgagor hereby coveusnts and agrees that nothing herein shall be deemed to
prohibit the assignment or negotiation, with or without recourse, of the Notes or any future advances,
extensions, renewals or substitutions, and any of fii=.L2an Documents or any interest of the Mortgagee or
the Lenders therein, or the assignment of this Mortgags.

(b)  The Mortgagor hereby covenants and agrees that, if requested by the Mortgagee, the
Mortgagor shall certify to the assignee of this Mortgage, to the viortgagee, and to such other Persons as
the Mortgagee may reasonably request that this Mortgage is in (ull ‘force and effect, the amount or
amounts of the principal balance due hereunder, the terms of the Noies 2ad all such matters and in such
form as the Mortgagee or such assignee may reasonably require. In the cver that the Mortgagor shall fail
to so certify such matters within ten (10) days after receipt of the Mortgag<:’s -ritten request therefor,
such failure shall be deemed to be an “Event of Default” (as such term is defined (n'the Loan Agreement).

33. Time of Essence. Time is of the essence as to all of the Moiteagor’s obligations
hereunder and under the Notes secured hereby and under any and all of the other Loan Cocuments

34. Intentionally Omitted.

35. Governing Law. The Mortgagor hereby covenants and agrees that this Mortgage shall be
governed by and construed in accordance with the Laws of the State of Illinois, without regard to its
principles of conflicts of Laws. -

36.  Mortgage Secures Future Advances. This Mortgage is given for the purpose of creating a
lien on real property in order to secure not only existing indebtedness, but also future advances, whether
such advances are obligatory or to be made at the option of the Mortgagee, or otherwise, and whether
made before or after default or maturity or other similar events, to the same extent as if such future
advances were made on the date of the execution hereof, although there may be no advance made at the
time of the execution hereof and although there may be no indebtedness outstanding at the time any
advance is made. The types of future advances secured by and having priority under this Mortgage shall
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include, without limitation, (a) advances of principal under the Notes or other Loan Documents and
(b) disbursements and other advances for the payment of taxes, assessments, maintenance charges,
insurance premiums or costs relating to the Mortgaged Premises, for the discharge of liens having priority
over the lien of this Mortgage, for the curing of waste of the Mortgaged Premises and for the payment of
services, charges, and expenses incurred by reason of default and including late charges, reasonable
attorneys’ fees and court costs, together with interest thereon. The lien of this Mortgage, as to third
Persons with or without actual knowledge thereof, shall be valid as to all such indebtedness and future
advances, from the date of recordation, to the extent permitted by the Laws of the state in which the
Mortgaged Premises is situated. The total amount of the indebtedness secured by this Mortgage may
decrease orincrease from time to time, but the total unpaid principal balance at any one time shall not
exceed the niaximum amount of the Secured Obligations.

37. v hanges in the Laws Regarding Taxation. If any Law is enacted or adopted or amended
after the date ot this Mortgage which deducts the Secured Obligations from the value of the Mortgaged
Premises for the purpuse of taxation or which imposes a tax, either directly or indirectly, on the
Mortgagor’s or the Mortz2gee’s (or any other Lender’s) interest in the Mortgaged Premises, the
Mortgagor shall pay such tax, yviih interest and penalties thereon, if any. If the Mortgagee determines that
the payment of such tax or interest and penatties by the Mortgagor would be unlawful or taxable to the
Mortgagee or any other Lender or (merforceable or provide the basis for a defense of usury, then the
Mortgagee shall have the option, by wiiien notice of not less than ninety (90) days, to declare the entire
Secured Obligations immediately due and rayable, without prepayment premium or fee. -

38.  Documentary Stamps. If at ary iime the United States of America, any state or
commonwealth thereof or any subdivision of any-such state or commonwealth shall require revenue or
other stamps to be affixed to the Notes or this Mortgage, or impose any other tax or charge on the same,
the Mortgagor shall pay for the same, with interest and peualiss thereon, if any.

