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LOAN# 2460962-0001

This Document Prepared by and
After Recording Retum to:

Thomas D. Gianturco, Esq.

Riemer & Braunstein LLP

71 South Wacker Drive, Suite 3515
Chicago, Illinois 60606

PINs:

17-09-312-005-00:00
17-04-429-011-0%43
17-04-429-012-00)0
17-04-429-014-0000

Property Addresses:

900 North Franklin Street, Chicago, Mllinois 60610
224 North Desplaines Street, Chicage, Fiinois 60661

MORTGAGE ANE: SECURITY AGREEMENT

This Document Serves as a Fixiure Filing under the Illinois Uniform Commercial
Code, Chapter 810 ILCS 5/9-502(b) ef seq.

MORTGAGE AND SECURITY AGRZEMENT (this “Mortgage”), made as
of December 23, 2014, given by 900 PROPERTY OWNER, LI.C, a Delaware limited liability
company, having an address at 1130 W. Monroe St., Chicayo, Iliinois 60607 (“900 Property
Owner”), and 224 PROPERTY OWNER, LLC, a Delaware limitcd liability company, having an
address at 1130 W. Monroe St., Chicago, Illinois 60607 (“224 Proper v Owner”; together with
900 Property Owner, individually and collectively, jointly and severaily, “Mortgagor”), in
favor of TD BANK, N.A., a national banking association, having an officcat 317 Madison
Avenue, 2nd Floor, New York, New York 10017 (“Mortgagee™).

o ———— — —

WHEREAS, 900 Property Owner is the owner of, that certain parcel of real
property known as 900 North Franklin Street in Chicago, Cook County, Illinois 60610 (the
“Franklin Property”), as more particularly described in Schedule A-1 attached hereto and
made a part hereof;

WHEREAS, 224 Property Owner is the owner of, that certain parcel of real
property known as 224 North Desplaines Street in Chicago, Cook County, Illinois 60661 (the

“Desplaines Property™), as more particularly described in Schedule A-2 attached hereto and
made a part hereof;

1757225.11
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WHEREAS, concurrently herewith, Mortgagor is borrowing from Mortgagee the
maximum principal sum of Fifteen Million Two Hundred Thousand and 00/100 Dollars
($15,200,000.00) (the “Mortgage Amount”) and in connection therewith, Mortgagor has
executed and delivered to Mortgagee that certain Mortgage Loan Note, dated of even date
herewith, made by Mortgagor, as borrower, in favor of Mortgagee, as lender, in the original
principal amount of Fifteen Million Two Hundred Thousand and 00/100 Dollars
($15,200,000.00) (such Mortgage Loan Note, as the same may be hereafter amended, modified
or extended, being hereinafter called the “Note™) evidencing the indebtedness of Mortgagor to
Mortgagee; and

WHEREAS, to secure the payment of the indebtedness under the Note in the
Mortgage Amount, together with interest thereon at the interest rate or rates set forth in the Note,
and together with any other sums that may become due and payable hereunder or under the Note
or the other Loun Documents (as hereinafter defined), and to secure the performance by
Mortgagor of its obligations hereunder, under the Note and the other Loan Documents,
Mortgagor has agreed toes.ecute and deliver to Mortgagee this Mortgage.

Certain Definitions

As used in this Moitgege, unless the context otherwise specifies or requires, the
following terms shall have the meanirgs herein specified, such definitions to be applicable
equally to the singular and to the plural foriis of such terms.

“Access Laws” shall have the mcarung set forth in Section 1.24 hereof.

“Accommodation Payment” shall hav2 the meaning set forth in Section 3.27
hereof.

“Accounts” shall mean, collectively, (i) the Tlearing Account, (ii) the Cash
Collateral Account, and (iii} and the Operating Account.

“Additional Required Equity” shall mean cash equity to be contributed by
Mortgagor and deposited into an account with Mortgagee on o before the date hereof in
a cumulative amount of at least $276,000 to be used for the Required Repairs.

“Affiliate” shall mean with respect to any Person, any Persoti+which controls, or
is controlled by, or is under common control with such Person. For purposes of this
definition, control of a Person means the power, direct or indirect, (x) to vets 20% or
more of the Capital Stock having ordinary voting power for the election of ditectors (or
comparable equivalent) of such Person, or (y) to direct or cause the direction of the
management and policies of such Person whether by contract or otherwise. Control may
be by ownership, contract, or otherwise.

“Affiliated Manager” shall mean any Manager in which Mortgagor, Guarantor,
or any Affiliate of such entities has, directly or indirectly, any legal, beneficial or
economic interest.

“Agent” shall have the meaning set forth in Section 3.18 hereof.

“Agreements” shall mean all agreements, contracts, certificates, instruments,
franchises, permits, licenses, plans, specifications, warranties, guarantees, and other

N
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documents, now or hereafter entered into, and all rights therein and thereto, respecting or
pertaining to the use, occupation, construction, management or operation of the Land and
any part thereof and any Improvements or respecting any business or activity conducted
at the Premises or any part thereof, or relating to any of the Chattels, and all right, title
and interest of Mortgagor therein and thereunder, including, without limitation, the right,
upon the happening of an Event of Default hereunder, to receive and collect any sums
payable to Mortgagor thereunder.

