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

This document serves as a Fixture Filing under the lllinois Uniform Commercial Code, Chepes 210 ILCS 5/9-
502(b), et seq. Mortgagor’s Organizational Identification Number: 5518077 (DE).

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITV AGREEMINT AND
FIXTURE FILING (this "Mortgage”) is made this 21% day of August, 2014, by DC-505 NORTH RAILROAD
AVENUE, LLC, Delaware limited liability company ("Merigagor™), in favor of BANK OF AMERICA, N.A, a
national banking association, as agent (" Administrative Agent") under a Loan Agreement of even date among the
Borrower, Bank of America, N.A., and the other lending institutions which become parties to the Loan Agreement
(Bank of America, N.A. and the other lending institutions which become parlies to the Loan Agreement are
collectively referred to as "Lenders” and individually as "Lender”) (Administrative Agent, in such capacity as agent
for the Lenders, together with its successors and assigns, the "Mortgagee").
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ARTICLE 1

Definitions; Granting Clauses; Secured Indebtedness

Section 1.1.  Principal Secured. This Mottgage secures the aggregate principal amount of One
Hundred Five Million Eight Hundred Fifty Thousand Dollars ($105,850,000.00) plus such additional amounts as
Mortgagee and/or Lenders may from time to time advance pursuant to the terms and conditions of this Mortgage and
not met by iviortgagor, with respect to an obligation secured by a lien or encembrance prior to the fien of this
Mortgage or iur. the protection of the lien of this Mortgage, together with interest thereon,

Sectioir1 2.,  (a) Definitions. In addition to other terms defined herein, each of the following terms

shall have the meaningassigned to it, such definitions to be applicable equally to the singular and the plural forms of
such terms and to all penduie:

"Debtor Relief Tiaws” means the Bankruptcy Code of the United States, and all other liquidation,
conservatorship, bankruptcy, asiigrment for the benefit of creditors, moratorium, rearrangement, receivership,
insolvency, reorganization, or similar debtor relief laws of the United States or other applicable jurisdictions from
time to time in effect and affecting the riohts of creditors generally,

“Loan” means the loan made by Lenusts io Mortgagor pursuant to the Loan Agreement and secured hereby.
"Loan Agreement”: Loan Agreement dated of cven date herewith among Mortgagor, Mortgagee, and the
Lenders as it may be from time to time amended, restated, modified, extended or supplemented.

"Mortgagor"; DC-505 NORTH RAILROAD AVENUE, LLC, Delaware limited liability company, whose
address is ¢/o Carter Validus Mission Critical REIT, Attn: Lise'Drammend, 4211 W. Boy Scout Boulevard, Suite
500, Tampa, FL 33607, and its permitted successors and assigns.

"Promissory Note": means, singly and collectively, those certain [‘rom.scory Notes made by Mortgagor and
payable, respectively, to the order of each Lender in the principal face amoupt £, that Lender’s “Commitment” (as
defined in the Loan Agreement), such Promissory Notes being in the aggregai=.original principal amount of up to
$105,850,000.00, bearing interest as provided in the Loan Agreement, and containjz;;-= rrovision for, among other
things, the payment of attorneys' fees.

(11

Swap Coniract” means any agreement, whether or not in writing, relating to (ny $wap Transaction,
inclnding, unless the context otherwise clearly requires, any form of master agreement publishea by e International
Swaps and Derivatives Association, Inc., or any other master agreement, entered into prior to the Gaté hereof or any
time after the date hereof, between Swap Counterparty and Mortgagor (or its Affiliate {as defined. ir-the Loan
Apreement)), together with any related schedule and confirmation, as amended, supplemented, supetseded or
replaced from time to time,

“Swap Counterparty” means a Lender or an Affiliate of a Lender, in its capacity as counterparty under any
Swap Contract.

“Swap_Transaction” means any transaction that is a rate swap, basis swap, forward rate {ransaction,
commedity swap, commaodity option, equity or equity index swap or option, bond option, note or bill option, interest
rate option, forward foreign exchange transaction, cap transaction, collar transaction, floor transaction, currency
swap transaction, cross-currency rate swap transaction, swap option, currency opticn, credit swap or default
transaction, T-lock, or any other similar transaction (including any option to enter into the foregoing) or any
combination of the foregoing, entered into prior to the date hereof or anytime after the date hereof between Swap
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Counterparty and a Lender {or an Affiliate thereof) so long as a writing, such as a Swap Contract, evidences the
parties’ intent that such obligations shall be secured by this Mortgage in connection with the Loan,

“Transfer” means any direct or indirect sale, assignment, conveyance or transfer, including any contract of
sale and any other contract or agreement to sell, assign, convey or transfer, in whole or in part, whether made
voluntarily or by operation of law or otherwise, and whether made with or without consideration,

(b) Any term used or defined in the Illineis Uniform Commercial Code, as in effect from time
to time, and not defined in this Mortgage has the meaning given to the term in the Ilinois Uniform Commercial
Code, as in effect from time to time, when used in this Mortgage.

(©) Any capitalized term used herein and not defined shall have the meaning ascribed to such
term in the Lean Asareement, '

Section1.2. ~ Granting Clause. In consideration of the provisions of this Mortgage and the sum of TEN
DOLLARS ($10.00) cesnin_hand paid and other good and valuable consideration the receipt and sufficiency of
which are acknowledged /oy’ the Mortgagor, Mortgager hereby MORTGAGES, WARRANTS, CONVEYS,
GRANTS, ASSIGNS, RELFEASES, TRANSFERS AND SETS OVER unto Mortgagee, on behalf of the Lenders, the
following: (a) the real propeny ‘lescribed in Exhibit A which is attached hereto and incorporated herein by
reference (the "Land") together with:/(i) any and all buildings, structures, improvements, alterations or appurtenances
now or hereafter situated or to be sitvatd or the Land (collectively the "Improvements"); and (ii) all right, title and
interest of Mortgagor, now owned or liereafter acquired, in and to (1) all streets, roads, alleys, easements,
right-of-ways, licenses, rights of ingress and-eriess, vehicle parking rights and public places, existing or proposed,
abutting, adjacent, used in connection with or peraiming to the Land or the lmprovements; (2) any strips or gores
between the Land and abutting or adjacent propert.es; £23.all options to purchase the Land or the Improvements or
ary portion thereof or inferest therein, and any greater estate in the Land or the Improvements; and (4) all water and
water rights, timber, crops and mineral interests on or pertaining to the Land (the Land, Improvements and other
rights, titles and interests referred to in this clause (a) being netein sometimes collectively called the "Premises™); (b)
all fixtures, equipment, systems, machinery, furniture, furnishings, appliances, inventory, goods, building and
construction materials, supplies, and articles of personal property, 'of every kind and character, tangible and
intangible (including software embedded therein), now owned or hereilier acauired by Mortgagor, which are now or
hereafter attached to or situated in, on or about the Land or the Imprcvements, or used in or necessary to the
complete and proper planning, development, use, occupancy ot operation tiicreof, or acquired (whether delivered to
the Land or stored elsewhere) for use or installation in or on the Land or the miprovements, and all renewals and
replacements of, substitutions for and additions to the foregoing (the properties referred to in this clause (b) being
herein semetimes collectively called the "Accessories," all of which are hereby declared t2.be permanent accessions
to the Land); (¢) all (i) plans and specifications for the Improvements; (ii) Mortgagor's rights, but not liability for any
breach by Mortgagor, under all commitments (including any commitments for financing to pay aiy of the “Secured
Indebtedness” as defined below), insurance policies, (or additional or supplemental coveraps ralated thereto,
ineluding from an msurance provider meeting the requirements of the Loan Documents or from orihrough any state
or federal government sponsored program or entity), Swap Contracts, contracts and agreements (or the design,
construction, operation or inspection of the Improvements and other contracts and general intangibles (iiciuding but
not Jimited to payment intangibles, trademarks, trade names, goodwill, software and symbols) related to the Premises
or the Accessories or the operation thereof, (ili) deposits and deposit accounts arising from or related to any
transactions related to the Premises or the Accessories (including but not limited to Mortgagor's rights in tenants’
security deposits, deposits with respect to utility services to the Premises, and any deposits, deposit accounts or
reserves hereunder or under any other Loan Documents (hereinatter defined) for taxes, insurance or otherwise),
rebates or refunds of impact fees or other taxes, assessments or charges, money, accounts, (including deposit
accounts) instruments, documents, promissory notes and chattel paper (whether tangible or electronic) arising from
or by virtue of any transactions related to the Premises or the Accessories and any account or deposit account from
which Mortgagor may from time to time authorize Holder to debit and/or credit payments due with respect to the
Loan or any Swap Contract, all rights to the payment of money from Helder under any Swap Contract, and all
accounts, deposit accounts and general intangibles including payment intangibles, described in any Swap Contract;
(iv) permits, licenses, franchises, certificates, development rights, commitments and rights for utilities, and other
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rights and privileges obtained in connection with the Premises or the Accessories; (v} leases, rents, issues, profits,
royalties, bonuses, revenues and other henefits of the Premises and the Accessoties (without derogation of Article 3
hereof); (vi) as-extracted collateral produced from or allocated to the Land including, without limitation, oil, gas, and
other hydrocarbens and other minerals and all products processed or obtained therefrom, and the proceeds thereof;
and (vii) engineering, accounting, tille, legal, and other technical or business data concerning the Property which are
in the possession of Mortgagor or in which Mortgagor can otherwise grant a security tterest; and (d) all (i) accounts
and proceeds (cash or non-cash and including payment intangibles) of or arising from the properties, rights, titles and
interests referred to above in this Section 1.3, including but not limited to proceeds of any sale, lease or other
disposition thersof, proceeds of each policy of imsurance (or additional or supplemental coverage related thereto,
including from an insurance provider meeting the requirements of the Loan Documents or from or through any state
or federal grvernment sponsored program or entity) relating thereto (including premium refunds), proceeds of the
taking therecfor of any rights appurtenant thereto, including change of grade of streets, curb cuts or other rights of
access, by ceridemnation, eminent domain or transfer in lieu thereof for public or quasi-public vse under any law,
and proceeds avisiieout of any damage thereto; (ii) all letter-of-credit rights (whether or not the letter of credit is
evidenced by a wittirg)- Mortgagor now has or hereafter acquires relating to the properties, rights, titles and interests
referred to in this Seciton 1.3; (iii) all commercial tott claims Mortgagor now has or hereafter acquires relating to the
properties, rights, titles ‘and mterests referred to in this Section 1.3; and (iv) other interests of every kind and
character which Mortgagor r>w has or hereafter acquires in, to or for the benefit of the properties, rights, titles and
intergsts referred to above in thig'sestion 1.3 and all property used or useful in connection therewith, including but
not limited to rights of ingress and egress and remainders, reversions and reversionary rights or interests; and if the
estate of Mortgagor in any of the propery referred to above in this Section 1.3 is a leasehold estate, this conveyance
shall include, and the lien and security wterist created hereby shall encumber and extend to, all other or additional
title, estates, interests or rights which are now-oried or may hereafter be acquired by Mortgagor in or to the property
demised under the Lease creating the leasehoid-Cetate; TO HAVRE AND TO HOLD the foregoing rights, interests
and properties, and all rights, estates, powers and privileges appurtenant thereto (herein collectively called the
“Property™), unto Mortgagee, and its successors an/l ascigns, on behalf of the Lenders, subject to the terms,
provisions and conditiens herein set forth, to secure the obligations of Mortgagor under the Note and Loan
Documents (as hereinafler defined) and all other indebtediiess and matters defined as “Secured Indebtedness” in
Section 1.5 of this Mortgage, including any and all renewals, ol eatensions of the whole or any part thereof (and any
such renewals or extensions shall not impair in any manner the validy or priority of this Mortgage).

Section 1.4.  Security Interest. Mortgagor hereby grants to/Mor'gagee, on behalf of each Holder (as
hereinafter defined), a security interest in all of the Property which comsiityies personal property or fixtures, all
proceeds and products thereof, and all supporting obligations ancillary to (1 erising in any way in connection
therewith (herein sometimes collectively called the "Collateral") to secure the obligations of Mortgagor under the
Promissory Note and Loan Documents and all other indebtedness and matters defined as “Secured Indebtedness”™ in
Section 1,5 of this Mortgage. In addition to its rights hereunder or otherwise, Mortgagee shall have all of the rights
of a secured party under the [llinois Uniform Commercial Code, as in effect from time to tim/, or mmder the Uniform
Commetcial Code in force, from time to time, in any other state to the extent the same is applicatielaw

Section 1.5.  Note, Loan Documents, Other Obligations, Amount Secured. This Mortgage is made to
secure and enforce the payment and performance of the following promissory notes, abligations, indebtednuus, duties
and lizbilities and all renewals, extensions, supplements, increases, and modifications thereof in whole or in part
from time to time: (a) each Promissory Note and all other promissory notes given in substitution therefor or in
modification, supplement, increase, renewal or extension thereof, in whele or in part (such promissory note or
promissory notes, whether one or more, as from time to time renewed, extended, supplemented, increased or
modified and all other notes given in substitution therefor, or in medification, renewal or extension thereof, in whole
or in part, being hereinafter called, singly and collectively, the “Note”, and Lenders, or the subsequent holders at the
time in question of each Note or any of the Secured Indebtedness, as hereinafter defined, being herein called singly
the "Helder" and collectively the “Holders™); (b) all indebtedness, liabilities, duties, covenants, promises and other
obligations whether joint ot several, direct or indirect, fixed or contingent, liquidated or unliquidated, and the cost of
collection of all such amounts, owed by Mortgagor to Mortgagee and/or any Holder now or hereafter incurred or
arising pursuant to or permitted by the provisions of the Note, this Mortgage, the Loan Agreement, or any other
document now or hereafter evidencing, governing, guaranteeing, securing or otherwise executed in connection with
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the Loan evidenced by the Note, including but not limited to any loan or credit agreement, letter of credit or
reimbursement agreement, iri-party financing agreement, any Swap Confracts or other agreement between
Mortgagor, Mortgagee, and/or any Holder, or among Mortgagoer, Mortgagee, and/or any Holder and any other party
or parties, pertaining to the repayment or use of the procecds of the Loan ¢videnced by the Note (the Note, this
Mortgage, the Loan Agreement, any Swap Contracts and such other documents, as they or any of them may have
been or may be from time to time renewed, extended, supplemented, increased or modified, being herein sometimes
collectively called the “Loan Documents™); and (c} all other loans and future advances made by Mortgagee and/or
any Holder to Mortgagor and all other debts, obligations and liabilities of Mortgagor of every kind and character
now or hereafter existing in favor of Mortgagee and/or any Holder, whether direct or indirect, primary or secondary,
joint or several, fixed or contingent, secured or unsecured, and whether originally payable to Mortgagee, any Holder
or to a third ;arty and subscquently acquired by Mortgagee and/or any Holder, it being contemplated that Mortgagor
may hereafler‘pecome indebted to Mortgagee and/or Holders for such further debts, obligations and liabilities;
provided, howievsr, and notwithstanding the foregoing provisions of this clause (c), this Morlgage shall not secure
any such other \02. advance, debt, obligation or liability with respect to which Mortgagee and/or any Holder is by
applicable law prohitited from obtaining a lien on real estate nor shall this clause (c) operate or be effective to
constitute or require any assumption or payment by any person, in any way, of any debt of any other person to the
extent that the same would wiolate or exceed the limit provided in any applicable usury or other law. The
indebtedness referred to in/tus Section 1.5 Is hereinafter referred to as the “Secured Indebtedness” or the
“indebtedness secured hereby.”

ARTICLE 2

Representacior.s/Warranties and Covenants

Section 2.1. Mortgagor represents, warreits, and covenants as follows:

(a) Payment and Performmance. Mongagor will make due and punctual payment of the
Secured Indebtedness. Mortgagor will timely and properly</perform and comply with all of the covenants,
agreements, and conditions imposed upon it by this Mortgage ang “ic/other Loan Documents and will not permit a
Default to occur hereunder or thereunder. Time shall be of the essens in thie Morigage.

(b) Title and Permitted Encumbrances. Mortgagor dirz, in Mortgagor's own right, and
Morttgagor covenants to maintain, lawful, good and marketable title to the Propurty. is lawfully seized and possessed
of the Property and every part thereof, and has the right to convey the same, free ond clear of all liens, charges,
claims, security interests, and encumbrances except for (i} the matters, if any, set forlli under the heading "Permitted
Encumbrances” in Exhibit B hereto, which are Permitted Encumbrances only fo the exicat the same are valid and
subsisting and affect the Property, (ii) the liens and security interests evidenced by this Mortgage, (i) statutory liens
for real estate taxes and assessments on the Property which are not yet delinquent, and {iv) otiier4tes and security
interests (if any) in favor of Mortgagee (the matters described in the foregoing clauses (i), (it), (itVand (iv} being
herein called the "Permitied Encumbrances"). Mortgagor, and Morigagor's successors and assign.. will warrant
generally and forever defend title to the Property, subject as aforesaid, to Mortgagee and its successors o. substitutes
and assigns, on bebalf of the Holders, against the claims and demands of all persons claiming or te claim the same or
any part thereof. Mortgagor will punctually pay, perform, observe and keep all covenants, obligations and
conditions in or pursuant to any Permitted Encumbrance and will not modify or permit modification of any Permitted
Encumbrance without the prior written consent of Mortgagee. Inclusion of any matter as a Permitted Encumbrance
does not constitute approval or waiver by Morigagee or any Holder of any existing or future viclation or other
breach thereof by Mortgagor, by the Property or otherwise. No part of the Property constitutes all or any part of the
principal residence of Mortgagor if Mortgagor is an individual. If any right or interest of Moritgagee and/or any
Holder in the Property or any part thercof shall be endangered or questioned or shall be attacked directly or
indirectly, Mortgagee and Holders, or any of them, (whether or not named as parties to legal proceedings with
respect thereto), are hereby authorized and empowered to take such steps as in their discretion may be proper for the
defense of any such legal proceedings or the protection of such right or inferest of Mortgagee and/or such Holder,
including bug not limited to the employment of independent counsel, the prosecution or defense of litigation, and the
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compromise or discharge of adverse claims, All expenditures so made of every kind and character shal] be a demand
obligation (which obligation Mortgagor hereby promises to pay) owing by Mortgagor to Mortgagee and/or any such
Holder (as the case may be) and the party (Mortgagee or Mortgagee as the case may be) making such expenditures
shall be subrogated to all rights of the person receiving such payment.