39, Miscellaneous. (a) The section headings in this-iviortgage are used only for convenience
in finding the subject matters and are not part of this Mortgage or 10 be used in determining the intent of
the parties or otherwise interpreting this Mortgage; (b) as used in this Morteage, the singular shall include
the plural as the context requires and the following words and phrases snait l:ave the following meanings:
(i) “including” shall mean “including but not limited to”; (ii) “provisions™ shiiil mean “provisions, terms,
covenants and/or conditions™; (iii) “lien” shall mean “lien, charge, encumbiance, security interest,
mortgage and/or deed of trust”; (iv)“obligation” shall mean “obligation, duty,  covenant and/or
condition”; (v) “any of the Mortgaged Premises” shall mean “the Mortgaged Premises o« zay part thereof
or interest therein”; and (vi) “tenant” shall mean “tenant and/or subtenant and/or occupar: and/or user of
any of the Mortgaged Premises™; (c) any act which the Mortgagee is permitted to perform u:ider the Loan
Documents may be performed at any time and from time to time by the Mortgagee or any Person or entity
designated by the Mortgagee; (d)each appointment of the Mortgagee as attorney-in-fact for the
Mortgagor, under the Loan Documents is irrevocable and coupled with an interest; (€) except as otherwise
specified herein, the Mortgagee has the right to refuse to grant its consent in its sole and absolute
discretion whenever such consent is requested under the Loan Documents; (f) this Mortgage may be
modified, amended, discharged or waived only by an agreement in writing signed by all of the parties
hereto; (g) in the event any one or more of the provisions contained in the Loan Documents shall for any
reason be held to be invalid, illegai or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision of the Loan Documents, but the Loan Documents
shall be construed as if such invalid, illegal or unenforceable provision had never been contained therein;
(h) defined terms used but not expressly defined herein shall have the same meanings when used herein as
set forth in the Loan Agreement; and (i) in exercising any rights or remedies provided for herein
(including, without limitation, delivery of any default notices and the election of foreclosure or other
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judicial or non-judicial remedies) or in waiving any of the express terms of this Mortgage, the Mortgagee
shall act only after prior express written notice to the Lenders and obtaining the approval of the Required
Lenders.

40.  Waiver of Trial by Jury. THE MORTGAGOR AND THE MORTGAGEE, BY ITS
ACCEPTANCE OF THIS MORTGAGE, HEREBY WAIVE THEIR RIGHT TO A TRIAL BY
JURY IN ANY ACTION OR PROCEEDING BASED UPON, OR RELATED TO, THE SUBJECT
MATTER OF THIS MORTGAGE OR ANY OF THE OTHER LOAN DOCUMENTS OR ANY OF
THE TRANSACTIONS RELATED TO ANY OF THE LOAN DOCUMENTS. THIS WAIVER IS
KNOWINCLY, INTENTIONALLY AND VOLUNTARILY MADE BY THE MORTGAGOR AND
THE MORTGAGEE AND THE MORTGAGOR HEREBY ACKNOWLEDGES AND AGREES
THAT NEITFeR THE MORTGAGEE NOR ANY PERSON ACTING ON BEHALF OF THE
MORTGAGEE £/AS OR HAVE MADE ANY REPRESENTATIONS OF FACT TO INDUCE THIS
WAIVER OF TKkuiAf. BY JURY OR IN ANY WAY TO MODIFY OR NULLIFY ITS EFFECT.
THE MORTGAGOR 'HZREBY FURTHER ACKNOWLEDGES AND AGREES THAT IT HAS
BEEN REPRESENTEL (2R HAS HAD THE OPPORTUNITY TO BE REPRESENTED) IN THE
SIGNING OF THIS MOXIGAGE AND IN THE MAKING OF THIS WAIVER BY
INDEPENDENT LEGAL CUJINSEL, SELECTED OF ITS OWN FREE WILL, AND THAT IT
HAS HAD THE OPPORTUNITY 1O DISCUSS THIS WAIVER WITH SAID LEGAL COUNSEL.
THE MORTGAGOR HEREBY ACKN)WLEDGES AND AGREES THAT THE OBLIGATION
EVIDENCED BY THIS MORTGAGF. jS. AN EXEMPTED TRANSACTION UNDER THE
TRUTH-IN-LENDING ACT, 15 US.C. StCTiON 1061, ET SEQ. THE MORTGAGOR HEREBY
FURTHER ACKNOWLEDGES AND AGREEF, 1T1AT IT HAS READ AND UNDERSTOOD THE
MEANING OF THIS WAIVER PROVISION.

41.  TRUE AND CORRECT COPY, THE W ORTGAGOR ACKNOWLEDGES THAT
THE MORTGAGOR HAS RECEIVED, WITHOUT CHAK/E, A TRUE AND CORRECT COPY
OF THIS MORTGAGE.