“Allocated Loan Amount” shall mean, initially, with respect to the Franklin
Property, $6,100,000.00, and, initially, with respect to the Desplaines Property,
$6,500,000.00, as such Allocated Loan Amount (i) with respect to each such Mortgaged
Property shall be increased by any future advance of Loan proceeds made by Mortgagee
to Mozigagor for the benefit of such applicable Mortgaged Property pursuant to the terms
of Sectiois 1,28 and 1.29 hereof and the Repairs and Holdback Agreement or (i1) shall be
decreased by principal payments of the Loan (for calculation purposes, 48.41% of each
principal paymént of the Loan shall be allocated to the Franklin Property and 51.59% of
each principal pay:iient of the Loan shall be allocated to the Desplaines Property) and any
prepayment of the principri amount of the Loan pursuant to the terms of the Note.

“Architect” shall hive the meaning set forth in Section 1.09 hereof.
“Assignee” shall have th¢ meaning set forth in Section 3.18 hereof.

“Assignment of Leases and Kents” shall mean that certain Assignment of Leases
and Rents, dated of even date herewith, ex:cuted and delivered by Mortgagor in favor of
Mortgagee.

“Assignment of Management Agrecrient” shall mean that certain Assignment
of Management Agreement and Subordination of Management Fees, dated of even date
herewith, executed and delivered by Mortgagotr and Mortgagee, and consented to by
Current Manager.

“Bankruptcy Code” shall mean shall mean Title 1 1-°6f the United States Code
entitled “Bankruptcy”, as amended from time to time, and anv successor statute or
statutes and all rules and regulations from time to time promulgatea thereunder, and any
comparable state laws relating to bankruptcy, insolvency or creditors’ rigits.

“Business Day” shall mean any day other than a Saturday, Sunday oz other day in
which commercial banks located in New York, New York are authorized ¢r rzauired to
close.

“Calculation Date” shall mean December 31st, March 31st, June 30th and
September 30th of each calendar year beginning on December 31, 2014, or any other date
on which the Debt Service Coverage Ratio is required to be calculated pursuant to the
terms hereof.

“Cash Collateral Account” shall have the meaning set forth in Section 1.26
hereof.

“Capital Stock” means any and all shares, interests, participations or other
equivalents (however designated) of capital stock of a corporation, any and all other
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ownership interests in a Person (other than a corporation) and any and all warrants or
options to purchase any of the foregoing.

“Chattels” shall mean the Equipment, the Fixtures and the Personal Property.
“CERCLA” shall have the meaning set forth in Section 1.22 hereof.

“Clearing Account” shall mean that certain account established with Depository
Bank into which Mortgagor and/or Manager shall cause all rents and other sums due from
each tenant at the Premises to be directly deposited by such tenant.

“Claim” shall mean any action, claim, counterclaim, cross-claim, cause of action,
suit, Yiability, demand, loss, expense, penalty, fine, judgment or other cost of any kind or
nature whatsoever, including, without limitation, all fees, costs and expenses incurred in
connect’on therewith of attorneys, consultants, contractors and experts.

“Cour’ shall mean the (i} Uniform Commercial Code in effect in the State of
Illinois, as ame:dsd from time to time, with respect to the Mortgaged Property or other
assets situated in the-State of Illinois, and (ii) Uniform Commercial Code in effect in the
State of New York, as anended from time to time, with respect to the Accounts and any
other assets of the Mortgagor not situated in the State of Illinois.

“Commodity Exchangze Act” means the Commodity Exchange Act (7 U.S.C
Section 1 et seq.) as amended ficin time to time and any successor statute.

“Construction Escrow” shzll irean that certain Construction Escrow Agreement
by and between Fidelity National Title Association, Mortgagor and Mortgagee dated as
of the date hereof.

“Current Management Agreement” shall mean, collectively, that certain
Amended and Restated Property Management Agreement by and between 900 Property
Owner and Current Manager and that certain Amended and Restated Property
Management Agreement by and between 224 Property Sviper and Current Manager, each
dated as of December 23, 2014, as the same may be amended, restated, replaced or
otherwise modified from time to time in accordance with the tcrms of this Mortgage.

“Current Manager” shall mean South Street Property Maiagement, LLC, an
Illinois limited liability company.

“Customer in Good Standing” shall mean a Person, which meets Mortgagee’s
then in effect underwriting criteria to be a borrower and/or customer of Mortgagee, as
determined in Mortgagee’s sole and absolute discretion (but in all events based on the
procedures and protocols Mortgagee generally uses with respect to underwriting potential
borrowers and/or customers for its commercial real estate loan portfolio), including,
without limitation, (i) Mortgagee’s “know your customer” requirements, (ii) that such
Person has not (nor any of its Affiliates) commenced or participated in any legal or other
adversarial proceeding (including pursuant to a counterclaim or cross-claim) against
Mortgagee, (iii) that such Person has not (nor any of its Affiliates) delayed, opposed,
impeded, obstructed, hindered, enjoined or otherwise interfered with or frustrated the
efforts of Mortgagee in the exercise of any rights and remedies available to Mortgagee in
connection with such Person’s (or its Affiliates) obligations and liabilities to Mortgagee,
and (iv) that Mortgagee has sufficient credit exposure availability for such Person (taking

4
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into account such other commercial real estate loans that Mortgagee may have to such
Person and its Affiliates).