(©) Taxes and Other Impositions. Mortgagor will pay, or cause to be paid, all taxes,
assessments and other charges or levies imposed upon or against or with respect to the Property or the ownership,
use, occupancy or enjoyment of any portion thereof, or any utility service thereto, as the same become due and
payable, including but not limited to all real estate taxes assessed against the Property or any part thereof, and shall
deliver promptly to Mortgagee such evidence of the payment thereof as Mortgagee may require,

(D Insurance. Mortgagor shall obtain and maintain insurance coverage in accordance with
the terms of the J.ean Agreement.

) Condempation. Mortgagor shall notify Mortgagee immediately of any threatened or
pending proceeding for cordemnation affecting the Property or arising out of damage to the Property and Mortgagor
shall act in accordance with<ne terms of the Loan Agreement with respect to any such condition,

(3] Complianze with Lepgal Requirements. The Property and the use, operation and
maintenance thereof and all activiiies thereon do and shall at all times comply with all applicable Legal
Requirements (hereinatter defined). The Froperty is not, and shall not be, dependent on any other property or
premises or any interest therein other than~the Property to fulfill any requirement of any Legal Requirement.
Mortgagor shall not, by act or omission, peznitany building or other improvement not subject to the lien of this
Mortgage to rely on the Property or any interesi+iecein to fulfill any requirement of any Legal Requirement. No part
of the Property constitutes a nonconforming use urder anv zoning law or similar law or ordinance. Mortgagor has
obtained and shall preserve in force all requisite z<dning, utility, building, health, environmental and operating
permits from the governmental authorities having jurisdiction vver the Property.

If Mortgagor receives a notice or claim from any person tha* s Property, or any use, activity, operation or
maintenance thereof or thereon, is not in compliance with any Legul e quirement, Mortgagor will promptly furnish a
copy of such notice or claim fo Mortgagee. Mortgagor has receivad ii0 notice and has no knowledge of any such
noncompliance. As used in this Mortgage: (i) the term "Legal Requiremrnt" means any Law ¢hereinafter defined),
agreement, covenant, restriction, easement or condition (including, without iimiation of the foregoing, any condition
or requirement imposed by any insurance or surety company), as any of the salneaow exists or may be changed or
amended or come into effect in the future; and (ii) the term "Law" means any fedeial, state or local law, statute,
ordinance, code, rule, regulation, license, permit, authorization, decision, order, injunctian or decree, domestic or
foreign.

(2 Maintenance, Repair and Restoration. Meortgagor will, in accordance 'tth the terms of
the Loan Agreement, keep the Property in first class order, repair, operating condition and appesarapie, causing all
necessary repairs, renewals, replacements, additions and improvements to be promptly made, and wil’ nct allow any
of the Property to be misused, abused or wasted or fo deteriorate.

(h) No Other Liens. Except as otherwise permitied by the Loan Agreement, Mortgagor will
not, without the prior written consent of Mortgagee, create, place ot permit to be created or placed, or through any
act or failure to act, zcquiesce in the placing of, or allow to remain, any deed of trust, mortgage, voluntary or
involuntary lien, whether statutory, constitutional or coniractual, security imterest, encumbrance or charge, or
conditional sale or other title retention document, against or covering the Property, or any part thereof, other than the
Permitted Encumbrances, regardless of whether the same are expressly or otherwise subordinate to the -lien or
security interest created in this Mortgage, and should any. of the foregoing become attached hereafier in any manner
to any part of the Property without the prior written consent of Mortgagee, Mortgagor will cause the same to be
promptly discharged and released. Mortgagor will own all parts of the Property and will not acquire any fixtures,
equipment ot other property (including software embedded therein) forming a part of the Property pursuant to a
lease, license, security agreement or similar agreement, whereby any party has or may obtain the right to repossess or
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remove same, without the prior written consent of Mortgagee. If Mortgagee consents to the voluntary grant by
Mortgagor of any mortgage, lien, security interest, or other encumbrance (hereinafter called "Subordinate Lien™)
covering any of the Property or if the foregoing prohibition is determined by a court of competent jurisdiction to be
unenforceable as to a Subordinate Lien, any such Subordinate Lien shall contain express covenants to the effoct that:
(1) the Subordinate Lien is unconditionally subordinate to this Mortgage and all Leases; (2) if any action (whether
judicial or pursuant to a power of sale) shall be instituted to foreclose or otherwise enforee the Subordinate Lien, no
tenant of any of the Leases shall be named as a party defendant, and no action shall be taken that would terminate
any occupancy or tenancy without the prior written consent of Mortgagee; (3) Rents {(as hereinafter defined), if
collected by or for the holder of the Subordinate Lien, shall be applied first to the payment of the Secured
Indebtedness then due and expenses incurred in the ownership, operation and maintenance of the Property in such
order as Motigagee may determine, prior to being applied to any indebtedness secured by the Subordinate Lien; (4)
written noeica-of Default under the Subordinate Lien and written notice of the commencement of any action (whether
judicial or pursrant to a power of sale) to foreclose or otherwise enforce the Subordinate Lien or to seek the
appointment of a.resziver for all or any part of the Property shall be given to Mortgagee with or immediately after
the occurrence of any such default or commencement; and (5) neither the holder of the Subordinate Lien, nor any
purchaser at foreclosure therennder, nor anyone claiming by, through or under any of them shall succeed to any of
Mortgagor's rights hereunder writhout the prior written consent of Mortgagee.

{ Operation of Property. Mortgagor will operate (or cause (o be operated) the Property in a
good and workmanlike manner, in sccordance with all Legal Requirements and otherwise in accordance with the
terms of the Loan Agreement and will ay 21l fees or charges of any kind in connection therewith. Mortgagor will
keep the Property accupied so as net to imraiy the insurance carried thereon. Mortgagor will not use or occupy or
conduct any activity on, or allow the use orccoupancy of or the conduct of any activity on, the Property in any
manner which violates any Legal Requiremens-r/which constitutes a public or private nuisance or which makes
void, voidable or cancelable, or increases the premivm of, any insurance then in force with respect thereto.
Mortgagor will not initiate or permit any zoning recla¢sification of the Property or seck any variance under existing
zoning ordinances applicable to the Property or use or perruitithe use of the Property in such a manner which would
result in such use becoming a nonconforming use under applicable zoning ordinances or other Legal Requirement.
Mortgagor will not impose any easement, restrictive covenant or ncumbrance upon the Property, execute or file any
subdivision plat or condominium declaration affecting the Properiy-or consent to the annexation of the Property to
any municipality, without the prior written consenl of Mortgagee. MoeZigagor will not do or suffer to be done any act
whereby the value of any part of the Property may be lessened. Mortgago” will preserve, protect, renew, extend and
retain all material rights and privileges granted for or applicable to the Progerty. Without the prior written consent
of Mortgagee, there shall be no drilling or exploration for or extraction, refaoval or production of any mineral,
hydrocarbon, gas, natural element, compound or substance (including sand und gravel) from the surface or
subsurface of the Land regardless of the depth thereof or the methed of mining or exiractien thereof. Mertgagor will
causo all debts and liabilities of any character (including without limitation all debts and iz bilities for labor, material
and equipment (including software embedded therein) and all debts and charges for utilities servizing the Property)
incurred in the construction, maintenance, operation and development of the Property to be prompt!, paid.

)] Financial Mattets. Mortgagor is solvent afier giving effect to ¢if ‘borrowings
contemplated by the Loan Documents and no proceeding under any Debtor Relief Law iz pending {or, to
Mortgagor's knowledge, threatened) by or against Mortgagor, or any Affiliate of Mortgagor, as a debtor. All reports,
statements, plans, budgets, applications, agreements and other data and nformation heretofore furnished or hereafter
to be furnished by or on behalf of Mortgagor to Mortgagee and/or any Holder in commection with the Loan or Loans
cvidenced by the Loan Documents (including, without limitation, all financial statements and financia} information)
are and will be true, correct and complete in all material respects as of their respective dates and do not and will not
omit to state any fact or circumstance necessary to make the statements contained therein not misleading. Neo
material adverse change has occurred since the dates of such reports, statements and other data in the financial
condition of Mortgagor or, to Mortgagor's knowledge, of any tenant under any Lease described therein. For the
purposes of this paragraph, "Mortgagor” shall also include any person liable directly or indircetly for the Sceured
Indebtedness or any part thereof and any joint venturer or general partner of Mortgagor.

1) Status of Mortgager; Suits and Claims; l.oan Documents, If Mortgagor is a corporation,
partnership, limited liability company, or other legal entity, Mortgagor is and will continue to be (i) duly organized,
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validly existing and in good standing under the laws of its state of organization, (ii) authorized to do business in, and
in good standing in, each state in which the Property is located, and (jii) possessed of all requisite power and
authority to carry on its business and to own and operate the Property, Each Loan Document executed by Mortgagor
has been duly authorized, executed and delivered by Mortgagor, and the obligations thereunder and the performance
thereof by Mortgagor in accordance with their terms are and will continue to be within Mortgagot's power and
authority (without the necessity of joinder or consent of any other person), are not and will not be in contravention of
any Legal Requirement or any other document or agreement to which Mortgagor or the Property is subject, and do
not and will not result in the creation of any encumbrance against any assets or properties of Mortgagor, or any other
person liable, directly or indirectly, for any of the Secured Indebtedness, except as expressly contemplated by the
Loan Documents. There is no suit, action, claim, investigation, inquiry, proceeding or demand pending (or, to
Mortgagor's ‘snowledge, threatened) against Mortgagor or against any other person liable directly or indirectly for
the Securca Iidebtedness or which affects the Property (including, without limitation, any which challenges or
otherwise pertairs.to Mortgagor's title to the Property) or the validity, enforceability or priority of any of the Loan
Documents. Thers iv.no judicial or administrative action, suit or proceeding pending (or, to Mortgagor's knowledge,
threatened) agains: Marspagor, or against any other person liable directly or indirectly for the Secured Indebtedness,
except as has been dizcivsed in writing to Mortgagee and Holders in connection with the Loan evidenced by the
Note. The Loan Documents constitute legal, valid and binding obligations of Mortgagor (and of each guarantor, if
any) enforceable in accordan/c with their terms, except as the enforceability thereof may be limited by Debtor Relief
Laws and except as the availabiliy of certain remedies may be limited by general principles of equity. Mortgagor is
not a “foreign person” within the m<aning of the Internal Revenue Code of 1986, as amended, Sections 1445 and
7701 (i.e. Mortgagor is not a non-resident ¢lien, foreign corporation, foreign partnership, foreign trust or foreign
estate as those terms are defined therein and Zrany regulations promulgated thereunder). The Loan evidenced by the
Note is solely for business and/or investmenr-purposes, and is not intended for personal, family, household or
agricultural purposes. Mortgagor further warrzots that the proceeds of the Note shall be used for commercial
purposes and stipulates that the Loan evidenced by ‘he Nate shall be construed for all purposes as a commercial loan.
Mortgagor’s exact legal name is correctly set forth at the end of this Mortgage. If Mortgagor is not an individual,
Mortgagor is an organization of the type and (if not an unrégistered entity) is incorporated i or organized under the
laws of the state specified in the introductory paragraph of tlus Mortgage. If Mortgagor is an unregistered entity
(including, without limitation, a general partnership) it is orgewized under the laws of the state specified in the
introductory paragraph of this Mortgage. Mortgagor will not cause/or permit any change to be made in its name,
identity (including its trade name or names), or corporate or partezsnip structure, unless Mortgagor shall have
notified Mortgagee in writing of such change at least thirty (30) days pric to the effective date of such change, and
shall have first taken all action required by Mortgagee for the purpose of fuiiher verfecting or protecting the lien and
security interest of Mortgagee in the Property. In addition, Mortgagor shall nct ¢liange its corporate or partnetship
structure without first obtaining the prior written consent of Morigagee. Mortgagoi’s arincipal place of business and
chief executive office, and the place where Mortgagor keeps its books and records, incleding recorded data of any
kind or nature, regardless of the medium of recording including, without limitation, software, writings, plans,
specifications and schematics concerning the Property, has for the preceding four months/(or, if less, the entire
period of the existence of Mortgagor) been and will continue to be (unless Mortgagor notitics Mioreagee of any
change in writing at least thirty (30) days prior to the date of such change) the address of Mortgagir set forth at the
end of this Mortgage. Mortgagor’s organizational identification number, if any, assigned by the state of
incorporation ot organization is correctly set forth on the first page of this Mortgage. Mortgagor shali'rromptly
notify Mortgagee (i) of any change of its organizational identification number, or (it) If Mortgagor does not now
have an organization identification number and later obtains one, of such organizational identification number.

O Certain Environmental Matters. Mortgagor shall comply with the terms and covenants of
that certain Environmental Indemnity Agreement dated of even date herewith (the "Environmental Agreement™).

{m) Further Assurances. Mortgagor will, promptly on request of Mortgagee, (i) correct any
defect, error or omission which may be discovered in the contents, execution or acknowledgment of this Mortgage or
any other Loan Document; (i) execute, acknowledge, deliver, procure and record and/or file such further documents
(including, without limitation, further mortgages, deeds of trust, security agreements and assignments of rents or
leases) and do such further acts as may be necessary, desirable or proper to carry out more effectively the purposes
of this Mortgage and the other Loan Documents, to more fully identify and subject to the liens and security interests
hereof any property intended to be covered hereby (including specifically, but without limitation, any renewals,
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additions, substitutions, replacements, or appurtenances to the Property) or as deemed advisable by Mortgagee to
protect the lien or the security interest hereunder against the rights or interests of third persons; and (iii) provide such
certificates, documents, reports, information, affidavits and other instruments and do such further acts as may be
necessary, desirable or proper in the reasonable determination of Mortgagee to enable Mortgagee and/or any Holder
to comply with the requirements or requests of any agency having jurisdiction over Mortgagee and/or any Holder or
any examiners of such agencies with respect to the indebtedness secured hereby, Mortgagor or the Property.
Mortgagor shall pay all costs connected with any of the foregoing, which shall be a demand obligation owing by
Mortgagor (which Mortgagor hereby promises to pay) to Mortgagee pursuant to this Mortgage.

{n) Fees and Expenses. Without limitation of any other provision of this Mortgage or of any
other Loan Dacument and to the extent not prohibited by applicable law, Mortgagor will pay, and will reimburse to
Mortgages ¢n.demand to the extent paid by Mortgagee and/or any Holder: (i) all appraisal fees, filing, registration
and recording dees, recordation, transfer and other taxes, brokerage fees and commissions, abstract fees, title search
or examination' fecs. title policy and endorsement premiums and fees, uniform commercial code search fees,
judgment and tax lien search fees, escrow fees, attorneys' fees, architect fees, engineer fees, construction consultant
fees, environmental inapection fees, survey fees, and all other out-of-pocket costs and expenses of every character
incurred by Mortgagor oi Maitgagee and/or any Holder in connection with the preparation of the Loan Docurments,
the evaluation, closing and fu’Zing of the Loan evidenced by the Loan Documents, and any and all amendments and
supplements to this Mortgage, the Note or any other Loan Documents or any approval, consent, waiver, release or
other matter requested or required itereunder or thereunder, or otherwise attributable or chargeable to Mortgagor as
owner of the Property; and (ji) all costs and 2xpenses, including attorneys’ fees and expenses, incurred or expended
in connection with the exercise of any right ~iremedy, or the defense of any right or remedy or the enforcement of
any obligation of Mortgagor, hereunder or undsrany other Loan Document.

{0) Indemnification.

{i) Mortgagor will indeniniry and held harmless Mortgagee and each Holder from
and against, and reimburse them on demand for, any #id all Indemnified Matters (hereinafter defined), For
purposes of this paragraph (o), the terms “Mortgages” nd "Holder" shall include the directors, officers,
partners, employees and agents of Mortgagee and each Hsiosr, respectively, and any persons owned or
controlled by, owning or controlling, or under common coxiol or affiliated with Mortgagee and each
Holder, respectively. Without limitation, the foregoing indemnitics shull apply to each indemnified person
with respect to matters which in whole or in part are caused by or aiise sut of the negligence of such {and/or
any other) indemmified person. However, such indemnities shall nct apply to a particular indemnified
person to the extent that the subject of the indemnification is caused by orariscs out of the gross negligence
or willful misconduct of that indemnified person. Any amount to be paid under this paragraph (p) by
Mortgagor to Mortgagee and/or to any Holder shall be a demand obligation owing by Mortgagor (which
Mortgagor hereby promises to pay) to Mortgagee pursuant to this Mortgage. Notking in this paragraph,
elsewhere in this Mortgage or in any other Loan Document shall limit or impair any sights or remedies of
Mortgagee and/or any Holder (including without limitation any rights of contribution or iadémnification)
against Mortgagor or any other person under any other provision of this Mortgage, ary other Loan
Document, any other agreement or any applicable Legal Requirement.