42.  Credit Support. This Mortgage is intended to act (a) a7 2-“Credit Support Document” (as
such term is defined in any PNC-Provided Interest Rate Hedge), with respect t2.the Mortgagor and is hereby
made a part of the “Schedule” (as such term is defined in such PNC-Provides luizrest Rate Hedge) of any
PNC-Provided Interest Rate Hedge entered into by a Loan Party in connection with the Notes, which PNC-
Provided Interest Rate Hedge shall include the Schedules thereto and all “Confirmatinis” (as such term is
defined in the PNC-Provided Interest Rate Hedge) exchanged between the parties confirniag transactions
thereunder, and (b) as a “transfer” under a swap agreement made by or to a swap participart, 'n connection
with a swap agreement, within the meaning of Section 546{g) of the Bankruptcy Code.

43.  Keepwell. The Mortgagor, if it is a Qualified ECP Loan Party, hereby absolutely
unconditionally and irrevocably (a) guarantees the prompt payment and performance of all Swap
Obligations owing by each Non-Qualifying Party (it being understood and agreed that this guarantee is a
guaranty of payment and not of collection), and (b) undertakes to provide such funds or other support as
may be needed from time to time by any Non-Qualifying Party to honor all of such Non Qualifying
Party’s obligations under any Loan Document in respect of Swap Obligations (provided, however, that
each Qualified ECP Loan Party shall only be liable under this Section 43 for the maximum amount of
such liability that can be hereby incurred without rendering its obligations under this Section 43, or
otherwise under this Mortgage or any Loan Document, voidable under applicable law, including
applicable law relating to fraudulent conveyance or fraudulent transfer, and not for any greater amount).
The obligations of the Mortgagor under this Section 43 shall remain in full force and effect until payment
in full of the Obligations and termination of this Mortgage and the Loan Documents. The Mortgagor
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intends that this Section 43 constitute, and this Section 43 shall be deemed to constitute, a guarantee of
the obligations of, and a “keepwell, support, or other agreement” for the benefit of each Non-Qualifying
Party for all purposes of Section 1a(18)(AXv)(II) of the CEA.

43.  Subordination of Property Manager’s Lien. Any property management agreement for the
Mortgaged Premises entered into hereafter with a property manager shall contain a provision whereby the
property manager agrees that any and all mechanics lien rights that the property manager or anyone
claiming by, through or under the property manager may have in the Mortgaged Premises shall be subject
and subordinate to the lien of this Mortgage and shall provide that Mortgagee may terminate such
agreement 21 any time after the occurrence of a Default hereunder. Such property management agreement
or a short forin thereof, at Mortgagee’s request, shall be recorded with the County Recorder of the county
where the Mciigaged Premises is located. In addition, if the property management agreement in
existence as of the date hereof does not contain a subordination provision, Mortgagor shall cause the
property manager uraer such agreement to enter into a subordination of the management agreement with
Mortgagee, in recordalle iorm, whereby such property manager subordinates present and future lien
rights and those of any pasy claiming by, through or under such property manager to the lien of this
Mortgage.

44,  Illinois Mortgage Fereclysure Law. It is the intention of Mortgagor and Mortgagee that
the enforcement of the terms and provisions of this Mortgage shall be accomplished in accordance with
the Illinois Mortgage Foreclosure Law (the *“Ai¢#™), 735 ILCS 5/15-1101 et seq., and with respect to such
Act, Mortgagor agrees and covenants that:

(a) Mortgagee shall have the benefii-of-all of the provisions of the Act, including all
amendments thereto which may become effective fromi time to time after the date hereof. In the event
any provision of the Act which is specifically referred w heizin may be repealed, Mortgagee shall have
the benefit of such provision as most recently existing prior'to 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 ov:r thz provisions of this Mortgage, but
shall not invalidate or render unenforceable any other provision of this W artgage that can be construed in
a manner consistent with the Act. If any provision of this Mortgage sha!l grant to Mortgagee (including
Mortgagee acting as a mortgagee-in-possession) or a receiver appointed purcvant io the provisions of that
certain Section 20 of this Mortgage any powers, rights or remedies prior to, Lpon or following the
occurrence of a Default which are more limited than the powers, rights or remedies *iiai would otherwise
be vested in Mortgagee or in such receiver under the Act in the absence of said provisica.ivlortgagee and
such receiver shall be vested with the powers, rights and remedies granted in the Act'to the full extent
permitted by law. Without limiting the generality of the foregoing, all expenses incurred hy Mortgagee
which are of the type referred to in Section 5/15-1510 or 5/15-1512 of the Act, whether incurred Yefore or
after any decree or judgment of foreclosure, and whether or not enumerated specifically in this Mortgage,
shall be added to the indebtedness secured hereby and/or by the judgment of foreclosure.