“Debt Service” shall mean, determined as of any Calculation Date, the actual
payments of principal and interest that would be payable for a twelve (12) month period
under an assumed loan in an amount equal to the outstanding principal balance of the
Loan (without the inclusion of any cash collateral currently being held by Mortgagee) as
of the applicable Calculation Date, bearing interest at the Deemed Rate of Interest,
payable on a mortgage-style amortization schedule over thirty (30) years.

“Debt Service Coverage Ratio” shall mean as of each Calculation Date the ratio
of £2{))Net Operating Income, determined as of such Calculation Date, to (Y) Debt
Servicz, determined as of such Calculation Date.

“Peb. Service Coverage Ratio Requirement” shall have the meaning set forth
in Section 1.27 nareof.

“Deemed FK2te of Interest” shall mean the greater of (a) an interest rate of six
percent (6.00%) per annum, (b) the annual rate of interest payable on the relevant
Calculation Date on United States Treasury Securities Constant Maturities Series issued
by the United States Gove'nment for a ten (10) year term as most recently published by
the Board of Governors of tke ederal Reserve System and Federal Reserve Statistical
Release H.15(519) (or any simiiar ot successor publication selected by Mortgagee) plus
two and one-quarter percent (2.25%) or {c) the actual rate of interest payable on the Loan.

“Default Rate” shall mean the Iutérest Rate provided in the Note plus four (4%)
percent per annum, but in no event to exceec the maximum rate allowed by law.

“Depository Bank™ means TD Bank, M. A. or such other financial institution as
shall be acceptable to Mortgagee in its sole but reasonable discretion.

“Easements” shall mean all easements, rights-ofway or use, rights, strips and
gores of land, streets, ways, alleys, passages, sewer rights, water, water courses, water
rights and powers, air rights, mineral rights and developmeat -ights, and all estates,
rights, titles, interests, privileges, liberties, servitudes, tenements, hereditaments and
appurtenances of any nature whatsoever, in any way now or hereafter heienging, relating
or pertaining to the Land and/or the Improvements and the reversion ard reversions,
remainder and remainders, and all land lying in the bed of any street, road or avenue,
opened or proposed, in front of or adjoining the Land, to the center line thercof and all
the estates, rights, titles, interest, dower and rights of dower, curtesy and rights of curtesy,
property, possession, claim and demand whatsoever, both at law and in equity, of
Mortgagor of, in and to the Land and/or the Improvements and every part and parcel
thereof, with the appurtenances thereto.

“Emergency Capital Repairs” means those capital repairs performed at the
Premises which are reasonably necessary to correct a situation that presents an immediate
threat to the safety of any tenants in the Premises or materially impairs the functionality
of the Premises.
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“Environmental Indemnity” shall mean that certain Environmental Indemnity,
dated as of even date herewith, executed and delivered by Mortgagor and Guarantor in
favor of Mortgagee, as the same may be amended, modified, supplemented, renewed or
restated from time to time.

“Equipment” shall mean all “equipment,” as such term is defined in Axrticle 9 of
the Code, now owned or hereafter acquired by Mortgagor, which is used at or in
connection with the Improvements or the Land or is located thereon or therein (including,
but not limited to, all machinery, equipment, furnishing, and electronic data-processing
and other office equipment now owned or hereafter acquired by Mortgagor and any and
all additions, substitutions and replacements of any of the foregoing), together with all
attzéiiments, components, parts, equipment and accessories installed thereon or affixed
theretc. ~Notwithstanding the foregoing, Equipment shall not include any property
belonging ‘v tenants under leases at the Premises, except to the extent that Mortgagor
shall have any t'ghts or interest therein.

“Events «f Default” shall mean the events and circumstances described as such in
Section 2.01 hereof.

“Excess Cash Fund=" shall have the meaning set forth in Section 1.26 hereof.

“Executive Order” shaii have the meaning set forth in Section 1.32 hereof.

“Expenses” shall mean ali actual and out-of-pocket commercially reasonable
fees, charges, costs and expenses of any nzture whatsoever incurred at any time and from
time to time (whether before or after ar Fvent of Default) by Mortgagee in making,
funding, administering or modifying the {Loan, in negotiating or entering into any
“workout” of the Loan, or in exercising or enforcing any rights, powers and remedies
provided in this Mortgage or any of the othet ‘.can Documents, including, without
limitation, reasonable attorneys’ out-of-pocket fees ard eipenses, court costs, receiver’s
fees, management fees and out-of-pocket costs incurred y7:-the repair, maintenance and
operation of (to the extent such costs are in connection-wiib-any rights, powers and
remedies provided in this Mortgage), or taking possession of, o' s¢lling, all or any part of
the Mortgaged Property.

“Fee Letter” shall mean that certain Fee Letter, dated as of evirdate herewith,
executed and delivered by Mortgagor and Mortgagee.