(i) As used herein, the term "Indemnified Matters" means any and al! claims,
demands, liabilities, losses, damages, causes of action, judgments, penalties, fines, costs and expenses
(including without limitation, reasonable fees and expenses of attorneys and other professional consultants
and experts, and of the investigation and defense of any claim, whether or not such claim is ultimately
defeated, and the settlement of any claim or judgment including all value paid or given in settlement) of
every kind, known or unknown, foreseeable or unforeseeable, which may be imposed upon, asserted against
or incwrred or paid by Mortgagee and/or any Holder at any time and from time to time, whenever imposed,
asserted or incurred, because of, resulting from, in connection with, or arising out of any transaction, act,
omission, event or circumstance in any way connected with the Praperty or with this Mortgage or any other
Loan Document, including but net limited to any bedily injury or death or property damage occusring in or
upon or in the vicinity of the Property through any cause whatsoever at any time on or before the Release
Date (hereinafter defined) any act performed or omitted to be performed hereunder or under any other Loan
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Document, any breach by Mortgagor of any representation, warranty, covenant, agreement or condition
contained in this Mortgage or in any other Loan Document, any Default as defined herein, any claim under
or with respect to any Lease (hereinafter defined) or arising under the Environmental Agreement. The term
"Release Date" as used herein means the earlier of the following two dates: (i) the date on which the
indebtedness and obligations secured hereby have been paid and performed in full and this Mortgage has

been released, or (ii) the date on which the lien of this Mortgage is fully and finally foreclosed or a -

conveyance by deed in lieu of such foreclosure is fully and finally effective, and possession of the Property
has been given to the purchaser or grantee free of occupancy and claims to occupancy by Mortgagor and
Mortgagor's heirs, devisees, representatives, successors and assigns; provided, that if such payment,
performance, release, foreclosure or conveyance is challenged, in bankruptcy proceedings or otherwise, the
Reluase Date shall be deemed not to have occurred until such challenge is rejected, dismissed or withdrawn
wite prejudice, The indemnities in this paragraph (p) shall not terminate upon the Release Date or upon the
release. foreclosure or other termination of this Mortgage but will survive the Release Date, foreclosure of
this Morigree or conveyance in lieu of foreclosure, the repayment of the Secured Indebtedness, the
termination ~f any and all Swap Contracts, the discharge and release of this Mortgage and the other Loan
Documents, «ny bankruptey or other debtor relief proceeding, and any other event whatsoever.

m T7xs on Note or Mortgage. Mortgagor will promptly pay all income, franchise and other
taxes owing by Mortgagor and iy stamp, documentary, recordation and transfer taxes or other taxes (unless such
payment by Mortgagor is prohibiced by law) which may be requived to be paid with respect to the Note, this
Mortgage or any other instrument evidencing or securing any of the Secured Indebtedness. In the event of the
enactment after this date of any law of any severnmental entity applicable to Mortgagee, any Holder, the Note, the
Property or this Mortgage deducting from the-value of property for the purpose of taxation any lien or security
interest thereon, or imposing upon Mortgagee and/or any Holder the payment of the whole or any part of the taxes or
assessments or charges or liens herein required to te paid by Mortgagor, or changing in any way the laws relating to
the taxation of deeds of trust or mortgages or security greements or debts secured by deeds of trust or mortgages or
security agreements or the interest of the Morlgagee or secdred party in the property covered thereby, or the manner
of collection of such taxes, so as to affect this Mortgage o1 flie Secured Indebtedness hereby or Mortgagee and/or
any Holder, then, and in any such event, Mortgagor, upon demand by Mortgagee, shall pay such taxes, assessments,
charges or liens, or reimburse Mortgagee and/or any such Holder <hzrefor; provided, however, that if in the opinion
of counsel for Mortgagee and/or any such Holder (i) it might be fsiawful to require Morigagor to make such
payment or (ii) the making of such payment might result in the impositior” of interest beyond the maximum amount
permitted by law, then and in such event, Mortgagee may elect, by notice i wiiling given to Morlgagor, to declare
all of the Secured Indebtedness hereby to be and become due and payable sixy.(30) days from the giving of such
notice,

@ Statement Concerning Note or Mortgage. Mortgagor shall at iny time and from time to
time furnish within seven (7) days of request by Mortgagee a written statement in such form as niay be required by
Mortgagee stating that (i) the Note, this Mortgage and the other Loan Documents are valid and-biding obligations
of Mortgagor, enforceable against Mortgagor in accordance with their terms; (ii) the unpaid princizval batance of the
Note; (iif) the date to which interest on the Note is paid; (iv) the Note, this Mortgage and the other .¢an Documents
have not been released, subordinated or modified; and (v) there are no offsets or defenses against the enforc.ment of
the Note, this Mortgage or any other Loan Document. If any of the foregoing statements are untrue, Mortgagor shall,
alternatively, specify the reasons therefor,

Section 2.2.  Performance by Holder on Mortgagor's Behalf Mortgagor agrees that, if Mortgagor fails
to perform any act or to take any action which under any Loan Document Mortgagor is required to perform or take,
or to pay any money which under any Loan Document Mortgagor is required to pay, and whether or not the failure
then constitutes a Default hereunder or thereunder, and whether or not there has occurred any Default or Defaults
hereunder or the Secured Indebtedness has been accelerated, Mortgapee, in Mortgagor's name or its own name, on
behalf of the Holders, may, but shall not be obligated to, perform or cause to be performed such act or take such
action or pay such money, and any expenses so incurred by Mortgagee and/or any Holder and any money so paid by
Mortgagee and/or any Holder shall be a demand obligation owing by Mortgagor to Mortgagee (which abligation
Mortgagor hereby promises to pay), shalt be a part of the indebtedness secured hereby, and Mortgagee, on behalf of
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the Holders, upon making such payment, shalt be subrogated to all of the rights of the person, entity or body politic
receiving such payment. Mortgagee and its designees shall have the right to enter upon the Property at any time and
from time to time for any such purposes. No such payment or performance by Mortgagee and/or any Holder shall
waive or cure any Default or waive any right, remedy or recourse of Moitgagee and/or any Holder. Any such
payment may be made by Mortgagee and/or any Holder in reliance on any statement, invoice or claim without
inquiry into the validity or accuracy thereof. Each amount due and owing by Mortgagor to Mortgagee and/or any
Holder pursuant o this Mortgage shall bear interest, from the date such amount becomes due until paid, at the rate
per annum provided in the Note for interest on past due principal owed on the Note but never in excess of the
maximum nonusurious amount permitted by applicable law, which interest shall be payable to Mortgagee, on behalf
of the Holders, respectively, on demand; and all such amounts, together with such intercst thercon, shall
automaticall; and without notice be a part of the indebtedness secured hereby. The amount and nature of any
expense Ly Mortgagee and/or any Holder hereunder and the time when paid shall be fully established by the
certificate of Wlorizagee and/or any Helder or any of Mortgagee’s and/or Mortgagee's officers or agents,

Section’ 2.2, . Absence of Obligations of [lolder with Respect to Property. Notwithstanding anything in
this Mortgage to the eontiary, including, without limitation, the definition of "Property" and/or the provisions of
Article 3 hereof, (i) to the £xtent permitted by applicable law, the Property is composed of Mortgagor's rights, title
and interests therein but not/fortgagor's obligations, duties or liabilities pertaining thereto, (ii) Mortgagee and the
Holders neither assume nor shali hive.any obligations, duties or liabilities in connection with any portion of the
items described in the definition ot "Froperty" herein, either prior to or afier obtaining title to such Property, whether
by foreclosure sale, the granting of a died i1 lieu of foreclosure or otherwise, and (iii) Mortgagee may, at any time
prior to or afier the acquisition of title to apy portion of the Property as above described, advise any party in writing
as to the extent of Mortgagee’s interest therein uni/or expressly disaffirm in writing any rights, interests, obligations,
duties and/or liabilities with respect to such Propecty or matters related thereto.  Without limiting the generality of
the foregoing, it is understood and agreed that neithar Martzagee nor any Holder shall have any obligations, duties or
liabilities prior to or after acquisition of title to any po'tion of the Property, as lessee under any lease or purchaser or
seller under any contract or option unless Mortgagee elects oft erwise by written notification,

Section 2.4,  Anthorization to File Financing Stalerrents: Power of Attorney. Mortgagor hereby
authorizes Mortgagee at any time and from time to time to file any initial financing statements, amendments thereto,
and continuation statements with or without signature of Mortgagor-2: authorized by applicable law, as applicable to
the Collateral. For purpeses of such filings, Mortgagor agrees to furnist! any information requested by Mortgagee
promptly upon request by Mortgapee, Mortgagor also ratifies its authorization far Mortgagee to have filed any like
initial financing statements, amendments therete or continuation statements if fi.ed 'prior to the date of this Mortgage.
Mortgagor hereby irrevocably constitutes and appoints Mortgagee and any officer o agent of Mortgagee, with full
power of substitution, as its true and lawful attorneys-in-fact with full irrevocable pcwer-and authority in the place
and stead of Mortgagor or in Mortgagor’s own name to execute in Mortgagor's name ety such documents and to
otherwise carry out the purposes of this Scction 2.4, to the extent that Mortgagor’s autl oriz:tion above is not
sufficient. To the extent permitted by law, Mortgagor hereby ratifies all acts said attorneys-in-fact'sha!l lawfully do,
have done in the past or cause to be done in the future by virtue hereof. This power of attorney i 2 power coupled
with an interest and shall be irrevocable,

ARTICLE 3
Assionment of Rents and Leases

Section3.1.  Assignment. Mortgagor hercby assigns to Mortgagee, on behalf of the Iolders, all Rents
issues and profits and all of Mortgagor's rights in and under all Leases. So long as no Default (hereinafter defined)
has occurred, Mortgagor shall have a license (which license shall terminate antomatically and without further notice
upon the occurrence of a Defaulf) to collect, but not prior to accrual, the Rents under the Leases and, where
applicable, subleases, such Rents to be held in trust for Mortgagec, on behalf of the Holders, and to otherwise deal
with all Leases as permitted by this Mortgage. Fach month, provided no Default has occurred, Mortgagor may retain
such Rents as were collected that month and held in trust for Mortgagee, on behalf of the Holders; provided,
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however, that all Rents collected by Mortgagor shall be applied solely to the ordinary and necessary expenses of
owning and operating the Property or paid to Mortgagee. Upon the revocation of such license, all Rents shall be
paid directly to Mortgagee and not through Mortgagor, all without the necessity of any further action by Mortgagee
and/or any Holder, including, without limitation, any action to obtain possession of the Land, lmprovements or any
other portion of the Property or any action for the appointment of a receiver. Mottgagor hereby authorizes and
directs the tenants under the Leases to pay Rents to Mortgagee upon written demand by Mortgagee, without further
consent of Mortgagor, without any obligation of such tenants to determine whether a Default has in fact occurred and
regardless of whether Mortgagee has taken possession of any portion of the Property, and the tenants may rely upon
any written statement delivered by Mortgagee to the tenants. Any such payments to Mortgagee shall constitute
payments to Mortgagor under the Leases, and Mortgagor hereby irrevocably appoints Mortgagee as its attorney-in-
fact to do all things, after a Default, which Mortgagor might otherwise do with respeet to the Property and the Teases
thereon, incleding, without limitation, (i) collecting Rents with or without suit and applying the same, less expenses
of collection, 20 sny of the obligations secured hereunder or to expenses of operating and maintaining the Property
(meluding reasonall= reserves for anticipated expenses), at the option of the Mortgagee, all in such manner as may
be determined by tefsagee, or at the option of Mortgagee, holding the same as security for the payment of the
Secured Indebtedness, (1) teasing, in the name of Mortgagor, the whole or any part of the Property which may
become vacant, and (iii) exploying agents therefor and paying such agents reasonable compensation for their
services, The curing of suck Default, unless other Defaults also then exist, shall entitle Mortgagor to recover its
aforesaid license to do any such /nirgs which Mortgagor might otherwise do with respect to the Property and the
Leases thereon and to again collect such Rents. The powers and rights granted in this paragraph shall be in addition
to the other remedies herein provided for'upon the occurrence of a Default and may be exercised independently of or
concurrently with any of said remedies. Morling in the foregoing shall be construed to impose any obligation upon
Mortgagee and/or any Holder to exercise any zuwer or right granted in this paragraph or to assume any liability
under any Lease of any part of the Property and nu Vability shall attach to Mortgagee and/or any Holder for failure or
inability to collect any Rents under any such Lease.' The »ssignment contained in this Section shall become null and
void upon the release of this Mortgage. As used hereir. (i) "Lease" means each existing or future lease, sublease (to
the extent of Mortgagor's rights thereunder) or other agreerient under the terms of which any person has or acquires
any right to occupy or use the Property, or any part thereot, o inferest therein, and each existing or future guaranty
of payment or performance thereunder, and all extensions, rencwals, modifications and replacements of each such
lease, sublease, agreement or guaranty; and (ji) "Rents” means ali of the rents, issues and profits, and all revenus,
income, profits and proceeds derived and to be derived from the Projcrty or arising from the use or enjoyment of
any portion thereof or from any Lease, including but not limited to the pioceeds from any negotiated Lease
termination or buyout of such Lease, liquidated damages following defawli »nder any such Lease, all proceeds
payable under any policy of insurance covering loss of rents resulting from untenarability caused by damage to any
part of the Property, all of Mortgagor's rights to recover monetary amounts from aiy t<nant in bankruptcy including,
without limitation, rights of recovery for use and occupancy and damage claims zrising out of Lease defaults,
including rejections, under any applicable Debtor Relief Law, together with any sums oi.nioney that may now or at
any time hereafter be or become due and payable to Mortgagor by virtue of any and ali royalties, overriding
royalties, bonuses, delay rentals and any other amount of any kind or character arising under auyar 211 present and
all future oil, gas, mineral and mining Leases covering the Property or any part thereof, and all proceeds and other
amounts paid or owing to Mortgagor under or pursuant to any and all contracts and bonds relating to th construction
or renovation of the Property.

Section 3.2.  Covenants, Representations and Warrantiies Concerning_Leases and Rents. Mortgagor
covenants, represents and warrants that: (a) Mortgagor has good title to, and is the owner of the entire landlord's
interest in, the Leases and Rents hereby assigned and authority to assign them; (b) all Leases are valid and
enforceable, and in full force and effect, and are unmodified except as stated therein; () neither Mortgagor nor any
tenant in the Property is in default under its Lease (and no event has occurred which with the passage of time or
notice or both would result in a default under its Lease) or is the subject of any banlruptey, insolvency or similar
proceeding, and Mortgagor shall deliver to Mortgagee written notice of any default or event of default under any
Lease which is not cured within any applicable notice and/or cure period; (d) unless otherwise stated in a Permitted
Encumbrance, no Rents or Leases have been or will be assigned, mortgaged, pledged or otherwise encumbered and
no other person has or will acquire any right, titls or interest in such Rents or Leases; (e) no Rents have been waived,
released, discounted, set off or compromised; (f) except as stated in the Leases, Mortgagor has not received any
funds or deposits from any tenant for which credit has not already been made on account of accrued Rents; (g)

Page 12
NPCHLT1:683021.3-TBF-(KMROCHEK) 900000-02386




1423913045 Page: 14 of 36

UNOFFICIAL COPY

Mortgagor shall perform all of its material obligations under the Leases and enforce the tenants' obligations under the
Leases to the extent enforcement is prudent under the circumstances; (h) except as otherwise permitted under the
Loan Agreement, Mortgagor will not without the prior written consent of Mortgagee, enter into any Lease after the
date hereof, or waive, release, discount, set off, compromise, reduce or defer any Rent, receive or collect Rents more
than one (1) month in advance, grant any rent-free period to any tenant, reduce any l.ease term or waive, release or
otherwise modify any other material obligation under any Lease, renew or extend any Lease except in accordance
with a right of the tenant thercto in such Lease, approve or consent to an assignment of a Lease or a subletting of any
part of the premises covered by a Lease, or seftie or compromise any claim against a tenant under a Lease in
bankruptcy or otherwise; (i) Mottgagor will not, without the prior written consent of Mortgagee, terminate or consent
to the cancellation or surrender of any Lease having an unexpired term of one (1) year or more; (j) Mortgagor will
not execute =iz Lease except in accordance with the Loan Agreement; (k) Mortgagor shall give prompt notice to
Mortgagee, as-soon as Mortgagor first obtains notice, of any claim, or the commencement of any action, by any
tenant or subteaans under or with respect to a Lease regarding any claimed damage, defauit, diminution of or offset
against Rent, canecliation of the Lease, or constructive eviction, excluding, however, notices of default under
residential .eases; and Mortgagor shall defend, at Mortgagor's expense, any proceeding pertaining to any Lease,
including, if Mortgages. so-requests, any such proceeding to which Mortgagee and/or any Holder is a patty; (D
Mortgagor shall as often as{equested by Mortgagee, within ten (10) days of each request, deliver to Mortgagee a
complete rent roil of the Prorcity in such detail as Mortgagee may require and financial statements of the tenants,
subtenants and guarantors under flie "enses to the extent available to Mortgager, and deliver to such of the tenants
and others obligated under the Leases specified by Mortgagee written notice of the assignment in Section 3.1 hereof
in form and content satisfactory to Mortzagec; (m) promptly upon request by Mortgagee, Mortgagor shall deliver to
Mortgagee executed originals of all Leascs-gnid copies of all records relating thereto; (n) there shall be no merger of
the leaschold estates created by the Leases,wwith the fee estate of the Land without the prior written consent of
Mortgagee; and (o) Mortgagee may at any time 2xd irom time to time by specific written instrument intended for the
purpose, unilaterally subordinate the lien of this Mortgare to any Lease, without joinder or consent of, or notice to,
Mortgagor, any tenant or any other person, and notice is he-eby given to each tenant under a Lease of such right to
subordinate. No such subordination shall constitute a sukOrdination to any lien or other encumbrance, whenever
arising, or improve the right of any junior lienholder; and iiptaing herein shall be construed as subordinating this
Mottgage to any Lease.