(b)  Wherever provision is made in this Mortgage or the Loan Agreement for insurance
policies to bear mortgage clauses or other loss payable clauses or endorsements in favor of Mortgagee, or
to confer authority upon Mortgagee to settle or participate in the settlement of losses under policies of
insurance or to hold and disburse or otherwise control the use of insurance proceeds, from and after the
entry of judgment 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 Mortgage authorizing Mortgagee to take or be placed
in possession of the Mortgaged Premises, or for the appointment of a receiver, Mortgagee shall have the
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right, in accordance with Sections 15-1701 and 15-1702 of the Act, to be placed in the possession of the
Mortgaged Premises or at its request to have a receiver appointed, and such receiver, or Mortgagee, if and
when placed in possession, shall have, in addition to any other powers provided in this Mortgage, all
rights, powers, immunities, and duties and provisions for in Sections 15-1701 and 15-1703 of the Act.

(d)  Mortgagor acknowledges that the Mortgaged Premises does not constitute agricultural
real estate, as said term is defined in Section 15-1201 of the Act or residential real estate as defined in
Section 15-1219 of the Act. The Loan is a business loan transaction in the stated amount solely for the
purpose of carrying on the business of Mortgagor and none of the proceeds of the Loan will be vsed for
any personzi, family or agricultural purposes whatsoever. No portion of the Property is used or will be
used as a dweiling.

Mortgagor nzreby expressly waives any and all rights of reinstatement and redemption, if any,
under any order or ¢ciee of foreclosure of this Mortgage, on its own behalf and on behalf of each and
every person, it being *iie intent hereof that any and all such rights of reinstatement and redemption of
Mortgagor and of all otnes persons are and shall be deemed to be hereby waived to the full extent
permitted by the provisions of Jection 5/15-1601 of the Act or other applicable law or replacement
statutes.

45. Maximum Amount Secured. The maximum principal indebtedness secured by this

Mortgage shall not exceed two hundred reizent (200%) of the face amount of the Note.

46.  Collateral Protection Act. Ui'css Mortgagor provides Mortgagee with evidence of the
insurance required by this Mortgage or any other oan Document, Mortgagee may purchase insurance at
Mortgagor's expense to protect Mortgagee's interest.in-the Mortgaged Premises or any other collateral for
the Secured Obligations. This insurance may, but nec2 rot, protect Mortgagor's interests, The coverage
Mortgagee purchases may not pay any claim that Mongagor makes or any claim that is made against
Mortgagor in connection with the Mortgaged Premises or any sirer collateral for the Secured Obligations.
Mortgagor may later cancel any insurance purchased by Mortezgee, but only after providing Mortgagee
with evidence that Mortgagor has obtained insurance as required under by this Mortgage or any other
Loan Document. If Mortgagee purchases insurance for the Mortgages Premises or any other collateral
for the Secured Obligations, Mortgagor shall be responsible for the cosizof that insurance, including
interest in any other charges that Mortgagee may lawfully impose in connecticsi with the placement of the
insurance, until the effective date of the cancellation or expiration of the insmiance. The costs of the
insurance may be added to the Secured Obligations. The costs of the insurance may k< inore than the cost
of insurance that Mortgagor may be able to obtain on its own.

Mortgagor acknowledges and agrees that (A) the proceeds of the Loan will be used ‘n eccordance
with subparagraph (1 )(1) of Section 4 of "Act in relation to the rate of interest and other chvirges in
connection with sales on credit and the lending of money," approved May 24, 1879, as amended (§15
ILCS 105/4 (1)(1)); (B) the indebtedness secured hereby has been incurred by Mortgagor solely for
business purposes of Mortgagor and for Mortgagor's investment or profit, as contemplated by said
Section 4; (C) the indebtedness secured hereby constitutes a loan secured by real estate within the
purview of and as contemplated by said Section 4; and (D) the secured indebtedness is an exempted
transaction under the Truth-In-Lending Act, 15 U.S. C. Sec. 1601 et. Seq. and has been entered into solely
for business purposes of Mortgagor and for Mortgagor's investment or profit, as contemplated by said
section.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOQF, the Mortgagor has caused this Mortgage to be duly executed and
delivered, all as of the day and year first above written.