“Fixtures” shall mean all Equipment now owned, Land and/or Improvéirents that
it is deemed fixtures or real property under the law of the particular state in which the
Equipment is located, including, without limitation, all building or construction materials
intended for construction, reconstruction, alteration or repair of or installation at the
Premises, construction equipment, appliances, machinery, plant equipment, fittings,
apparatuses, fixtures and other iterns now or hereafter attached to, installed in or used in
connection with (temporarily or permanently) any of the Premises, including, but not
limited to, engines, devices for the operation of pumps, pipes, plumbing, cleaning, call
and sprinkler systems, fire extinguishing apparatuses and equipment, heating, ventilating,
plumbing, laundry, incinerating, electrical, air conditioning and air cooling equipment
and systems, gas and electric machinery, appurtenances and equipment, pollution control
equipment, security systems, disposals, dishwashers, refrigerators and ranges,
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recreational equipment and facilities of all kinds, and water, gas, electrical, storm and
sanitary sewer facilities, utility lines and equipment (whether owned individually or
jointly with others, and, if owned jointly, to the extent of Mortgagor’s interest therein)
and all other utilities whether or not situated in Easements, all water tanks, water supply,
water power sites, fuel stations, fuel tanks, fuel supply, and all other structures, together
with all accessions, appurtenances, additions, replacements, betterments and substitutions
for any of the foregoing and the proceeds thereof. Notwithstanding the foregoing,
“Fixtures” shall not include any property which tenants are entitled to remove pursuant to
leases at the Premises, except to the extent that Mortgagor shall have any right or interest
therein.

“GAAP” shall have the meaning set forth in Section 1.11(a) hereof.
“GoJldman” shall mean Goldman, Sachs & Co.

“Guararior” shall mean, individually and collectively, jointly and severally,
Nathan Laurell, zn individual, and Matthew Garrison, an individual.

“Guaranty” shali mean that certain Guaranty of Recourse Carveouts, dated as of
even date herewith, executed and delivered by Guarantor in favor of Mortgagee, as the
same may be amended, modificd, supplemented, renewed or restated from time to time.

"Governmental Authority” means any governmental or quasi-governmental
entity, including any court, departient, commission, board, bureau, agency,
administration, service, district or other instrumentality of any governmental entity.

“Hazardous Materials” shall have (ke meaning set forth in that certain
Environmental Indemnity Agreement by and” among Mortgagee, Mortgagor and
Guarantor dated as of the date hereof.

“IMF Law” shall have the meaning set forth in Section 2.01 hereof.
“Impositions” shall have the meaning set forth in Secticn 1.07 hereof.
“Impound Account” shall have the meaning set forth in Section .09 hereof.

“Improvements” shall mean all structures, buildings, additions; =xtensions,
modifications and all other improvements of any kind whatsoever, and repizCeinents of
any of the foregoing, now or hereafter located at or upon the Land.

“Indebtedness” shall have the meaning set forth in the Granting Clause of this
Mortgage.

“Initial Advance” shall mean the initial advance of Loan proceeds in the
principal amount of Twelve Million Six Hundred Thousand and No/100 Dollars
(812,600,000.00).

“Insurance Policies” shall have the meaning set forth in Section1.09 hereof.

“Intangibles” shall mean all “general intangibles” (as such quoted term is
defined in the Code) in any way relating to the Premises, or any part thereof, and that
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Mortgagor owns, including, without limitation, all intellectual property, goodwill and
books and records relating to the business operated or to be operated on the Premises or
any part thereof, together with all unearned premiums, accrued, accruing or to accrue
under all insurance policies now or hereafter obtained by Mortgagor insuring the
Mortgaged Property and all rights and interest of Mortgagor thereunder.

“Interest Rate” shall have the meaning accorded such term in the Note.

“JV Agreement” shall mean the Limited Liability Company Agreement of 224-
900 JV, LLC dated as of August 8, 2014, as amended from time to time.

“Land” shall mean collectively the real property described in Schedule A-1 and
Scheau'z A-2 attached hereto and by this reference, made a part hereof, including,
without/ linitation, all of the air space, easements, rights, privileges, royalties and
appurtenaiices. thereunto belonging or in anywise appertaining thereto, and all of the
estate, right, tiie; interest, claim or demand whatsoever of Mortgagor therein and in the
streets, alleys ard ways adjacent thereto, either at law or in equity, in possession or
expectancy, now or hereafter acquired.

“Leases” shall ‘nave.the meaning set forth in the Granting Clause of this
Mortgage.

“Leasing Commissions” nmesns reasonable and customary commissions paid in
connection with a Lease to a real es ate broker licensed in the state where the Mortgaged
Property is located, under commission agreements containing such terms and provisions
as are then prevailing between third ‘psrty, unaffiliated owners and brokers for
comparable leases of space at properties sivalag to the Mortgaged Property in the market
area in which the Mortgaged Property is locaied; =<1 under the terms of the Management
Agreement, if Manager is responsible for leasins-the Property pursuant to the terms
thereof.