Section 3.3,  [Intentionally Omitted].

Section 3.4.  No Liability of Holder. Mortgagee's acceptance uf this assignment shall not be deemed to
constitute Mortgagee and/or any Holder a "mortgagee in possession,” nor obligate Mortgagee and/or any Holder to
appear in or defend any proceeding relating to any Lease or to the Property, or to iaks any action hereunder, expend
any money, incur any expenses, or perform any obligation or liability under any Least, or.assume any obligation for
any deposit delivered to Mortgagor by any tenant and not as such delivered to and accepted by Mortgagee, Neither
Morigagee nor any Holder shall be liable for any injury or damage to person or property in o about the Property, or
for Mortgagee's failure to collect or to exercise diligence in collecting Rents, but shall be accousialiie anly for Rents
that it shall actually receive. Neither the assignment of Leases and Rents nor enforcement of Mor'gagee's rights
regarding Leases and Rents (including collection of Rents) nor possession of the Property by IMortgagee nor
Mortgagee's consent to or approval of any Lease (nor all of the same), shall render Mortgagee and/or axy Holder
liable on any. obligation under or with respect to any Lease or constitute affirmation of, or any subordination to, any
Lease, occupancy, use or option.

If Mortgagee secks or obtains any judicial relief regarding Rents or Leases, the same shall in no way prevert the
concurrent or subsequent employment of any other appropriate rights or remedies nor shall same constitute an
election of judicial relief for any foreclosure or any other purpose. Mortgagee and Holders neither have nor assume
any obligations as lessor or landlord with respect to any Lease. The rights of Mottgagee under this Article 3 shall be
cumulative of all other rights of Mortgagee and/or Holders under the Loan Documents or otherwise.

ARTICLE 4
Default
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Section 4.1, Events of Default. The occurrence of any one of the following shail be a default under
this Mortgage ("' Default"): '

() Failure to Pay Indebtedness. Any of the Secured Indebtedness is not paid when due
(following any applicable notice and/or cure periods provided in the applicable Loan Documen(s)), regardless of
how such amount may have become due.

(b) Nonperformance of Covenants. Any covenant, agreement or condition herein (other than
covenants otherwise addressed in another paragraph of this Section, such as covenants to pay the Secured
Indebtedness) is not fully and timely performed, observed or kept, and remains so for a period of thirty (30} days
after written nttice to Mortgagor unless (a) such failure, by its nature, is not capable of being cured within such
period, and (b) within such period, Mortgagor commences to cure such failure and thereafter diligently prosecutes
the cure thereof, aiid (¢) Mottgagor causes such failure to be cured no later than ninety (90) days afier the date of
such notice.

(c) Tiefault Under Other Loan Documents. The occurrence of a default under any other Loan
Document which is not cused within the applicable grace period (if any) provided therein, including an Farly
Termination Event as defined’in any Swap Contract.

(d) Representations . Any statement, representation or warranty in any of the Loan
Documents, or in any financial statemen or any other writing heretofore or hereafter delivered to Mortgagee and/or
any Holder in connection with the Secured Tudebtedness is false, misleading or erroneous in any material respect on
the date hereof or on the date as of which suciistatement, representation or warranty is made.

() Transfers. Any Transfe. oceurs with respect to all or any part of the Property or any
interest therein, except for: (i) sales or transfers of iteins o the Accessories which have become obsolete or worn
beyond practical use and which have been replaced by adejua'e substitutes owned by Grantor, having a value equal
to or greater than the replaced items when new; (if) the gran(, in the ordinary course of business, of a leasehold -
interest in a part of the Improvements to a tenant for occupancy, %ot zontaining a right or option to purchase and not
in contravention of any provision of this Mortgage or of any other/t.ean Document and (iif) Permitted Transfers.
Mortgagee may, in its sole discretion, waive a Default under this clanice), but it shall have no obligation to do so.
Any waiver will be conditioned upon the grantee’s integrity, reputation, chiracter, creditworthiness and management
ability being satisfactory to Mortgagee in its sole judgment, and may also be cr/nditioned upon such one or more of
the following, if any, that Mortgagee may require: the execution by the grantec of 2 written assumption agreement
prior to such Transfer containing such terms as Mortgagee may require; the receipt by Mortgagee and Lenders of a
principal paydown on each Note; the receipt by Mortgagee and Lenders of an assump.ionfze; the reimbursement of
all of the expenses incurred by Mortgagee and Lenders in connection with such Transfér, including attorneys® fees;
and any modification of the Loan Documents as Holder may require, including an increase I the rate of interest
payable under the Loan and/or a modification of the terms of the Loan. NOTICE - THZ-OLBT SECURED
HEREBY IS SUBJECT TO CALL IN FULL AND ANY AND ALL SWAP CONTRACTS ARE SUBJECT TO
TERMINATION OR THE TERMS THEREOF BEING MODIFIED IN THE EVENT O BALE OR
CONVEYANCE OF THE PROPERTY CONVEYED.

® Grant of Fasement, Fic. Without the prior written consent of Mortgagee, Mortgagor
grants any easement or dedication, files any plat, condominium declaration, or restriction, or otherwise encumbers
the Property, or seeks or permits any zoning reclassification or variance, unless such action is expressly permitted by
the Loan Documents or does not affect the Property.

(g) Abandonment. The owner of the Property abandons any of the Property.

(h) Default Under Other Lien. A default or event of default occurs under any lien, security
interest or assighment covering the Property or any part thereof (whether or not Mortgagee has consented, and
without hereby implying Mortgagee's consent, to any such lien, security interest or assignment not created
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hereunder), or the holder of any such lien, security interest or assignment declares a default or institutes foreclosure
or other proceedings for the enforcement of its remedies thereunder,

(i) Destruction. The Property is so demolished, destroyed or damaged that, in the reasonable
opinion of Morigagee, it cannot be restored or rebuilt with available funds to a profitable condition within a
reasonable period of time and in any event, prior to the final maturity date of the Note.

) Condemnation. (i) Any governmental authority shall require, or commence any
proceeding for, the demolition of any building or structure comprising a part of the Property, or (ii) there is
commenced any proceeding to condemn or otherwise take pursuant to the power of eminent domain, or a contract for
sale or a conveyance in lieu of such a taking is executed which provides for the transfer of; a material portion of the
Premises, cinaing but not limited to the taking (or transfer in lieu thereof) of any portion which would result in the
blockage or s:pstantial impairment of access or utility service to the Improvements or which would cause the
Premises to fail tn ocombly with any Legal Requirement,

k) Liquidation, Bte. The liquidation, termination, dissolution, merger, consolidation or
failure to maintain good sanairg in the State of Illinois and/or the state of incorporation or organization, if different
{or in the case of an individus); the death or legal incapacity) of the Mortgagor, any owner of the Property or any
person obligated to pay any part ofin¢ Secured Indebtedness.

N Lease Perforance. Mortgagor fails duly to perform its obligations under any Lease, and
such failure is not cured within the grace peried, if any, provided in the Lease.

(m)  Enforceability; Priority. siny Loan Document shall for any reason without Mortgagee's
specific written consent cease to be in full force ard effect, or shall be declared null and void or unenforceable in
whole or in part, or the validity or enforceability there)f, it whole or in part, shall be challenged or denied by any
party thereto other than Mortgagee; of the liens, mortgages or security interests of Mortgagee and/or any Holder in
any of the Property become unenforceable in whole or in paif-or cease to be of the priority herein required, or the
validity or enforceability thereof, in whole or in part, shall be challenged or denied by Mortgagor or any persen
obligated to pay any part of the Secured Indebtedness.

Section 4.2.  Notice and Cure. Ifany provision of this Mortgrge ¢r any other Loan Document provides
for Mortgagee and/or any Holder to give to Mortgagor any notice regarding.a Default or incipient Default, then if
Mortgagee and/or such Holder shall fail to give such notice to Mortgagor as provided, the sole and exclusive remedy
of Mortgagor for such failure shall be to seel appropriate equitable relief to enforcs the agreement to give such
notice and to have any acceleration of the maturily of the Note and the Secured Indehbrediess postponed or revoked
and foreclosure proceedings in connection therewith delayed or terminated pending or)upon the curing of such
Default in the manner and during the period of time permitted by such agreement, if any, and Mortgagor shall have
no right to damages or any other type of relief not herein specifically set out against Mortgagee zud/cr such Holder,
all of which damages or other relief are hereby waived by Mortgagor. Nothing herein or in_any” other Loan
Document shall operate or be construed to add on or make cumulative any cure or grace periods spéciaed in any of
the Loan Documents.

ARTICLE 5

Remedies

Section 5.1. Certain Remedies. If a Default shall oceur, Mortgagee may without the consent of, and
shall at the direction of the Required Lenders as may be applicable, exercise any one or more of the following
remedies, without notice (unless notice is required by applicable statute):

(a) Acceleration. Mortgagee may at any time and from time to time declare any or all of the
Secured Indebiedness immediately due and payable and may terminate any and all Swap Contracts. Upon any such
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declaration, such Secured Indebtedness shall thereupon be immediately duc and payable, and such Swap Contracts
shall immediately terminate, without presentment, demand, protest, notice of protest, notice of acceleration or of

intention to accelerate or any other notice or declaration of any kind, all of which are hereby expressly waived by
Moartgagor.

(1) Enforcement of Assignment of Rents, In addition to the rights of Mortgagee under
Article 3 hereof; prior or subsequent to taking possession of any portion of the Property or taking any action with
respect to such posscssion, Mortgagee may: (1) collect and/or sue for the Rents in Mortgagee's own name, give
receipts and releases therefor, and after deducting aff expenses of collection, including attorneys' fees and expenses,
apply the net proceeds thereof to the Secured Indebtedness in such manner and order as Morigages may clect and/or
to the operatitn and management of the Property, including the payment of management, brokerage and attorney's
fees and expemses; and (2) require Mortgagor to transfer afl security deposits and records thereof to Mortgagee
together with ¢riginal counterparts of the Leases.

o Foreclosure and Other Remedies.

(i Foreclosure, If a Default has oceurred hereunder, or when the indebtedness
hereby secured, or_2ay part thereof, shall become due, whether by acecleration or otherwise, Mortgagee
shall have the right to forclise the lien hereof for such indebtedness or part thereof and pursue all remedies
afforded to a mortgagee undzr and pursuant to the Illinois Mortgage Foreclosure Law, 735 TLCS 5/15-1101
¢t seq,, as amended from time te timy (the “Act™).

{ii) Receiver.~17pon, or at any time prior or after, the filing of any complaint to
foreclose the lien of this Mortgage or-ingtituting any other foreclosure of the liens and security interests
provided for in this Mortgage or any other leoal proceedings under this Mortgage, Mortgagee may, at
Mortgagee’s sole option, make application (0 2 ‘court of competent jurisdiction for appointmertt of a
receiver pursuant to Section 15-1702 of the Act To<'ai! or any part of the Property, as a matter of strict right
and without notice to Mortgagor, and Mortgagor Gees hereby irrevocably consent to such appointment,
waives any and all notices of and defenses to such appouibnent and agrees not to oppose any application
therefor by Mortgagee, but nothing herein is construed to'deprive Mortgagee of any other right, remedy or
privilege Mortgagee may now have under the law to hevc a receiver appointed; provided that the
appointment of such recciver, trustee or other appointee by virtur of ony court order, stalute or regulation
shall not impair or in any manner prejudice the rights of Mortgagea-to {eceive payment of all of the Rents,
issues, deposits and profils pursuant to other terms and provisions se' forth in this Mortgage. Such
appointment may be made either before or after sale, without natice; v ithout regard to the solvency or
insolvency, at the time of application for such receiver, of the person or dersons, if any, liable for the
payment of the Securcd Indebtedness; without regard to the valuc of the Propeity at such time and whether
or not the same is then occupied as a homestead; without bond being required of the applicant; and
Mortgagee hereunder or any employee or agent thereof may be appointed as such resniver, Such receiver
shall have all powers and duties prescribed by Section 15-1704 of the Act, including th< nower to take
possession, control and care of the Property and to collect all Rents, issues, deposits, piofitsiand avails
thereof during the pendency of such forcclosure suit and apply all funds received toward tha Secured
Indebtedness, and in the event of a sale and a deficiency where Mortgagor has not waived its stattory rights
of redemption, during the full statutory period of redemption, as well as during any further times when
Mortgagor or its administrators, legal representatives, successors or assigns, except for the intervention of
such receiver, would be entitled to colleet such Rents, issucs, deposits, profits and avails, and shalt have afl
other powers that may be necessary or useful in such cases for the protection, possession, control,
management and operation of the Property during the whole of any such period. ‘T'o the extent permitted by
law, such recciver may cxtend or modify any then existing Leases and make new Leases of the Property or
any part thereof, which extensions, modifications and new Leascs may provide for terms to expire, or for
options to lessees to extend or renew terms to expire, beyond the matwrity date of the Note, it being
understood and agreed that any such Leases, and the options or other such provisions to be contained
therein, shall be binding upon Mortgagor and all persons whose interests in the Property are subject to the
lien hercof, and upon the purchascr or purchascrs at any such foreclosure sale, notwithstanding any
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redemption from sale, discharge of indebtedness, satisfaction of foreclosure decree or issuance of certificate
of sale or deed to any purchaser.

(iid) Mortgagee in Possession. In any case in which under the provisions of this
Mortgage Mortgagee has a right to institute foreclosure proceedings, whether before or after the whole
principal sum secured hereby is declared to be immediately due as aforesaid, or whether before or after the
institution of legal proceedings to foreclose the lien hereof or before or after judgment thereunder, and at all
times until confirmation of sale, Mortgagor shall forthwith, upon demand of Mortgagee, surrender to
Mortgagee and Mortgagee shall be entitled to take and upon Mortgagee’s request to the court to be placed
in actnal possession of, Mortgagee shall be placed in possession of the Property or any part thereof,
persoually, or by its agent or attorneys as provided in Subsections (b)(2) and (c) of Section 1701 of the Act.
In stcn.event Mortgagee in its discretion may, with or without force and with or without process of law,
enter‘upoir and take and maintain or may apply fo the court in which a forcclosure is pending to be placed in
possessici of,all or any part of said Property, together with all documents, books, records, papers and
accounts’ 0£ v urtgagor or then owner of the Property relating thereto, and may exclude Mortgagor, its
agents or servents; svholly therefrom and may, as attorney in fact or agent of Mortgagor, or in its own name
as Mortgagee and /anler the powers herein granted, hold, operate, manage and control the Property and
conduct the business; if any, thereof, either personally or by its agents, and with full power to use such
measurcs, legal or equitible, s in its discretion or in the discretion of its successors or assigns may be
deemed proper or necessaryo enforce the payment or security of the avails, Rents, issues, and profits of the
Property, including actions for the rzcovery of rent, actions in forcible detainer and actions in distress for
Rent, and with full power: () tocascel or terminate any Lease or sublease for any cavse or on any ground
which would entitle Mortgagor to caaech the same; (b) to elect to disaffirm any Lease or sublease which is
then subordinate to the len hereof, (&) t< extend or modify any then existing Leases and to make new
Leases, which extensions, modifications ard newLeascs may provide for terms to expire, or for options to
lessees to extend or renew terms to expire, Leyond the maturity date of the indebtedness hereunder and
beyond the date of the issuance of a deed or deeds o i purchaser or purchasers at a foreclosure sale, it being
understood and agreed that any such Leases, and flic aptions or other such provisions to be contained
therein, shall be binding upon Mortgagor and all persons whosc intercsts in the Property are subject to the
lien hereof and upon the purchaser or purchasers at any ioseclosure sale, notwithstanding any redemption
from salé, discharge of the Mortgage indebtedness, satisfactio’xot any foreclosure decree, ar issuance of any
certificate of sale or deed to any purchaser; (d) to enter into any) management, leasing or brokerage
agreements covering the Property; (¢) to make all necessary Gi-prover repairs, decorating, renewals,
replacements, alterations, additions, betterments end improvements (G Je Property as to it may scem
judicious; (f) to insure and reinsure the same and all risks incidental to }orzagee’s possession, operation
and management thereof; and (g) to receive all of such avails, Rents, issues a1d profits; hereby granting full
power and authority to exercise each and cvery of the rights, privileges and poveers herein granted at any
and all times hereafter, without notice to Mortgagor. Without limiting the gene ality of the foregoing
provisions of this Section, Mortgagee shall also have all power, authority and duties aspravided in Section
15-1703 of the Act.