MORTGAGOR:

625 WEST DIVISION, LLC,
an Oregon limited liability company

By:  Gerding Edlen Green Cities I, L.P,,
a D¢laware limited partnership
Its: Sole Member

By: winding Edlen Fund Management 1L, LLC,
a Deiawvare limited liability company
Its: Geriers' Partner

By.  Gerdirg Edlen Investment Management, LLC,

a Delawar: limited liability company
Its; Sole Me-aber '

By: W ;
Name: L
Title: . ZnvaYTS w275

Signature Page — Construction Mortgage, Assignment of Leases and Rents, Security A greement and Fixture Filing
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STATE OF OREGON

COUNTY OF MULTNOMAH
N

I, MQMMCCQ_QM‘LL a notary public in and for the State of Oregon, DO HEREBY
CERTIFY THAT Molly Bordonaro, personally known to me to be the Senior Vice President of
Investment Management of Gerding Edlen Investment Management, LLC, a Delaware limited liability
company, which is the sole Member of Gerding Edlen Fund Management II, LLC, a Delaware limited
liability coripany, which is the General Partner of Gerding Edlen Green Cities 1, L.P., a Delaware
limited partucrship, which is the sole Member of 625 WEST DIVISION, LLC, an Oregon limited liability
company, and nesonally known to me to be the same person whose name is subscribed to the foregoing
instrument, appcaicd before me this day in person and acknowledged that as such she signed and
delivered the said fisirument pursuant to proper authority given, as her free and voluntary act, and as the
free and voluntary aci «ni!-deed of 625 WEST DIVISION, LLC, for the uses and purposes therein set
forth.

GIVEN under my hand and nowe:i2. seal this anday of June, 2014.

SRS

OFFICIAL SEAL Notary Public

COMMISSION NO 473617
MY COMMISSIDN EXPIRESJANUAHY 17, 20174

e i
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EXHIBIT “A”

ATTACHED TO AND MADE A PART OF THAT CERTAIN CONSTRUCTION MORTGAGE,
ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT AND FINANCING
STATEMENT EXECUTED BY 625 WEST DIVISION, LLC, AS MORTGAGOR, IN FAVOR OF
PNC BANK, NATIONAL ASSOCIATION, IN ITS CAPACITY AS ADMINISTRATIVE AGENT,
AS MORTGAGEE,
DATED Aunp. 71, 2014

Legal Description of the Land

Real property inin¢ City of Chicago, County of Cook, State of Illinois, described as follows:
PARCEL 1:

LOTS 1, 2, THE WESTERNMOST 3 FEET OF LOT 3, 6, 7, 8 AND 9 IN BLOCK 88 OF
ELSTON’S ADDITION TO CHICAGO IN THE WEST HALF OF THE SOUTHWEST
QUARTER OF SECTION 4, TO'VNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK C2UNTY, ILLINOIS.

PARCEL 2:
VACATED ALLEY DESCRIBED AS FOLLOWE:

THE EAST-WEST 12 FOOT ALLEY LYING NORTE F AND ADJOINING LOT 6, LYING
SOUTH OF AND ADJOINING LOTS 1,2 AND PART Gr 3, LYING EAST OF A LINE
DRAWN FROM THE SOUTHWEST CORNER OF LOT 1 TO TEE NORTHWEST CORNER
OF LOT 6, AND LYING WEST OF THE NORTHERLY EXTEN:1ON OF THE EAST LINE
OF SAID LOT 6, ALL IN BLOCK 88 IN ELSTON’S ADDITION TO CHICAGO IN
SECTION 4, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE TEIR™> PRINCIPAL
MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED AINTE-FTIRE MAY 11,
1855 AS DOCUMENT NO. 59194, IN BOOK 85 PAGES 121 AND 122, IN COOX COUNTY,
ILLINOIS.

Address of Property: 625 West Division Street, Chicago, illinois

P.LN.(s): 17-04-303-001-0000 Vol. 498, 17-04-303-002-0000 Vol. 498, 17-04-303-003-0000 Vol. 498,
17-04-303-010-0000 Vol. 498, 17-04-303-019-0000 Vol. 498
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EXHIBIT “B”

ATTACHED TO AND MADE A PART OF THAT CERTAIN CONSTRUCTION MORTGAGE,
ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT AND FINANCING
STATEMENT EXECUTED BY 625 WEST DIVISION, LLC, AS MORTGAGOR, IN FAVOR OF
PNC BANK, NATIONAL ASSOCIATION, IN ITS CAPACITY AS ADMINISTRATIVE AGENT,

AS MORTGAGEE,
DATED dues. J\, 2014

Permitted Encumbrances

All exceptiois o title as set forth in the Loan Policy of Title Insurance issued by First American Title
Insurance Compariy to the Mortgagee, for the benefit of the Lenders, dated effective June27, 2014,
Policy No. 667080-1. 1 the aggregate principal amount of $45,270,000, together with all endorsements
thereto,