“Leasing Parameters” shall mean the applicable Lexse: (i) provides for annual
rental rates of at least $20.00 per rentable square foot, (ii) is O'heiwise on commercially
reasonable terms, (iii) provides that such Lease is subordinate to thus Mortgage and that,
upon the foreclosure of this Mortgage, sale by power of sale thereuncer ¢r deed in lieu of
foreclosure, the tenant will attorn to the transferee of the Premises, (iv) resvlis from arms-
length negotiations with third party tenants that Mortgagor conducts in grod faith, (v)
does not contain any terms which would materially adversely affect Mortgage="s rights
under the Loan Documents (including, without limitation, any right of first refusal or
option to acquire all or any portion of the Premises), (vi) is prepared on substantially the
same form as the Standard Lease, (vii) provides for an allowance for Tenant
Improvements of (x) not greater than (I) $6.00 per rentable square foot of leased space
per year for Leases with new tenants with a term of eight (8) to ten (10) years and (II)
$7.00 per rentable square foot of leased space per year for Leases with new tenants with a
term of five (5) to seven (7) years and (y) not greater than (a) $3.00 per rentable square
foot of leased space per year for renewals of existing Leases with a term of eight (8) to
ten (10) years and (b) $3.50 per rentable square foot of leased space per year for renewals
of existing Leases with a term of five (5) to seven (7) years, (viii) provides for no more
than an average of one (1) month of free rent per twelve (12) months (not to exceed an
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aggregate of six (6) months of cumulative free rent throughout the term of such Lease);
(ix) the initial term of such Lease is for no fewer than five (5) years and the entire term of
such Lease (including renewal periods) is no more than ten (10) years, and (x) provides
for market Leasing Commissions.

“Loan” shall mean the loan from Mortgagee to Mortgagor evidenced by the Note,
which is being secured by, among other things, this Mortgage.

“Loan Documents” shall mean this Mortgage, the Note, the Guaranty, the
Environmental Indemnity, the Assignment of Leases and Rents, the Fee Letter, the
Assignment of Management Agreement, all Uniform Commercial Code financing
staternents in respect of the Mortgaged Property and all other documents, agreements,
instruments, certificates, title policies and the like securing and/or evidencing the
Mortgage Amount and other Indebtedness.

“Maysr Lease” shall mean any Iease demising more than 10,000 square feet at
the Premises (whrch such calculation shall include any other Leases at the Premises to
such tenant and its Aifiliates).

“Major Work”shail have the meaning set forth in Section 1.09.

“Management Agleement” shall mean the Current Management Agreement or
any subsequent management ‘agceement entered into by Mortgagor in accordance with
Section 1.34 hereof with a Manager, pursuant to which such Manager is to provide
management and other services with respect to the Premises.

“Material Adverse Effect” shail mean any event or condition (including any
adverse determination in any litigation, acbiration or governmental investigation or
proceeding) that has a material adverse effect on{i) the Property taken as a whole, (ii) the
business, profits, operations or financial condition »fMortgagor taken as a whole, or (iii)
the ability of Mortgagor to repay the principal and interest of the Loan as such amounts
become due or to satisfy any of Mortgagor’s materizi-obligations under the Loan
Documents or the ability of Mortgagor to enforce its rights oi remedies under the Loan
Documents.

“Manager” shall mean Current Manager or any successor raanager, if any, as
shall have been approved by Mortgagee, in accordance with Section 1.34 kereof,

“Mortgaged Property” shall have the meaning set forth in the Gizaiing Clause
of this Mortgage.

“Mortgagor Equity Owner(s)” shall have the meaning set forth in Section 1.25.

“Net Operating Income” shall mean Operating Revenues minus Operating
Expenses. Net Operating Income (including the determination of items that do not
qualify as Operating Revenue or Operating Expenses) shall be calculated by Mortgagor
in accordance with GAAP or such other system of accounting reasonably acceptable to
Mortgagee and subject to the verification and final determination by Mortgagee based on
Mortgagee’s usual method of calculation for similar projects, which determination shall
be final absent manifest error.

“Operating Account” shall have the meaning set forth in Section 1.27.
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“QOperating Expenses” shall mean as of any Calculation Date, as based on the
twelve (12) month period immediately preceding the Calculation Date, all expenses
actually paid or payable by Mortgagor, computed in accordance with GAAP, of whatever
kind relating to the operation, maintenance or management of the Premises, including
utilities, ordinary repairs and maintenance, insurance premiums, ground rents, structural
reserves at an imputed rate of $0.20 (per annum) per square foot of gross leasable area at
the Premises, license fees, real estate taxes, advertising expenses, payroll and related
taxes, management fees equal to the greater of three percent (3.0%) of operating revenue
(as calculated pursuant to the terms of the Management Agreement) and the management
fees actually paid under any management agreement, operational equipment or other
lease payments as approved by Mortgagee, but specifically excluding depreciation and
amortization, income taxes, debt service on the Loan, any item of expense that would
otherwice be covered by the provisions hereof but which is paid by any tenant under such
tenant’s Licase or other agreement, and expenses paid out of reserves previously created.