(iv) Protective  Advances.  All advances, disbursements and expenditures
(collectively “advances”) made by Mortgagee and/or any Holder before and during foreclosure, prior to
sale, and where applicable, after sale, for the following purposes, including interest thereon at any increasod
rate provided for in the Note, are hercinafter referred to as © rotective Advances” and shall constitute
additional indebtedness hereunder and shall be secured by the lien hercof:

(A) any amount for restoration or rebuilding in excess of the actual or
cstimated proceeds of insurance or condemnation award for the purpose of such repair or replacement;

(B) advances i accordance with the terms of this Mortgage to: (i) protect,
preserve or restore the Property; (ii) preserve the lien of this Mortgage or the priority thereof; or (iil)
enforce this Mortgage, as reforred to in Subsection (b)(5) of Section 15-1302 of the Act;
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© payments of (i} when due installments of principal, interest or other
obligations in accordance with the terms of any Prior Encumbrance (as hereinafter defined); (i) when duc
installments of real estate taxes and other impositions; (iif) other obligations authorized by this Mortgage; or
(iv) with court approval any other amounts in connection with other liens, encumbrances or interests
reasonably necessary to preserve the status of title, all as referred to in Scction 15-1503 of the Act;

D) attornays’ fees and other costs incurred in connection with the
foreclosure of this Mortgage as referred to in Sections 1504(d)(2) and 15-1510 of the Act and in connection
with any other litigation or administrative proceeding to which the Mortgagee and/or any Holder may be or
become or be threatened or contemplated to be a party, including probate and bankruptcy proceedings, or in
the preparation for the commencement or defense of any such suit or proceeding; including filing fees,
appraisers’ fees, outlays for documents and expert evidence, witness fees, stenographer’s charges,
publicatice, costs, and costs (which may be estimated as to items to be expended after entry of judgment) of
procuring 2% -such abstracts of title, title charges and examinations, foreclosure minutes, title insurance
policies, appraisals, and similar data and assurances with respect to title and value as Mortgagee may deem
reasonably neeasszry either to prosecute or defend such suit or, in case of foreclosure, to evidence to
bidders at any sale which may be had pursuant to the foreclosure judgment the true condition of the title to
or the value of the Property;

) Mortgagee’s {and any applicable Heldet’s) foes and costs arising:
between the entry of judgment of forcclosurc and the confirmation hearing as referred to in Subsection
{b¥(1) of Section 15-1508 of the Act; '

(I payuiert hy Mortgagee and/or any Holder of impositions as required of
Mortgagor by this Mortgage;

(€)] Mortgagee’s 2ad/or any Holder’s advances of any amount required to
make up a deficiency in deposits for installments of imnositions, as may be required of Mortgagor under
this Mortgage;

H) expenses deductible from roceeds of sale referred to in Subsections (a)
and (b) of Section 15-1512 of the Act; and

] expenses incurred and expendituresunade by Morigagee and/or any
Holder for eny one or more of the following: (1) if any of the Property consisis of an interest in a leasehold
estate under a Lease or sublease, rentals or other payments required to be mads by the lesscc under the
terms of the Lease or sublease; (2) premiums upon casualty and liability insurnce made by Mortgagee
and/or any Holder whether or not Mortgagee or a receiver is in possession, if reasor ably required, without
regard to the limitation to maintaining of insurance in cffect at the time any receiver-ot idovtgagee takes
possession of the Property imposed by Subsection (¢)(1) of Section 15-1704 of the Alt{3) payments
required or deemed by Mortgagee to be for the benefit of the Property or required to be mad: by the owner
of the Property under any grant or declaration of sasement, easement agreement, reciprocil =asement
agreement, agrecment with any adjoining land owners or other instruments creating covenants or
testrictions for the benefit of or affecting the Property; (4) shared or common expense assessments payable
to any association or corporation in which the owner of the premises is a member in any way affecting the
Property; (5) operating deficits incurred by Mortgagee in possession or reimbursed by Mortgagee and/or
any Holder to any receiver; (6) fees and costs incurred to obtain an envirommental assessment report
relating to the Property; and (7) any monies expended in excess of the face amount of the Note.

This Mortgage shall be a lien for all Protective Advances as to subszquent purchasers and
judgment creditors from the time the Mortgage is recorded, pursuant to Subsection (b)}5) of Section
15-1302 of the Act.
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The Protective Advances shall, except to the extent, if any, that any of the same is cleatly
contrary to or inconsistent with the provisions of the Act, be included in:

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

B the indebtedness found due and owing to the Mortgagee and/or any
Holder in the judgment of foreclosure and any subsequent amendment of such judgment, supplemental
judgments, orders, adjudications or findings by the court of any additional indebtedness becoming due after
entry of such judgment, it being hereby agreed that in any foreclosure judgment, the court may reserve
Jjurisaiction for such purpose;

©) determination of amounts deductible from sale proceeds pursuant o
Section 15-1412 of the Act;

(D) determination of the application of income in the hands of any receiver
or mortgagee in possession; and

(1)) computation of any deficiency judgment pursuant to Subsections (v)(2)
and (¢) of Section 15-1505 and Scction 15-1511 of the Act.

All moneys paid for Protective Advances or any of the other purposes herein authorized
and all expenses paid or incurred itconnection therewith, including attorneys” fees, and any other moneys
advanced by Mortgagee and/or any Fralde: to protect the Property and the lien hereof, shall be so tauch
additional indebtedness sccured hereby, and shall become immediately due and payable without notice and
with interest thereon at the increased rate provided for in the Note. Inaction of Mortgagee and/or of any
Holder shall never be considered as a watver o eny tight accruing to it on account of any Default on the
part of Mortgagor.

Should the proceeds of the Note or anypeit thereof, or any amount paid out or advanced
hereunder by Mortgagee and/or any Holder, be used directly crindirectly to pay off, discharge or satisfy, in
whole or in part, any senior mortgage (as described in Subsection (1) of Section 15-1505 of the Act) or any
other lien or encumbrance upon the Property or any part thereof o4 parity with or prior or superior to the
licn hereof (“Prior Encumbrance”), then as additional security hereunicr. the Mortgagee, on behalf of the
Holders, shal{ be subrogated to any and all rights, equal or superior tities.iiens and equities, owned or
claimed by any owner or holder of said outstanding liens, charges and ‘1w debtedness, however remote,
regardicss of whether said licns, charges and indebtedness are acquired by assigiuvent or have been released
of record by the holder thereof upon payment.

(v) Waivers and Other Matters.

(A) Mortgagor acknowledges that the Property does nct/ cénstitute
agricultural real estate, as said term is defined in Section 15-1201 of the Act or residential real cstate as
defined in Section 15-1219 of the Act. Mortgagor hereby waives any and all rights of to reinstatement and
redemption from sale under any judgment 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 of any nature whatsoever,
subsequent o the date of this Mortgage. The foregoing waiver of all rights to reinstatement and redemption
js made pursnant to the provisions of Section 15-1601 (b) of the Act,

(B) At all times, regardless of whether any Loan proceeds have been
disbursed, this Mortgage sccures (in addition to the amounts securcd hereby) the payrment of any and all
loan commissions, service charges, liquidated damages, expenses and advances due to or incurred by
Mortgagee and/or any Holder in connection with the indebtedness secured hereby; provided, however, that
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in no event shall the total amount secured hereby exceed two hundred percent (200%) of the aggregate face
amount of the Note.

<) At the option of Mortgagee, this Mortgage shall become subject and
subordinate, in whole or in part {but not with respect to pricrity of entitlement to insurance proceeds or any
condemnation proceeds), to any and all leases of all or any part of the Property upon the execution by
Mortgagee and recording thereof, at any time hereafter in the appropriate official records of the County
wherein the Property is sitwated, of a unilateral declaration to that effect,

{d) Uniform Commercial Code. Without limitation of Mortgagee's rights of enforcement
with respect/ic the Collateral or any part thereof in accordance with the procedures for foreclosure of real estate,
Mortgagee may exercise its rights of enforcement with respect to the Collateral or any part thereof under the Illinois
Uniform Comunercial Code, as in affect from time to time (or under the Uniform Commercial Code in force, from
time to time, in awy <ther state to the extent the same is applicable law) and in conjunction with, in addition to or in
stbstitution for thovedizhts and remedies: (1) Mortgagee may enter upon Mortgagor's premises to take possession
of, assemble and collect’ fiz Collateral or, to the extent and for those items of the Collateral permitted under
applicable law, to render it unisable; (2) Mortgagee may require Mortgagor to assemble the Collateral and make it
available at a place Mortgas < designates which is mutnally convenient to allow Mortgagee to take possession or
dispose of the Collateral; {3} writ'en nofice mailed to Mortgagor as provided herein at least five (5) days prior to the
date of public sale of the Collaterat ot prior to the date after which private sale of the Collateral will be made shall
constitute reasonable notice; provided ‘nat, it Mortgagee fails to comply with this clause (3) in any respect, ifs
liability for such failure shall be limited s #ic liability (if any) imposed on it as a matter of law under the Illinois
Uniform Commercial Code, as in effect froin 'tz to time (or under the Uniform Commercial Code, in force from
time to time, in any other state to the extent thé came is applicable law); (4) in the cvent of a foreclosure sale,
whether made by Mortgagee under the terms hercof, or.under judgment of a court, the Collateral and the other
Property may, at the option of Mortgagee, be sold as a whole; (5) it shall not be necessary that Mortgagee or any
Holder take possession of the Collateral or any part thereo” prior to the time that any sale pursuant to the provisions
of this Section is conducted and it shall not be necessary inne the Collateral or any part thereof be present at the
location of such sale; (6) with respect to application of proceeds fom disposition of the Collateral under Section 5.2
hereof, the costs and expenses incident to disposition shall mclude the reasonable expenses of retaking, holding,
preparing for sale or lease, selling, leasing and the like and the r:zsonable attorneys' fees and legal expenses
including, without limitation, the allocated costs for in-house legal services) incurred by Mortgagee and/or any
Holder; (7) any and all statements of fact or other recitals made in any bill ¢f s7ie or assignment or other instrument
evidencing any foreclosure sale hereunder as to nonpayment of the Secured Indebtedness or as to the occurrence of
any Default, or as to Mortgagee and/or Holders having declared all of such indebtedness to be due and payable, o as
to notice of time, place and tertns of sale and of the properties to be sold having been duly given, or as to any other
act or thing having been duly doune by Mortgagee and/or any Holder, shall be taken as'mima facie evidence of the
truth of the facts so stated and recited; (8) Mortgagee may appoint or delegate any one or mére persons as agent to
perform any act or acts necessary or incident o any sale held by Mortgagee, including the sending 24 notices and the
conduct of the sale, but in the name and on behalf of Mortgagee; (9) Mortgagee may comply witii any applicable
state or federal law or regulatory requirements m connection with a disposition of the Collatiral, and such
compliance will not be considered to affect adversely the commercial reasonableness of any sale of the C¢llateral;
{10) Mortgagee may sell the Collateral without giving any warranties as to the Collateral and specifically disclaim
any warranties of title, merchantability, fitness for a specific purpose or the like and this procedure will not be
considered to affect adversely the commercial reasonablencss any sale of the Collateral; (11) Mortgagor
acknowledges that a private sale of the Collateral may result in less proceeds than a public sale; and (12) Mortgagor
acknowledges that the Collateral may be sold at a loss to Mortgagor, and that, in such event, Mortgagor shali have no
liability or responsibility to Mortgagor for such loss,

(e Lawsuits. Mortgagee may proceed by a suit or suits in equily or at law, whether for
collection of the indebtedness secured hereby, the specific performance of any covenant or agreement herein
contamed or in aid of the execution of any power herein granted, or for any foreclosure hereunder or for the sale of
the Property under the judgment or decree of any court or courts of competent jurisdiction,
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3] Entry on Property. Mortgagee is authorized, prior or subsequent to the institution of any
foreclosure proceedings, to the fullest extent permitted by applicable law, to enter upon the Property, or any part
thereof, and to take possession of the Property and all books and records, and all recorded data of any kind or nature,
regardless of the medium of recording including, without limitation, all software, writings, plans, specifications and
schematics relating thereto, and to exercise without interference from Mortgagor any and all rights which Mortgagor
has with respect to the management, possession, operation, protection or preservation of the Property. Neither
Mortgages nor any Holder shall be deetned to bave taken possession of the Property or any part thereof except upon
the exercise of its right to do so, and then only to the extent evidenced by its demand and overt act specifically for
such purpose. All costs, expenses and liabilities of every character incurred by Mortgagee and/or any Holder in
managing, operating, maintaining, protecting or preserving the Property shall constitute 2 demand obligation of
Mortgagor fwhich obligation Mortgagor hereby promises to pay) to Morlgagee pursuant to this Mortgage., If
necessary to -ootain the possession provided for above, Mortgagee may invoke any and all legal remedies to
dispossess Mortgagor. In connection with any action taken by Mortgagee and/or any Holder pursuant to this
Section, neither Morizagee nor any Holder shall be liable for any loss sustained by Mortgagor resulting from any
failure to let the<¥roperty or any part thereof, or from any act or omission of Mortgagee and/or any Holder in
managing the PropertyaniiZes such loss is caused by the willful misconduct and bad faith of Mortgagee and/or of
such Holder, nor shall Morigrgee and/or any Holder be obligated to perform or discharge any obligation, duty or
liability of Mortgagor arising under any Lease or other agreement relating to the Property or arising under any
Permitted Encumbrance or otherviise arising. Mortgagor hereby assents to, ratifies and confitms any and al! actions
of Mortgagee and/or any Holder with respect to the Property taken under this Section.

() Termination_of" Commitment to Lend. Mortgagee and Holders, respectively, may
terminate any commitment or obligation to lewd ordisburse funds under any Loan Document,

(h) Other Rights and Remedies. Moartgagee and Holders, respectively, may exercise any and
all other rights and remedies which Mortgagee and/or [Toldors may have under the Loan Documents, or at law or in
equity or otherwise,

Section 5.2.  Proceeds of Foreclosure. The proceeds of any foreclosure sale of the Property shall be
distributed and applied in accordance with the provisions of Subszction (¢} of Section 15-1512 of the Act. The
judgment of foreclosure or order confirming the sale shall provide (2ficr application pursuant to Subsections (a) and
(b) of said Section’ 15-1512) for application of sale proceeds in the follov/ing brder of priority: first, all items not
covered by the provisions of said Subsections (a) and (b), which under *he-terms hereof constitute Secured
Indebtedness additional to that evidenced by the Note, with interest thereon ‘as nsrein provided, and second, all
principal and interest remaining unpaid on the Note.

Section 5.3, Foreclosure as to Matured Debt, Upon the occurrence of a Defuult, Mortgagee shall have
the right to proceed with foreclosure of the liens and security interests hereunder without diclaring (or having the
Holders declare) the entire Secured Indebtedness due, and in such event any such foreclosure salesmay be made
subject to the unmatured part of the Secured Indebtedness; and any such sale shall not in any wpuper affect the
unmatured part of the Secured Indebtedness, but as to such unmatured part this Mortgage shall remain inp-full force
and effect just as though no sale had been made. The proceeds of such sale shali be applied as provided 1l Section
5.2. Several sales may be made hereunder without exhausting the right of sale for any unmatured part of the Secured
Indebtedness.

Section 5.4.  Remediss Cumulative. All rights and remedies provided for herein and in any other Loan
Document are cumulative of each other and of any and all other rights and remedies existing at law or in equity, and
Mortgagee and Holders, respectively, shall, in addition to the rights and remedies provided herein or in any other
Loan Document, be entitled to avail itself of all such other rights and remedies as may now or hereafter exist at law
or in equity for the collection of the Secured Indebtedness and the enforcement of the covenants herein and the
foreclosure of the liens and security interests evidenced hereby, and the resort to any right or remedy provided for
hereunder or under any such other Loan Document or provided for by law or in equity shall not prevent the
concurrent or subsequent employment of any other appropriate right or rights or remedy or remedies,
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Section 5.5.  Discretion as to Security, Mortgagee, on behalf of the Holders, may resort to any security
given by this Mortgage or to any other security now existing or hereafier given to secure the payment of the Secured
Indebtedness, in whole or in part, and in such portions and in such order as may seem best to Mortgagee in its sole
and uncontrolled discretion, and any such action shall not in anywise be considered as a waiver of any of the rights,
benefits, liens or security interests evidenced by this Mortgage.

Section 5.6.  Mortgagor's Waiver of Certain Rights. To the full extent Mortgagor may do so,
Mortgagor agrees that Mortgagor will not at any time insist upon, plead, claim or take the henefit or advantage of
any law now or hereafter n force providing for any appraisement, valuation, stay, extension or redemption,
homestead, moratotium, reinstatement, marshaling or forbearance, and Mortgagor, for Mortgagor, Mortgagoer's heirs,
devisees, representatives, successors and assigns, and for any and all persons ever claiming any intersst in the
Property, @ e extent permitted by applicable law, hereby waives and releases all rights of redemption, valuation,
appraisement; sty of execution, notice of intention to mature or declare due the whole of the Secured Indebtedness,
notice of election-cinature or declare due the whole of the Secured Indebtedness and all rights to a marshaling of
assets of Mortgagor-ipsiuding the Property, or to a sale in inverse order of alienation in the event of foreclosure of
the liens and/or securivy iniorests hereby created. Mortgagor shall not have or assett any right under any statute or
rule of law pertaining to the mrshaling of assets, sale in inverse order of alienation, the exemption of homestead, the
administration of estates of d_Cedents, or other matters whatsoever to defeat, reduce or affect the right of Mortgagee
and/or any Holder under the terns of-this Mortgage to a sale of the Property for the collection of the Secured
Indebtedness without any prior or diiterent resort for collection, or the right of Mortgagee and/or any Holder under
the terms of this Mortgage to the paymeat of the Secured Indebtedness out of the proceeds of sale of the Property in
preference to every other claimant whatsoeyér,, Mortgagor waives any right or remedy which Mortgagor may have
or be able to assert pursuant to any provisiono? 1ilinois law pertaining to the rights and remedies of sureties. If any
law referred to in this Section and now in force, ofaxhich Mortgagor or Morfgagor's heirs, devisees, representatives,
successors or assigns or any other persons claiming an-interest in the Property might take advantage despite this
Section, shalt hereafter be repealed or cease to be in force, such law shall not thereafter be deemed to preclude the
application of this Section.