“Operairg Revenue” shall mean as of any Calculation Date, as based on the
most recent month:y Rent Roll prior to such Calculation Date, the annualized sum of the
total amount of rent payeble under the Leases and all other payments derived from all
other recurring receivable sources during the most recent calendar month (inclusive of
percentage rental income ¢nd Rents from any Lease in which a free rent period is in
effect during such Calculatior: Date for such Lease which the amount of Rents for such
Lease to be included shall be a hypathetical amount assuming such a tenant is paying its
initial first year of Rent at the commercement of the term of its Lease provided, that if
such Lease provides for a rent abatement for a period longer than one (1) month of free
rent per twelve (12) months of such Irase’s term, such credit will be reduced
proportionately for such additional period beyonid one (1) month of free rent per twelve
(12) months of Lease term), in all cases, determined in accordance with GAAP (but
without taking into account straight-lining of rents; but excluding sales, use and
occupancy or other taxes on receipts required to be accornnted for by Mortgagor to any
governmental authority and non-recurring or extraordicarv. income (including lease
termination payments). Additionally, any income from any terst lease in which a tenant
(a) has not renewed an expired tenant lease or has not exercised any renewal option in
accordance with the terms of such tenant lease, (b) is a tenant under d icase which has a
remaining term of less than six (6) months from the applicable Cuiculation Date
(including a month-month tenant), {c) has filed for protection under the Barkzuptcy Code
(in which case all income from such tenant shall be excluded from the calcation of
Operating Revenue from the date such tenant filed for protection under the Bankruptcy
Code unless the bankruptcy court has affirmed such tenant’s lease and the tenant has
assumed its lease), (d) is not in occupancy at the Premises (except if a tenant is paying
rent, but is not in occupancy at the Premises solely due to the ongoing work at/in the
portion of the Premises leased by tenant in accordance with the applicable tenant lease),
or (¢) is more than sixty (60) days past due on payments of rent under the applicable
tenant lease, will in each case be excluded from the calculation of Operating Revenue,
each as determined by Mortgagee in its sole but reasonable discretion.

“Participant” shall have the meaning set forth in Section 3.19 hereof.
“Patriot Act” shall have the meaning set forth in Section 1.32 hereof,
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“Permitted Encumbrances” shall have the meaning set forth in the Granting
Clause of this Mortgage.

“Permitted Transfers” shall mean (i) upon the occurrence of a South Street
Event of Default, the removal and replacement of the South Street Member with the GS
Member (as such terms are defined in the JV Agreement) or its Affiliate pursuant to the
terms of the JV Agreement or (i) the purchase of all of South Street Member’s
membership interests in Mortgagor by the GS Member, provided in both cases that (a) no
Event of Default is then occurring, (b) unless the operating partner or managing member
controlling the operation of the Mortgaged Property is Goldman or an Affiliate of
Goldman, such entity controlling the operation of the Mortgaged Property shall be a
Quuiifizd Manager, and (c¢) Guarantor has been substituted with an Affiliate of Goldman
or an Affiliate of Sampension Fund which has satisfied all of the Substitution Guarantor
Requireruenis; provided, that, notwithstanding the Substitution Guarantor Requirements
or the terms 0f the Guaranty, if the substitute guarantor is an Affiliate of Goldman or an
Affiliate of Samrcnsion Fund, such entity shall only be obligated to maintain Liquid
Assets (as defined’in the Guaranty)in an amount not less than $1,000,000.00 in addition
to uncalled capital or ndrawn line availability of not less than $1,000,000.

“Person” shall me:mn an individual, a corporation, a partnership, a joint venture, a
limited liability company, a trast, an unincorporated association, any governmental
authority or any other entity.

“Personal Property” shali mcan all furniture, furnishings, objects of art,
machinery, goods, tools, supplies, appl:ances, contract rights, accounts, including,
without limitation, all bank accounts mairiained by or on behalf of Mortgagor, the
Accounts, the Impound Account (as hereafter dnfined), if any, and any other accounts
established pursuant to any of the Loan Docunents, accounts receivable, franchises,
licenses, certificates and permits, and all other persona! property of any kind or character
whatsoever (as defined in and subject to the provisions.of tne Code), other than Fixtures,
which are now or hereafter owned by Mortgagor and which: are located within or about
the Premises, together with all accessories, replacements ‘arii-substitutions thereto or
therefor and the proceeds thereof, and the right, title and interest 6 Mortgagor in and to
any of the Personal Property which may be subject to the lien of any security interest, as
defined in the Code, superior to the lien of this Mortgage, and all procceds-and products
of the foregoing.

“Premises” shall mean, collectively, the Land and the Improvements,

“Prohibited Person” shall have the meaning set forth in Section 1.32 hereof.
“Protective Advances” shall have the meaning set forth in Section 2.01 hereof.

“Qualified Manager” shall mean (a) a property manager which has experience
managing commercial office buildings similar to the Premises in the jurisdiction in which
the Premises is located and is not a Prohibited Person, (b) a property manager approved
by Mortgagee in its reasonable discretion, or {c) any property Manager set forth on
Schedule B attached hereto and made a part hereof.

11




1502118138 Page: 13 of 70

UNOFFICIAL COPY

“Release” shall have the meaning set forth in Section 1.03 hereof.
“Release Amount” shall have the meaning set forth in Section 1.03 hereof.

“Renovation Improvements” means improvements, fixtures and equipment, the
construction or installation of which Mortgagee has agreed to finance under this
Mortgage.

“Renovation Improvements Holdback™ shall mean Loan proceeds, which in no
event shall exceed $1,263,000.00, to be advanced by Mortgagee to Mortgagor in
accordance with the terms and conditions of Section 1.28 hereof and Exhibit B of the
Repairs and Holdback Agreement for costs and expenses of Renovation Improvements.