ARTICLE 6

Miscellaneous

Section 6,1, Scope of Motteage. This Mortgage is a morfgage ofbod real and personal property, a
security agreement, an assignment of rents and leases, a financing statement and Satvre filing and a collateral
assignment, and also covers proceeds and fixtures.

Section 6.2. Fixture Financing Statement. From the date of its recording, this Mortgage shall be
effective as a fixture financing statement within the purview of Section 9-502(b} of the Uniform Cam.iercial Code of
the State with respect to the Collateral and all replacements of such property, all substitutions for'such property,
additions to such property, and the proceeds thereof. The addresses of Mortgagor (Debtor) and Mortgzges (Secured
Party) are set forth below. This Mortgage is to be filed for recording with the Recorder of Deeds of the county or the
counties where the Property is located. For this purpose, the following information is set forth:

{a) Name and Address of Debtor:

DC-505 NORTH RAILROAD AVENUE, LLC
¢/o Carter/Validus Operating Partnership, LP
Attn: Lisa Drummond

4211 W. Boy Scout Boulevard, Suite 500
Tampa, FL 33607

Fax: 813-287-039

{b) Name and Address of S8ecured Party;
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Bank of America, N.A., as Administrative Agent
100 Nerth Tryon Strest

NC1-007-11-15,

Charlotte, NC 28255

Attention: Commercial Real Estate Banking Group

© This document covers goods which are or are to become fixtures,

(1)) Debtor is the record owner of the Property.

(e) Debtor’s chief executive office is located in the State of Florida.

63 Debtor’s state of formation is Delaware.

w Debtor’s exact legal name is as set forth in the first paragraph of this Mortgage.
{h) Tektor’s orpanizational identification number is 3518077 (DE).

) Debtor ag ees that:

(i) Where Uollateral is in possession of a third party, Mortgagor will join with
Meortgagee in notifying the thiraprity of Mortgagee’s interest and obtaining an acknowledgment from the
third party that it is holding such Coliatcral for the benefit of Mortgagee;

(1) Mortgagor will'coorsrate with Mortgagee in obtaining control with respect to
Collateral consisting of: deposit accounts, inv:stment property, letter of credit rights and electronic chattel
paper; and

(i) Until the Secured indebtedosss ure paid in full, Mortgagor will not change the
state where it is lecated or change its company name withov? giving Mortgagee at least thirly (30) days prior
written notice in each instance,

Section 6,3,  Security Agreement and Financing Statement. ~Tire. Mortgage constitutes a security
agreement from Mortgagor to Mortgagee under the Uniform Commercial Coa= vfthe State. This Mortgage shall
also be effective as a financing statement with respect to any other Proporty as to which a security interest may be
perfected by the filing of a financing statement and may be filed as such in any approp:iate filing or recording office.
The respective mailing addresses of Mortgagor and Mortgagee are set forth in the cpening paragraph of this
Mortgage. A carbon, photographic or other reproduction of this Mortgage or any other finar cing statement relating
to this Mortgage shall be sufficient as a financing statement for any of the purposes reforrci 14 i1 this Section.
Mortgagor hereby irrevocably authorizes Mortgagee at any time and from time to time to file any jrifial financing
statements, amendments thereto and continuation statements as authorized by applicable Law, reasonably required
by Mortgagee to cstablish or maintain the validity, perfection and priority of the security interests granted in this
Mortgage. The foregoing authorization includes Mortgagor’s itrevocable authorization for Mortgagee at any time
and from time to time to file any initial financing statemenis and amendments thereto that indicate the Accessories
(a) as “all assets” of Mortgagor or words of similar effect, regardless of whether any particular asset comprised in the
Accessories falls within the scope of the Uniform Commercial Code of the State or the jurisdiction where the initial
financing statement or amendment is filed, or (b) as being of an equal or lesser scope or with greater detail,

Section 6.4. Notice to Account Debtors. In addition to the rights granted elsewhere in this Mortgage,
Mortgagee may at any time notify the account debtors or obligors of any accounts, chattel paper, general intangibles,
negotiabte instruments or other evidences of indebtedness included in the Coflateral to pay Mortgagee directly.

Section 6.5,  Waiver by Mortgagee. Mortgagee may at any time and from time to time by a specific
writing intended for the purpose: (a) waive compliance by Mortgagor with any covenant herein made by Mortgagor
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to the extent and in the marmer specified in such writing; (b) consent to Mortgagor's doing any act which hereunder
Mortgagor is prohibited from doing, or to Mortgrgor's failing to do any act which hereunder Mortgagor is required
to do, to the extent and in the manner specified in such writing; (¢) release any part of the Property or any interest
therein from the lien and security interest of this Mortgage, or (d) release any party liable, either directly or
indirectly, for the Secured Indebtedness or for any covenant herein or in any other Loan Document, without
impairing or releasing the liability of any other party. No such act shall in any way affect the rights or powers of
Mortgagee and/or any Holder hereunder except to the extent specifically agreed to by Mortgagee in such writing.

Section 6.6.  No Impairment of Security. The lien, security interest and other security rights of
Mortgagee and/or any Holder hereunder or under any other Loan Document shall not be impaired by any indulgence,
moratorium ex release granted by Mortgagee including, but not limited to, any renewal, extension or modification
which Meitgasee and/or any Holder may grant with respect to any Secured Indebtedness, or any surrender,
compromise, roiease, renewal, extension, exchange or substitution which Mortpagee and/or any Holder may grant in
respect of the Froverty, or any part thereof or any interest therein, or any release or indulgence granted to any
endorser, guarantei or surety of any Secured Indebtedness. The faking of additional security by Mortgagee and/or
any Holder shall not ieieass or impair the lien, security interest or other security rights of Mortgagee and/or any
Holder hereunder or affect the liability of Mortgagor or of any endorser, guarantor or surety, or improve the right of
any junior lienholder in the Praserty (without implying hereby Mortgages's consent to any junior lien).

Section 6.7.  Acts Not Constituting Waiver by Mortgagee. Mortgagee may waive any Default without
waiving any other prior or subsequent Tefanlt. Mortgagee may remedy any Default without waiving the Default
remedied. Neither fatlure by Mortgagee ard/zr any Holder to exercise, nor delay by Mortgagee and/or any Holder in
exercising, nor discontinuance of the exercis=.sFany right, power or remedy (including but not limited to the right to
accelerate the maturity of the Secured Indebtedness Or any part thereof} upon or after any Default shall be construed
as a waiver of such Default or as a waiver of the riglit to exercise any such right, power or remedy at a later date. No
single or partial exercise by Mortgagee and/or any Holder o any right, power or remedy hereunder shal} exhaust the
same or shall preclude any other or further exercise thereuland every such right, power or remedy hereunder may be
exercised at any time and from time to time. No modificativnor waiver of any provision hereof nor consent to any
departure by Mortgagor therefrom shall in any event be effective/unless the same shall be in writing and signed by
Mortgagee and then such waiver or consent shall be effective only-in{ns specific instance, for the purpose for which
given and to the extent therein specified. No notice to nor demand g viortgagor in any case shall of itself entitle
Mortgagor to any other or further notice or demand in similar or other ci-cumstances, Remittances in payment of
any part of the Secured Indebtedness other than in the required amount in iremeciately available U.S. funds shall not,
regardless of any receipt or credit issued therefor, constitute payment until the (eauired amount is actually received
by Mortgagee in immediately available 17.S. funds and shall be made and accepter su'ject to the condition that any
check or draft may be handled for collection in accordance with the practice oI {he ‘collecting bank or banks.
Acceptance by Mortgagee and/or any Holder of any payment in an amount less than the amount then due on any
Secured Indebtedness shall be deemed an acceptance on account only and shall not in any wey exzuse the existence
of a Default hereunder notwithstanding any notation on or accompanying such partial payment to.fueContrary,

Section 6.8.  Marteagor's Successors. If the ownership of the Property or any part thirecf becomes
vested in a person other than Mortgagor, Mortgagee may, without notice to Mortgagor, deal with such succzssor or
successors in interest with reference to this Mortgage and 1o the Secured Indebtedness hereby in the same manner as
with Mortgagor, without in any way vitiating or discharging Mortgagor's liability hereunder or for the payment of the
indebtedness or performance of the obligations secured hereby. No transfer of the Property, no forbearance on the
part of Mortgagee and/or any Holder, and no extension of the time for the payment of the Secured Indebtedness
hereby given by Mortgagee and/or any ITolder shall operate to release, discharge, modify, change or affect, in whole
ot in part, the liability of Mortgagor hereunder for the payment of the indebtedness or performance of the obligations
secured hereby or the Hability of any other person hereunder for the payment of the indebtedness secured hereby.
Each Mortgagor agrees that it shall be bound by any modification of this Mortgage or any of the other Loan
Documents made by Mortgagee and/or any Holder and any subsequent owner of the Property, with or without notice
to such Mortgagor, and no such modifications shall impair the obligations of such Mortgagor under this Mortgage or
any other Loan Document, Nothing in this Section or elsewhere in this Mortgage shall be construed to imply
Mortgagee's consent to any transfer of the Property.
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Section 6.9, Place of Payment; Forum; Waiver of Jury Trial. All Secured Indebtedness which may be
owing hereunder at any time by Mortgagor shall be payable at the place designated in the Note {or if n¢ such
designation is made, at the address of Mortgages indicated at the end of this Mortgage). Mortgagor hereby
irrevocably submits generally and unconditionally for itself and in respect of its property to the non-exclusive
jurisdiction of any Illinois state court, or any United States federal court, sitting in the county in which the Secured
Indebtedness is payable, and to the nun-exclusive jurisdiction of any state or United States federal court sitting in the
state in which any of the Property is located, over any suit, action or proceeding arising out of or relating to this
Mortgage or the Secured Indebtedness. Mortgagor hereby irrevocably waives, to the fullest extent permitted by law,
any objection that Mortgagor may now ot hereafter have to the laying of venue in any such court and any claim that
any such court is an inconvenient forum. Nothing herein shall affect the right of Mortgagee and/or any Holder to
serve process i any manner permitted by law or limit the right of Morigagee and/or any Holder to bring proceedings
against Morgagor in any other court or jurisdiction. TO THE FULLEST EXTENT PERMITTED BY LAW,
MORTGAGCR WAIVES THE RIGHT TO TRIAL BY JURY IN CONNECTION WITH ANY ACTION, SUIT

OR OTHER PRZUCZEDING ARISING OUT OF OR RELATING TO THIS MORTGAGE OR ANY OTHER
LOAN DOCUMENT:

Section 6.10.  Subrogation to Existing Liens. To the extent that proceeds of the Note are used to pay
indebtedness secured by anyoutstanding lien, security interest, charge or prior encumbrance against the Property,
such proceeds have been advanced by Mortgagee and/or Helders at Mortgagor's request, and Mortgagee, on behalf
of the Holders, shall be subrogated t2'any and all rights, security interests and liens owned by any owner or holder of
such cutstanding liens, security interests, charges or encumbrances, however remote, irrespective of whether said
lens, security interests, charges or encuimbiavces are released, and all of the same are recognized as valid and
subsisting and are renewed and continued arii rierged herein to secure the Secured Indebtedness, but the terms and
provisions of this Mortgage shall govern and coriro! the manner and terms of enforcement of the lens, security
interests, charges and encumbrances to which Mor.gages,on behalf of the Holders, is subrogated hercunder. It is
axpressly understood that, in consideration of the payinent of such indebtedness by Mortgagee and/or any Holder,
Mortgagor herehy waives and releases all demands and causes of action for offsets and payments in cormection with
the said indebtedness.

Section 6.11.  Application of Paymenis to Certain Indebiecness, If any part of the Secured Indebtedness
cannot be lawfully secured by this Mortgage or if any part of the Preperty cannot be lawfully subject to the lien and
security interest hereof to the full extent of such indebtedness, then all bayments made shall be applied on said
indebtedness first in discharge of that portion thereof which is not secured by thiz Mortgage.

Section 6,12,  Nature of Loan; Compliance with Usury Laws. The Loanvidenced by the Note is heing
made solely for the purpose of carrying on or acquiring a business or commercial entcrprise. It is the intent of
Mortgagor, Mortgagee, Holders, and all other parties to the Loan Documents to confoira to.2nd contract in strict
compliance with applicable usury law from time to time in effect. All agreements between M ortgs gee, Holders, and
Mortgager (or any other party liable with respect to any indebtedness under the Loan Documents) arediereby Timited
by the provisions of this Section which shall override and control all such agreements, whethe row existing or
hereafter arising. In no way, nor in any event or contingency (including but not limited to prepayment, Default,
demand for payment, or acceleration of the maturity of any obligation), shall the interest taken, reserved, cuntracted
for, charged, chargeable, or received under this Morigage, the Note or any other Loan Document or otherwise,
exceed the maximum nonusurious amount permitted by applicable law (the "Maximum Amount"}. If, from any
possible construction of any document, interest would otherwise be payable in excess of the Maximum Amount, any
such construction shall be subject to the provisions of this Section and such document shall ipso facto be
automatically reformed and the interest payable shall be automatically reduced to the Maximum Amount, without the
necessity of execution of any amendment ot new document. 1f Mortgagee and/or any Holder shall ever receive
anything of value which is characterized as interest under applicable law and which would apart from this provision
be in excess of the Maximum Amount, an amount equal to the amount which would have been excessive interest
shall, without penalty, be applied to the reduction of the principal amount owing on the Secured Indebtedness in the
inverse order of its maturity and not to the payment of interest, or refunded to Mortgagor or the other payor thereof if
and to the extent such amount which would have been excessive exceeds such unpaid principal, The right to
accelerate maturity of the Note or any other Secured Indebtedness does not include the right to accelerate any
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interest which has not otherwise accrued on the date of such acceleration, and neither Mortgagee nor any Holder
intends to charge or receive any unearned interest in the event of acceleration. All interest paid or agreed to be paid
to Mortgagee and/or any Holder shall, to the extent permitted by applicable law, be amortized, prorated, allocated
and spread throughout the full stated term (including any renewal or extension) of such indebtedness so that the
amount of interest on account of such indehtedness does not exceed the Maximum Amount. As used in this Section,
the term "applicable law" shall mean the laws of the State of Tllinois or the federal faws of the United States
applicable to this transaction, whichever laws allow the greater interest, as such laws now exist or may be changed or
amended or come into effect in the future.

Section 6.13,  Releases.

(a) Release of Mortgage. If all of the Secured Indebtedness be paid as the sume becomes due
and payable and-ail of the covenants, warranties, undertakings and agreements made in this Mortgage are kept and
performed, and & Swap Contracts and all other obligations, if any, of Mortgagee and/or each Holder for further
advances have beentaruinated, then, and in that event only, all rights under this Mortgage shall terminate (except to
the extent expressly providéd herein with respect to indemwni(ications, representations and warranties and other rights
which are to continue follozvirg the release hereof) and the Property shall become wholly clear of the liens, security
interests, conveyances and assignments evidenced hereby, and such liens and security interests shall be released by
Mortgagee in due form at Mortgago's-<ost. Without limitation, all provisions herein for indemnity of Mortgagee
and/er Holders shall survive discharge of the Secured Indebtedness, the termination of any and all Swap Contracts
and any foreclosure, release or tertnination ot this Mortgage.

(b) Partial Releases: 144 Release in Default. Partial releases, if any, of the lien of this
Mortgage shall be made in accordance with suziterms and conditions as may subsequently be agreed to by
Morigagee in its discretion, Tn any event, no partia, relesz= shall be sought, requested or required if any Default has
occurred which has not been cured.

(©) Effect of Partial Release. Mortgagee may, regardless of consideration, cause the release
of any part of the Propetty from the lien of this Mortgage witheut 11 any manner affecting or impairing the lien or
priority of this Mortgage as to the remainder of the Property.

Section 6.14,  Notices. All notices, requests, consents, demar ds aud other communications required or
which any party desires to give hereunder or under any other Loan Docurient shall be in writing and, unless
otherwise specifically provided in such other Loan Document, shall be deemad sufficiently given or furnished if
delivered by personal delivery, by nationally recognized overnight courier servics, or by registered or certified
United States mail, postage prepaid, addressed to the party to whom directed at tae sddresses specified in this
Mortgage (unless changed by similar notice in writing given by the particular party whose address is to be changed)
or by telegram, telex or facsimile. Any such notice or communication shall be deemed to h¢ve bren given either at
the time of personal delivery o, in the case of nationally recognized overnight courier service or piail; as of the date
of first attempted delivery at the address and in the manner provided herein, or, in the case of (clopram, telex or
facsimile, upon receipt. Notwithstanding the foregoing, no netice of change of address shall be efecrive except
upon receipt. This Section shail not be construed in any way to affect or impair any waiver of notice o demand
provided in any Loan Document or to require giving of notice or demand to or upon any person in any situation or
for any reason.

Section 6.15.  Invalidity of Certain Provisions. A determination that any provision of this Mortgage is
unenforceable or invalid shail not affect the enforceability or validity of any other provision and the determination
that the application of any provision of this Mortgage to any person or circumstance is illegal or unenforceable shall
not affect the enforceability or validily of such provision as it may apply to other persons or circwnstances.

Section 6.16.  Gender; Titles; Construction. Within this Mortgage, words of any gender shall be held
and construed to include any other gender, and words in the singular number shall be held and construed to include
the plural, unless the context otherwise requires. Titles appearing at the beginning of any subdivisions hereof are for
convenience only, do not constitute any part of such subdivisions, and shall be distegarded in construing the
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language contained in such subdivisions, The use of the words "herein," "hereof," "hercunder” and other similar
compounds of the word "here" shall refer to this entire Mortgage and not to any particular Article, Section,
paragraph ot provision. The term "person" and words importing persons as used in this Mortgage shall include
firms, associations, partnerships (including limited partnerships), joint ventures, trusts, corporations, limited liability
companies and other legal entities, including public or governmental bodies, agencies or instrumentalities, as well as
natural persons,

Section 6.17.  Reporting Compliance. Mortgagor agrees to comply with any and all reporting
requirements applicable to the transaction evidenced by the Note and secured by this Mortgage which are set forth in
any law, statute, ordinance, rule, regulation, order or determination of any governmental authority, including but not
limited to The International Tnvestment Survey Act of 1976, The Agricultural Foreign Invesiment Disclosure Act of
1978, The Forcign Investment in Real Property Tax Act of 1980 and the Tax Reform Act of 1986 and further agrees
upon request of Mertgagee to furnish Mortgagee with evidence of such compliance.

Section‘o:15 < Mortgagee's Consent. Except where otherwise expressly provided hereln, in any instance
hereunder where the approval, consent or the exercise of judgment of Mortgagee is required or requested, (a) the
granting or deniai of such spploval or consent and the exercise of such judgment shall be within the sole discrotion
of Mottgagee, and Mortgage< shail not, for any reason or to any extent, be required to grant such approval or consent
or exercise such judgment in aly particular manner, regardless of the reasonableness of either the request or
Mortgagee’s judgment, and (b) no approval or consent of Mortgagee shall be deemed to have been given except by a
specific writing intended for the purpose and =xecuted by an authorized representative of Mortgagee.

Section 6,19, Morlgagor. Unless/thy context clearly indicates otherwise, as used in this Mortgage,
"Mortgagor" means the Mortgagors named in Section 1.1 hereof or any of them. The obligations of Mortgagor
hereunder shall be joint and several, If any Mortgagor, so-any signatory who signs on behalf of any Mortgagor, is a
corporation, partnership or other legal entity, Mortgagor and any such signatory, and the person or persons signing
for it, represent and warrant to Mortgagee and Holders tha. th's instrument is executed, acknowledged and delivered
by Mortgagor's duly authorized representatives. I Mortgagor s an individual, no power of attorney granted by
Mortgagor herein shall terminate on Mortgagor's disability.

Section 6.20.  Execution; Recording. This Mortgage lizs been =xecuted in several counterparts, all of
which are identical, and all of which counterparts together shall constitute >ne and the same instrument, The date or
dates reflected in the acknowledgments hereto indicate the date or dates of 2éfual execution of this Mortgage, but
such execution is as of the date shown on the first page hereof, and for purposes ofridentification and reference the
date of this Mortgage shall be deemed to be the date reflected on the first page heréof. Mortgagor will cause this
Mortgage and all amendments and supplements thereto and substitutions therefor and alé financing statements and
continuation statements relating thereto to be recorded, filed, re-recorded and refiled L such.manner and in such
places as Mortgagee shall reasonably request and will pay all such recording, filing, re-recording and refiling taxes,
fecs and other charges.

Section 6,21,  Successors and Assigns, The terms, provisions, covenants and conditions weresf shall be
binding upon Mortgagor, and the heirs, devisces, representatives, successors and assigns of Mortgagor, und shall
inure to the benefit of Mortgagee, on behalf of the Holders, and shall constitute covenants running with the Land.
All references in this Mortgage to Mortgagor shall be deemed to include all such heirs, devisces, representatives,
suceessors and assigns of Mottgagor.

Section 6.22.  Modification or Termination. The Loan Documents may only be modified or terminated
by a written instrument or instruments intended for that purpose and executed by the party against which
enforcement of the modification or termination is asserted. Any alleged modification or termination which is not so
documented shall not be effective as to any party.

Section 6.23.  No Partnership, Ftc.. The relationship between Mortgagee and Mortgagor is solely that
of mortgagee and mortgagor. Neither Mortgagee nor any Holder has any fiduciary or other special retationship with
Mortgagor. Nothing contained in the Loan Documents is intended to create any partnership, joint venture,
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association or special relationship between Mortgagor, Mortgagee and/or any Holder or in any way make Mortgagee
and/or any Holder a co-principal with Mortgagor with reference to the Property. All agreed contractual duties
between or among Mortgagee and/or any Holder and, Mortgagor are set forth herein and in the other Loan
Documents and any additional implied covenants or duties are hereby disclaimed. Any inferences to the contrary of
any of the foregoing are hereby expressly negated.

Section 6,24,  Applicable Law, THIS MORTGAGE, AND ITS VALIDITY, ENFORCEMENT AND
INTERPRETATION, SHALL BE GOVERNED BY AND CONSTRUED, INTERPRETED AND ENFORCED IN
ACCORDANCE WITH AND PURSUANT TO THE LAWS OF THE STATE OF ILLINOIS (WITHOUT
REGARD TO ANY CONFLICT OF LAWS PRINCIPLES) AND APPLICABLE UNITED STATES FEDERAL
LAW, EXCERT AS OTHERWISE REGQUIRED BY MANDATORY PROVISIONS OF LAW AND EXCEPT TO
THE EXTENT THAT REMEDIES PROVIDED BY THE LAWS OF ANY JURISDICTION OTHER THAN THE
STATE OF ILLIMOIS ARE GOVERNED BY THE LAWS OF SUCH OTHER JURISDICTION,

Section©.25 ~ Use of Proceeds. Mortgagor represents and warrants to Mortgagee and Holders (a) that
the proceeds of the Note sseured by this Mortgage will be used for the purposes specified in 815 TLCS 205/4(1}(c)
{or any substitute, amended o1 replacement statute), and that the Secured Indebtedness constitutes a business loan
which comes within the pusvicw of said 815 ILCS 205/4(1)(c), and (b} that the Loan evidenced by the Note is an
exempted transaction under the Truth Tn-Lending Act, 15 U.S.C, §1601 et seq.

Section 6.26.  Other Amour'ts Secured: Maximum Indebtedness. Mortgagor acknowledges and agrees
that this Mortgage secures the entire principai anount of the Note and interest accrued thereon, regardless of whether
any or afl of the Loan proceeds are disbursed cu ¢r after the date hereof, and regardless of whether the outstanding
principal is repaid in whole or part or are futuie advances made at a later date, any and all litigation and other
expenses and any other amounts as provided hercin ¢#-in any of the other Loan Documents, including, without
limitation, the payment of any and all Loan commissions, service charges, liquidated damages, expenses and
advances dug to or paid or incurred by Mortgagee and/or eny older in connection with the Loan, all in accordance
with the Loan commitment issued in commection with this transaction and the Loan Documents, Under no
circumstances, however, shall the total indebtedness secured hérevy exceed Two Hundred Million and No/100
Dollars ($200,000,000,00). 1t is agreed that any future advances nale by Mortgagee and/or any Holder for the
benefit of Mortgagor from time to time under this Mortgage or the ofuer Loaa Documents and whether or not such
advances are obligatory or are made at the option of Mortgagee and/or any Holder, made at any time from and after
the date of this Mortgage, and all interest accruing thereon, shall be equally scodred by this Mortgage and shall have
the same priority as all amounts, if any, advanced as of the date hereof and shalibe subject to all of the terms and
provisions of this Mortgage. This Mortgage shall be valid and have priority to tlie #«tent of the full amount of the
Secured Indebtedness over all subsequent liens and encumbrances, including statutory lisns, excepting solely taxes
and assessments levied on the Property given priority by law,

Section 6.27.  Adjustable Mortpage Loan Provision. The Note which this Morignge cecures is an
adjustable note on which the interest rate may be adjusted from time to time in accordance with/the terms and
provisions set forth in the Note.

Section 6.28.  Deed in Trust. If title to the Property or any part thereof is now or hereafter becomes
vested in a trustee, any prohibition or restriction contained herein against the creation of any lien on the Property
shall be construed as a similar prohibition or restriction against the creation of any lien on or security interest in the
beneficial interest of such trust,

Section 6.29.  Collateral Protection A¢t. Unless Mortgagor provides Mortgagee with evidence of the
insurance required by this Mortgage or any other Loan Document, Mortgagee, on behalf of Holders, may purchase
inswance at Mortgagor’s expense to protect Mortgagee’s interest in the Property or any other collateral for the
Secured Indebtedness, This insurance may, but need not, protect Mortgagor’s interests, The coverage Mortgagee
purchases may not pay any claim that Mortgagor makes or any claim that is made against Mortgagor in connection
with the Property or any other collateral for the Secured Indebtedness. Mortgagor may later cancel any insurance
purchased by Mortgagee, but only afler providing Mortgagee with evidence that Mortgagor has obtained insurance
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as required under this Mortgage or any other Loan Document. 1f Mor{gagee purchases insurance for the Property or
any other collateral for the Secured Indebtedness, Mortgagor shall be responsible for the costs of that insurance,
including interest in any other charges that Mortgagee may lawfully impose in connection with the placement of the
insurance, until the effective date of the cancellation or expiration of the insurance. The costs of the insurance may
be added to the Secured Indebtedness. The costs of the insurance may be more than the cost of insurance that
Mortgagor may be able to obtain on its own. For purposes of the Illinois Collateral Protection Act, 815 ILCS 180/1

et seq., Mortgagor hereby acknowledges Mortgagee’s right pursuant to this Section to obtain collateral protection
insurance,

Section 6.30.  Forbidden Entity. Mortgagor hereby certifies hat it is not a “forbidden entity” as that
term is defipid in Section 22.6 of the Hlinois Deposit of State Moneys Act, 15 ILCS 520/22.6; Public Act 094-0079.

Sectior'¢.31.  Rights of Tenants. Mortgagee shall have the right and oplion to commence a civil action
to foreclose this dorigage and to obtain a decree of foreclosure and sale subject to the rights of any tenant or tenants
of the Premises havingan interest in the Premises prior to that of Martgagee. The failure to join any such tenant or
tenants of the Premises-as party defendant or defendants in any such civil action or the failure of any decree of
foreclosure and sale to foriclose their rights shall not be asserted by Mortgagor as a defense in any civil action
instituted to collect the Soiared Indebtedness, or any part thereof or any deficiency remaining unpaid after
foreclosure and sale of the Premises. any:statue or rule of faw at any time existing to the contrary notwithstanding,

Section 6.32.  Entire Agtedmemi. The Loan Documents conmstitute the entire understanding and
agreement between Mortgagor, Mortgagee, ant' Holders with respect to the transactions arising in connection with
the Secured Indebtedness hereby and supersese ¢llprior written or oral understandings and agreements between
Mortgagor, Mortgagee, and Holders with respect to the matters addressed in the Loan Documents. Mortgagor
hereby acknowledges that, except as incorporated it writing in the Loan Documents, there are not, and were not, and
no persons are or were authorized by Mortgagee and/or any Holder to make, any representations, understandings,
stipulations, agreements or promises, oral or written, with respict to the matters addressed in the Loan Documents.
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IN WITNESS WHEREOF, Morigagor has executed this instrument as of the date first written on page 1 hereof.

Mortgagor’s Address for Notices:

Carter/Validus Operating Partnership, LP
Attn: Lisa Drummond

4211 W. Boy Scout Boulevard, Suite 500
Tampa, FL 33607

Fax; 813-287-039

MORTGAGOR:

DC-505 NORTH RAILROAD AVENUE, LLC,
a Delaware limited Liability company

By: Carter/Validus Operating Partnership, LP
a Delaware limited partnership, Its Sole Member

By: Carter Validus Mission Critical REIT, Inc.,

Borrower’s Federal Tax Identification Number: .
a Maryland corporation, lts General Partner

A3 N1 < VG4
2 olres 9% by o " rsEAL]

Borrower’s Organizational Identification Number: Name: Johy € Cdrter
o — A A Its: Chief Executive Officer
: - el ™Y
SS LRO=EA

ACKNOWLEDGMENT:

STATEOF Y Yoride
county of Palleborooiny
The undersisned, being a notary public for the State atd Zounty aforesaid, does hereby certify that on this 2£f‘day

, TOWIT:

of -, 2014, before me, personally appeaied John E. Carter, who, under oath, acknowledged
himself/idrself to be Chief Executive Officer of Carter Validusviission Critical REIT, Inc., a Maryland corporation,
the general partner of Carter/Validus Operating Partnership, LP 4 Delaware limited partnership, the sole member of
D(C-505 North Railroad Avenue, LLC, a Delaware limited liability ~sinpany, known to me (or satisfactorily proven)
to be the person whose name is subscribed to the within instrument, ind acknowledged that he/she executed the
same for the purposes therein contained as the duly authorized Chiet™Ev<eutive Officer of said corporation by
signing the name of the corporation by himself’herself as Chief Executive Cfticer (on behalf of said limited lability
company, as the general partner of its sole member).

WITNESS my hand and Notarial Seal.

\
NotaryPtiblic

S8R, UISETEL, COLLADO

M Commission Expires: 24 MY COMMISSION ¥ FF 085312
* WS * EYPIRES: Oclober 19, 2017
e B Bundes o Butgt Nolry enices
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EXHIBIT A
LAND

[Legal Description]|

PARCEL 1:

LOT | IN NORTHLAKE BUSINESS PARK, BEING A SUBDIVISION OF PART OF THE EAST 12 OF
SECTION 31, TOWNSHIP 40 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

PARCFL 2:

NON-EXCLUS VA EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY THE ACCESS
AND SIGNAGE ZASEMENT AGREEMENT RECORDED JULY 11, 2001 AS DOCUMENT 0010614059
AND AMENDED BY DOCUMENT 0810022023 AND AS RELOCATED PURSUANT TO EASEMENT
GRANT RECORDED 48 H)CUMENT NUMBER 1131144053, FOR INGRESS AND EGRESS OVER AND
UPON AN FEASEMENT ARTA ALONG THE SOUTH LINE OF LOT 2 IN AFORESAID NORTHLAKE
BUSINESS PARK SUBDIVISIZ! AND OVER AND UPON AN EASEMENT AREA ALONG THE EAST
LINE OF LOT 4 IN NORTHLALFE BUSINESS CAMPUS RESUBDIVSION, AS SHOWN ON EXHIBITS F,
H, I, J AND K ATTACHED THERETO,

PARCEL 3:

NON-EXCLUSIVE EASEMENT FOR TH EFNEFIT OF PARCEL 1 AS CREATED BY THE UTILITY
EASEMENT AGREEMENT AND OPTICA FOR STORMWATER MANAGEMENT EASEMENT
RECORDED JULY i1, 2001 AS DOCUMENT 0015614960 AND AS AMENDED BY FIRST AMENDMENT
RECORDED NOVEMBER 27, 2001 AS DCGCUMENT 00111106644, FOR THE PURPOSES OF
OPERATING, REPAIRING, MAINTAINING AND KE!LACING; A SINGLE EXISTING WATER LINE,
STORMWATER DRAINAGE LINES, ELECTRIC LINKS.-AND PUBLIC UTILITIES AND RELATED
APPURTENANCES, OVER AND UPON THAT PART Of LCT 2 IN NORTHLAKE BUSINESS PARK
SUBDIVISION AFORESAID AND LOTS 3 AND 4 IN NORTLL A1 KE BUSINESS CAMPUS SUBDIVISION
AS SHOWN ON EXHIBITS I, E, F, G, H, |, J AND K ATTACHED TYZRETO.

PARCEL 4:

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED- R¥ THE FINAL PLAT OF
RESUBDIVISION FOR NORTHLAKE BUSINESS PARK RECORDED AS PCCUMENT 0016613545 FOR
INGRESS AND EGRESS OVER THE SOUTH 50 FEET OF LOT 2 IN AFORESA L) SUBDIVISION.

PARCEL 5 (RAILROAD AVENUE):

EASEMENT FOR INGRESS AND EGRESS FOR THE BENEFIT OF PARCEL 1 OVER 7HAT PORTION
OF THE LAND LOCATED OUTSIDE OF AND ABUTTING LOT 1, PARCEL 1~ ROUNDARY
DESCRIBED ABOVE, FOR THE BENEFIT OF PARCEL 1 ACROSS A PARCEL OF LANZ-IN THE
NORTHEAST 1/4 OF SECTION 31, TOWNSHIP 40 NORTH, RANGE 12 EAST OF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE WEST LINE OF SAID NORTHEAST 1/4, 1064.15 FEET SOUTH OF
THE NORTH LINE OF SAID NORTHEAST 1/4; THENCE EAST AT RIGHT ANGLES TO THE EAST
LINEOF SAID NORTHEAST 1/4 A DISTANCE OF 849.69 FEET; THENCE SOUTH PARALLEL TO THE
EAST LINE OF SAID NORTHEAST 1/4 A DISTANCE OF 43.00 FEET; THENCE WEST AT RIGHT
ANGLES TO THE EAST LINE OF SAID NORTHEAST 1/4 A DISTANCE OF 806.69 FEET TO A POINT
43.00 FEET EAST OF THE WEST LINE OF SAID NORTHEAST 1/4; THENCE SOUTH PARALLEL TO
THE WEST LINE OF SAID NORTHEAST 1/4 A DISTANCE OF 913.00 FEET; THENCE WEST AT
RIGHT ANGLES TO THE EAST LINE OF SAID NORTHEAST 1/4 A DISTANCE OF 43.00 FEET TO
THE WEST LINE OF SAID NORTHEAST 1/4; THENCE NORTH ALONG THE WEST LINE OF SAID
NORTHEAST 1/4 A DISTANCE OF 956,00 FEET TO THE POINT OF BEGINNING AS SET FORTH IN
DOCUMENTS RECORDED AS 26094902, 26099442 AND 09066007, AS AMENDED BY ACCESS AND
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SIGNAGE EASEMENT AGREEMENT DATED JULY 9, 2001 AND RECORDED JULY 11, 2001 AS
DOCUMENT NUMBER 0010614059 AND FIRST AMENDMENT TO ACCESS AND SIGNAGE

EASEMENT AGREEMENT DATED APRIL 7, 2008, RECORDED APRIL 9, 2008, AS DOCUMENT
NUMBER (810022023.