‘Rents” shall have the meaning set forth in the Granting Clause of this Mortgage.

“¥ipairs and Holdback Agreement” shall mean that certain Repairs and
Holdback Agrezment dated as of the date hereof between Mortgagor and Mortgagee.

“Required Kepairs” shall mean those certain repairs described in Exhibit A of
the Repairs and Holdlazk Agreement.

“Required Repairs-Hsldback” shall mean Loan proceeds, which in no event
shall exceed $337,000.00, to be ndvanced by Mortgagee to Mortgagor in accordance with
the terms and conditions of Sectizii 1.28 hereof and Exhibit B of the Repairs and
Holdback Agreement for costs and expénses of Required Repairs.

“Sampension Fund” shall mean Sampension U.S. Real Estate I, L.P.

“Sole Member” shall mean 224-900 IV, LLC, a Delaware limited liability
company.

“Standard Lease” shall mean the form of lease thav.s used by Mortgagor for the
leasing of space at the Premises and which has been approvzid-by Mortgagee as of the
date hereof.

“Substitution Guarantor Requirements” shall mean (i) Mo.tga see’s reasonable
approval of the creditworthiness of such substitute guarantor at *he time of the
substitution, including but not limited to, such substitute guarantor entity satisfying the
net worth and liquidity covenants contained in the Guaranty; provided, ilat such
substitute guarantor shall be deemed to satisfy the requirement in this clause (i) if: as of
the date of the substitute guaranty, such guarantor has a net worth and liquidity equal to
the greater of the net worth and liquidity of the guarantor on (x) the date hereof and (y)
the date of the substitution guaranty; (ii) substitute guarantor providing Mortgagee with
organizational documents of substitute guarantor and other diligence materials which
Mortgagee may reasonably require; (iii) a reasonably acceptable legal opinion from
substitute guarantor’s counsel related to the replacement of the Guarantor; (iv) substitute
guarantor’s execution of loan documents reasonably acceptable to Mortgagee evidencing
the replacement of Guarantor under the Loan, and substitute guarantor is a Customer in
Good Standing.
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“Sweep Event” shall have the meaning set forth in Section 1.27 hereof.

“Sweep Period” shall mean the period of time commencing with a Sweep Event
and continuing until the occurrence of a Sweep Period Release Event.

“Sweep Period Release Event” shall have the meaning set forth in Section 1.27
hereof.

“Tenant Improvements” means improvements, fixtures and equipment, the
construction or installation of which Mortgagee has agreed to finance under this
Mortgage.

“Ferrorism Rate Cap” means the premium generated by a rate of $0.18 per $100
of the Toial insured Value of the applicable Premises.

“TILC ‘Hsidback” shall mean Loan proceeds to be advanced by Mortgagee to
Mortgagor in accsidance with the terms and conditions of Section 1.29 hereof and
Exhibit C of the Repaiis-and Holdback Agreement for costs and expenses of Tenant
Improvements and Leasing-Commissions which in no event shall collectively exceed
$1,000,000.00.

“Total Insured Value” sia!! mean the 100% replacement cost of the applicable
Premises plus twelve (12) months o1 gross rental income generated by such Premises.

“Transfer” shall have the meaning sct forth in Section 1.25 hereof.

“UFTA” shall have the meaning set forth i= Section 3.27 hereof.

“Work” shall have the meaning set forth in Section 1.09.

All terms of this Mortgage not defined above shiall have the respective meanings

accorded such terms in this Mortgage.

Granting Clause

NOW, THEREFORE, Mortgagor, until the Indebtedness is repzid i full in order
to secure payment of the principal of the Note and the interest and any and 2l other sums
payable on the Note, under this Mortgage or the other Loan Documents as well- 25, without
limitation, all other loans, advances, indebtedness, notes, and liabilities owing to Mortgagee of
each and every kind, nature and description, absolute or contingent, due or to become due, now
existing or hereafter arising or contracted, including, without limitation, payment when due of all
amounts outstanding respecting any of the Loan Documents (all of such obligations are
hereinafier referred to, collectively, as the “Indebtedness™), and the performance and observance
of all the other provisions hereof, of the Note or the other Loan Documents with Mortgagee,
hereby GRANTS, BARGAINS, WARRANTS, CONVEYS, TRANSFERS, ASSIGNS AND
SETS OVER unto Mortgagee, for itself and as agent for any Affiliate of Mortgagee with respect
to or otherwise holding any of the Indebtedness, all its estate, right, title and interest in, to and
under any and all of the following described property (collectively, the “Mortgaged Property™),
whether now owned or held or hereafter acquired:
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(a)  the Land,;

(b)  the Improvements;
(c)  the Easements;

(d)  the Chattels;

(e)  the Intangibles;

(f) the Agreements;

) all awards or payments, including interest thereon, which may heretofore
and hereafter beirade with respect to the Premises, whether from the exercise of the right of
eminent domain ‘orcandemnation (including but not limited to any transfer made in lieu of or in
anticipation of the exescios of the right), or for a change of grade, or for any other injury to or
decrease in the value of th* Premises;