PARCEL 6: (PALMER EXTENSION):

EASEMENT FOR INGRESS AND EGRESS FOR THE BENEFIT OF PARCEL 1 ACROSS A PARCEL OF
LAND IN THE NORTHEAST 1/4 OF SECTION 31, TOWNSHIP 40 NORTH, RANGE 12 EAST OF THE
THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF THE NORTHEAST 1/4 OF THE NORTHEAST 1/4 OF
SATD SECTION; THENCE EAST ALONG THE NORTH LINE OF THE SOUTHEAST 1/4 OF THE
NORTHFEAST 1/4 OF SAID SECTION A DISTANCE OF 320.33 FEET; THENCE SOUTH PARALLEL TO
THE EAST ViNE OF SAID SECTION A DISTANCE OF 66.00 FEET; THENCE WEST PARALLEL TO
THE NORTH L'NE OF THE SOUTHEAST 1/4 OF THE NORTHEAST ¥4 OF SAID SECTION A
DISTANCE OF37..33 FEET; THENCE NORTH PARALLEL TO THE WEST LINE OF THE
NORTHEAST 1/4 OF/ THE NORTHEAST 1/4 OF SAID SECTION A DISTANCE OF 41198 FEET;
THENCE EAST AT ARIGHT ANGLE TO THE EAST LINE OF SAID SECTION A DISTANCE OF 52.00
FEET TO THE WEST LINF-OF THE NORTHEAST 1/4 OF THE NORTHEAST 1/4 OF SAID SECTION;
THENCE SOUTH ALONG 8$41D WEST LINE A DISTANCE OF 346.37 FEET TO THE POINT OF
BEGINNING AS SET FORTE-i# DOCUMENTS RECORDED AS NO. 26099443, 26094%02, 97499117
AND 09066007, AS AMENDED BY ACCTESS AND SIGNAGE EASEMENT AGREEMENT DATED JULY
9, 2001 AND RECORDED JULY 11, 2001 AS DOCUMENT NUMBER 0010614059 AND FIRST
AMENDMENT TO ACCESS AND SIGMAGE EASEMENT AGREEMENT DATED APRIL 7, 2008,
RECORDED APRIL 9, 2008, AS DOCUMENT MUMBER (810022023,

PARCEL 7:

EASEMENT APPURTENANT TO AND FOR THE BENEFIT OF PARCEL 1 FOR DRIVEWAY
PURPOSES OVER THE EAST 75 FEET OF THE FOLLOWING DESCRIBED LAND AND EASEMENT
OVER, UPON AND UNDER A STRIP OF LAND CE/SUFFICIENT WIDTH TO RECONSTRUCT,
RENEW, MAINTAIN AND OPERATE AN EIGHT-INCH CASTARON PIPE WATER MAIN EXTENDING
NORTHERLY AND SOUTHERLY PARALLEL WITH AND /s PISTANT OF 66 FEET FROM THE EAST
LINE OF THE WEST FRACTIONAL HALF OF SAID SECTION.21 AS CONTAINED IN THE QUIT
CLAIM DEEDS FROM CHICAGO AND NORTH WESTERN RAILWAY COMPANY, A WISCONSIN
CORPORATION, TO WILLIAM R. SCHOLLE AND SARAH R. /SCHOLLE, HIS WIFE, DATED
JANUARY 2, 1953 AND JANUARY 12, 1953 AND RECORDED FEBRUAFRY 24, 1953 AS DOCUMENT
NUMBERS 15552236 (AT BOOK 48880 PAGE 426) AND 15552237 (AT BOC.T48880 PAGE 430) AND IN
THE AFFIDAVIT RECORDED AS DOCUMENT 16947034 (AT BOOK 57610 PAGE 510), THE
CONTRACT CONCERNING EASEMENT RECORDED AS DOCUMENT 16947035.¢AT BOOK 55010
PAGE 514) AND THE AGREEMENT FOR EASEMENT RECORDED AS DOCUVIEDT 16947036 (AT
BOOK 55010 PAGE 519), OVER THE FOLLOWING DESCRIBED TRACT OF LAND:

A TRACT OR PARCEL OF LAND IN THE WEST FRACTIONAL HALF OF SECTION 3%, TOWNSHIP
40 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, MORE PARTICVLARLY
BOUNDED AND DESCRIBED AS FOLLOWS, TO-WIT:

BEGINNING AT A POINT IN THE EAST LINE OF THE WEST FRACTIONAL HALF OF SAID
SECTION 31, DISTANT 300 FEET NORTH, AS MEASURED ALONG SATD EAST LINE OF THE WEST
FRACTIONAL HALF OF SAID SECTION 31 FROM ITS INTERSECTION WITH THE NORTH LINE OF
NORTH AVENUE, STATE BOND ISSUE ROUTE 64, AS NOW LOCATED AND ESTABLISHED, AND
SHHOWN ON PLAT OF DEDICATION RECORDED AS DOCUMENT NUMBER 10298762 IN BOOK 272
OF PLATS ON PAGES 22 AND 23 IN THE OFFICE OF THE RECORDER OF DEEDS IN AND FOR
COOK COUNTY, ILLINOIS; THENCE NORTH ALONG THE EAST LINE OF THE WEST
FRACTIONAL HALF OF SAID SECTION 31, A DISTANCE OF 600 FEET; THENCE WEST PARALLEL
WITH THE SAID NORTH LINE OF NORTH AVENUE, A DISTANCE OF 451.92 FEET TO A POINT
DISTANT 100 FEET SOUTHEASTERLY, MEASURED AT RIGHT ANGLES FROM THE CENTER LINE
OF THE MOST EASTERLY MAIN TRACK OF THE CHICAGO AND NORTH WESTERN RAILWAY
COMPANY, AS NOW LOCATED AND ESTABLISHED; THENCE SOUTHWESTERLY PARALLEL
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WITH THE CENTER LINE OF SAID MAIN TRACK, TO A POINT DISTANT 510.37 FEET WEST, AS
MEASURED ALONG A LINE PARALLEL WITH THE SAID NORTH LINE OF NORTH AVENUE,
FROM THE POINT OF BEGINNING; THENCE EAST PARALLEL WITH THE SAID NORTH LINE OF
NORTH AVENUE, A DISTANCE OF 51037 FEET TO THE POINT OF BEGINNING, IN COOK
COUNTY, ILLINOIS,

ALSO

THE EASTERLY 75 FEET OF THE WEST FRACTIONAL HALF OF AFORESAID SEC 31, LYING
SOUTH OF THE SOUTH LINE OF THE PROPERTY ABOVE DESCRIBED AND NORTH OF THE
NORTH LINE OF NORTH AVENUE,

PARCEL 8:

EASEMFENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY AGREEMENT FOR EASEMENT
FROM IMPE&IAL FLOORING AND WATERPROOFING COMPANY, AN ILLINOIS CORPORATION
TOQ AUTOMA (Y} ELECTRIC COMPANY, A DELAWARE CORPORATION, DATED JANUARY 3, 1957
AND RECORDZ.D. MAY 17, 1957 AS DOCUMENT 16906687 FOR PASSAGEWAY OVER THE
FOLLOWING DESCBED LAND:

THAT PART OF THZ FASTERLY 75 FEET OF A TRACT OR PARCEL OF LAND IN THE WEST
FRACTIONAL 1/2 OF ‘SLOCTION 31, TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD
PRINCIPAL MERIDIAN, MORY PARTICULARLY BOUNDED AND DESCRIBED AS FOLLOWS, TO-
WIT:

BEGINNING AT A POINT IN TiIE ZAST LINE OF THE, WEST FRACTIONAL 1/2 OF SAID SECTION
31, DISTANT 900 FEET NORTEL_AS MEASURED ALONG SAID EAST LINE OF THE WEST
FRACTIONAL 1/2 OF SAID SECTION 37, FROM ITS INTERSECTION WITH THE NORTH LINE OF
NORTH AVENUE, STATE BOND ISSUE ROVETE 64, AS NOW LOCATED AND ESTABLISHED, AND
SHOWN ON PLAT OF DEDICATION RECURDED AS DOCUMENT NO. 10298762 IN BOOK 272 OF
PLATS ON PAGES 22 AND 23 IN THE OFFICE 4t THE RECORDER OF DEEDS IN AND FOR COOK
COUNTY, ILLINOIS; THENCE NORTH ALONC. THE EAST LINE OF THE WEST FRACTIONAL 172
OF SAID SECTION 31, A DISTANCE OF 384 FELT: THENCE WEST PARALLEL WITH THE SAID
NORTH LINE OF NORTH AVENUE, A DISTANCE O 41450 FEET TO A POINT DISTANT 100 FEET
SOUTHEASTERLY, MEASURED AT RIGHT ANGLES, FP.CM THE CENTER LINE OF THE MOST
EASTERLY MAIN TRACT OF THE CHICAGO AND NORCE. WESTERN RAILWAY COMPANY, AS
NOW LOCATED AND ESTABLISHED; THENCE SOUTHWESTERLY PARALLEL WITH THE
CENTER LINE OF SAID MAIN TRACK, TO A POINT DISTANT 451.92 FEET WEST, AS MEASURED
ALONG A LINE PARALLEL WITH THE SAID NORTH LINE OF MORTH AVENUE, FROM THE
POINT OF BEGINNING; THENCE EAST PARALLEL WITH THE $A10 NORTH LINE OF NORTH
AVENUE, A DISTANCE OF 451,92 FEET TO THE POINT OF BEGINIING, IN COOK COUNTY
ILLINOIS,

PARCEL 9:

FASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY AGREEMENT FOP: EASEMENT
FROM S. N. NIELSEN COMPANY, AN ILLINOIS CORPORATION TO AUTOMAIIZ ELECTRIC
COMPANY, A DELAWARE CORPORATION, DATED JANUARY 3, 1957 AND RECORLEL._MAY 17,
1957 AS DOCUMENT 16506688 FOR PASSAGEWAY OVER THE FOLLOWING DESCRIBED LAND:
THAT PART OF THE EASTERLY 75 FEET OF A TRACT OR PARCEL OF LAND IN THE WEST
FRACTIONAL 1/2 OF SECTION 31, TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD
PRINCIPAL MERIDIAN, MORE PARTICULARLY BOUNDED AND DESCRIBED AS FOLLOWS, TO-
WIT:

BEGINNING AT A POINT ON THE EAST LINE OF THE WEST FRACTIONAL HALF OF SAID
SECTION 31, DISTANT 1500 FEET NORTH, AS MEASURED ALONG SAID EAST LINE OF THE WEST
FRACTIONAL 1/2 OF SAID SECTION 31, FROM ITS INTERSECTION WITH THE NORTH LINE OF
NORTH AVENUE (STATE BOND ISSUE ROUTE 64) AS NOW LOCATED AND ESTABLISHED, AND
SHOWN ON PLAT OF DEDICATION, RECORDED AS DOCUMENT NO. 10298762, IN BOOK 272 OF
PLATS ON PAGES 22 AND 23, IN THE OFFICE OF THE RECORDER OF DEEDS IN AND FOR COOK
COUNTY, ILLINOIS; THENCE NORTI ALONG THE EAST LINE OF THE WEST FRACTIONAL 1/2
OF SATD SECTION 31, A DISTANCE OF 600 FEET; THENCE WEST PARALLEL WITH THE SAID
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NORTH LINE OF NORTH AVENUE A DISTANCE OF 320 FEET, MORE OR LESS, TO A POINT
DISTANT, 100 FEET SOUTHEASTERLY, MEASURED AT RIGHT ANGLES, FROM THE CENTER
LINE OF THE MOST EASTERLY MAIN TRACK, OF THE CHICAGO AND NORTH WESTERN
RAILWAY COMPANY, AS NOW LOCATED AND ESTABLISHED; THENCE SOUTHEASTERLY,
PARALLEL WITH THE CENTER LINE OF SAID MAIN TRACK, TO A POINT DISTANT 393,47 FEET
WEST, AS MEASURED ALONG A LINE PARALLEL WITH THE SAID NORTH LINE OF NORTH
AVENUE, FROM THE POINT OF BEGINNING; THENCE EAST PARALLEL WITH THE SAID NORTH
LINE OF NORTH AVENUE, A DISTANCE OF 393.47 FEET, TO THE POINT OF BEGINNING.

AND ALSO

A TRACT OR PARCEL OF LAND IN THE WEST FRACTIONAL 1/2 OF SECTION 31, TOWNSHIP 40
NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, MORE PARTICULARLY
BOUNDE» AN{D DESCRIBED AS FOLLOWS, TO-WIT:

BEGINNING /AT A POINT IN THE EAST LINE OF THE WEST FRACTIONAL 1/2 OF SAID SECTION
31, DISTANT( 1784 FEET, NORTH AS MEASURED ALONG SUCH EAST LINE CF THE WEST
FRACTIONAL %2 7JF SAID SECTION 31 FROM ITS INTERSECTION WITH THE NORTH LINE OF
NORTH AVENUE (5TATE BOND ISSUE ROUTE 64) AS NOW LOCATED AND ESTABLISHED AND
SHOWN ON PLAT OF DEMICATION RECORDED AS DOCUMENT 10298762 IN BOOK 272 OF PLATS
ON PAGES 22 AND 25> YN-THE OFFICE OF THE RECORDER OF DEEDS IN AND FOR COOK
COUNTY ILLINOIS; THENCZ NORTH ALONG THE EAST LINE OF THE WEST FRACTIONAL 1/2
OF SAID SECTION 31, A DISTALICE OF 216 FEET; THENCE WEST PARALLEL WITH THE SAID
NORTH LINE OF NORTH AVENUF; A DISTANCE OF 393.47 FEET TO A POINT DISTANT 1060 FEET
SOUTHEASTERLY (MEASURED +T RIGHT ANGLES) FROM THE CENTER LINE OF THE MOST
EASTERLY MAIN TRACK OF THE CH.CAGO AND NORTHWESTERN RAILWAY COMPANY, AS
NOW LOCATED AND ESTABLISHED,  TZJENCE SOUTHWESTERLY PARALLEL WITH THE
CENTER LINE OF SAID MAIN TRACK TC [riE POINT OF INTERSECTION WITH A LINE WHICH
INTERSECTS THE PLACE OF BEGINNING AMD S PARALLEL TO THE NORTH LINE OF SAID
NORTH AVENUE, THENCE EAST ALONG SA'D LINE WHICH 1S PARALLEL WITH THE SAID
NORTH LINE OF NORTH AVENUE TO THE PLACL CF BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL 10:

FASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATLD BY AGREEMENT FOR EASEMENT
FROM CHICAGO AND NORTHWESTERN RAILWAY COPANY; A WISCONSIN CORPORATION
TO AUTOMATIC ELECTRIC COMPANY, A DELAWARE CORP DRATION, DATED MARCH 26, 1957
AND RECORDED MAY 17, 1957 AS DOCUMENT 16906686 FG9 - PASSAGEWAY OVER THE
FOLLOWING DESCRIBED LAND:

THAT PART OF THE EASTERLY 75 FEET OF THE WEST FRACTIC:AL 12 OF SECTION 31,
TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL ME RIDIAN, WHICH LIES
BETWEEN TWO LINES DRAWN PARALLEL. WITH AND DISTANT 2,200 TZET-AND 3,330 FEET,
RESPECTIVELY, NORTHERLY FROM THE SOUTH LINE OF SAID SECTION 31, EXCEPTING
THEREFROM, HOWEVER, SO MUCH OF THE AFORESAID EASTERLY 75 FEr L 0" THE WEST
FRACTIONAL 12 OF SECTION 31 WHICH LIES NORTHWESTERLY OF A ‘LYYF DRAWN
PARALLEL WITH AND DISTANT 50 FEET SOUTHEASTERLY FROM THE MOST EASTERLY MAIN
TRACK OF SAID RAILWAY COMPANY, AS SAID MAIN TRACK IS NOW LOCATED AND
ESTABLISHED. THE SOUTHERLY BOUNDARY OF THE ABOVE DESCRIBED PARCEL OF LAND
BEING A PART OF THE NORTHERLY BOUNDARY LINE OF THAT CERTAIN PARCEL OF LAND
CONVEYED BY QUIT-CLAIM DEED DATED APRIL 25, 1955 TO S. N. NIELSEN COMPANY BY THE
CHICAGO AND NORTH WESTERN RAILWAY COMYANY.

Exhibit A .
NPCHLT1:683021.3-TBF(KMROCHEK) $30000-02336
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EXHIBIT B

PERMITTED ENCUMBRANCES

Those matters set forth on Schedule B of the Chicago Title Insurance Company’s title commitment for Policy #1401
- 008936968 - CCE delivered to Administrative Agent’s counsel on July 24, 2014.

Exhibit B i
NPCHLTI:683021.3-TBF-(KMRQCEEK) 900000-02386 ;