(h)  all procezds in respect of the Mortgaged Property under any insurance
policies covering the Mortgaged Froperty, including, without limitation, the right to receive and
apply the proceeds of any insurance, (ur.gments, or settlements made in lieu thereof, for damage
to the Mortgaged Property;

i) all refunds, rebates or ¢redits in connection with reduction in real estate
taxes and assessments charged against the Pleriises as a result of tax certiorari or any
applications or proceedings for reduction or otherwize,

)] all leases and other agreements afte’ting the use, enjoyment or occupancy
of the Premises or any part thereof heretofore or hereafer :ntered into (collectively, the
“Leases™) and all right, title and interest of Mortgagor therein ard thereunder, including, without
limitation, cash, letters of credit or securities deposited thereunder to szcure the performance by
the lessees of their obligations thereunder and all rents, additional rents, revenues, income, issues
and profits (including all oil and gas or other mineral royalties and bonuszs) from the Land and
the Improvements (collectively, the “Rents”) and all proceeds from the sale or uther disposition
of the Leases;

(k)  theright, in the name and on behalf of Mortgagor, to appear in ‘and defend
any action or proceeding brought with respect to the Mortgaged Property and to commence any
action or proceeding to protect the interest of Mortgagee in the Mortgaged Property; and

Y] all proceeds of any of the foregoing converted into cash, property, claims
or otherwise.

TO HAVE AND TO HOLD unto Mortgagee and its successors and assigns,
forever to its and their own proper use and behoof, and Mortgagor also does for itself, its
successors and assigns, covenant with Mortgagee, and its successors and assigns, that at and until
the ensealing of these presents, it is well seized of the Premises in fee simple, and has good right
to mortgage, bargain and sell the same and that the same are free from all encumbrances
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whatsoever except for those permitted encumbrances and other matters set forth on Schedule B
of the title insurance policy insuring the lien of this Mortgage (collectively, the “Permitted
Encumbrances™).

ARTICLE L.

Particular Covenants of Mortgagor

Mortgagor represents, warrants, covenants and agrees as follows:

SECTION 1.01 Mortgagor represents and warrants that it has marketable title to
an indefeastbic fee estate in the Premises subject to no lien, charge or encumbrance, other than
the Permitted Fncumbrances; that it will own the Chattels free and clear of liens and claims
(except for ordinzry short-term trade debt entered into in the ordinary course of Mortgagor’s
business and any leased equipment); that this Mortgage is and will remain a valid and
enforceable first lien on/the Mortgaged Property subject only to Permitted Encumbrances and
any encumbrances entercd into after the date hereof in accordance with the terms of this
Mortgage; that the execution-aid delivery of this Mortgage, the Note and the other Loan
Documents has been duly authorized by Mortgagor and that there is no provision in any
document relating to Mortgagor thzi evidences or establishes the existence of Mortgagor
requiring further consent for such actior. by any other entity or person; that it is duly organized,
validly existing and is in good standing urici the laws of the state of its organization; that it has
(i) all necessary licenses, authorizations, registrations, permits and/or approvals and (ii} full
power and authority to own its properties and cziry on its business as presently conducted and
the execution and delivery by it of and performance of its obligations under this Mortgage, the
Note and the other Loan Documents will not result i Mortgagor being in default under any
material provisions of any document that evidences or estzblishes the existence of Mortgagor or
of any mortgage, credit or other agreement to which Mortgagcr 1s:a party or by which it is bound
or that affects Mortgagor or the Premises, or any part thereof; tli2t, to the best of Mortgagor’s
knowledge, the Premises complies with all material laws and other-lega! requirements applicable
thereto, other than any violations disclosed to Mortgagee in writing (including, without
limitation, any violations which are exceptions shown on the title report delivered to Mortgagee);
that the consummation of the Loan shall not constitute a violation of, or conflict with, any law,
order or regulation by which Mortgagor, Guarantor or the property thereof may.besound; that it
will preserve such title, and, until the Indebtedness is repaid in full, will warrant ard defend the
same unto Mortgagee and its successors and assigns, and, until the Indebtedness is repaid in full,
will warrant and defend the validity and priority of such lien hereof against the claims of all
persons and parties whomsoever, subject only to the Permitted Encumbrances.

SECTION 1.02 (a)(i) Mortgagor will, at the sole cost and expense of Mortgagor,
and without expense to Mortgagee, do, execute, acknowledge and deliver all and every such
further acts, deeds, conveyances, mortgages, deeds of trust, assignments, notices of assignment,
transfers and assurances as Mortgagee shall from time to time reasonably require, for the better
assuring, conveying, mortgaging, assigning, transferring and confirming unto Mortgagee the
property and rights hereby conveyed, mortgaged or assigned or intended now or hereafter so to
be, or that Mortgagor may be or may hereafter become bound to convey, mortgage or assign to
Mortgagee, or for more effectively carrying out the intention or facilitating the performance of
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the terms of this Mortgage, or for recording this Mortgage and, on demand, will execute and
deliver and hereby authorizes Mortgagee to execute and record in the name of Mortgagor to the
extent it may be lawful to do so, chattel mortgages or comparable security instruments to
evidence more effectively the lien hereof upon the Mortgaged Property or any part thereof, and
(ii) Mortgagor will also, at Mortgagee’s request, sign any affidavits or other documents or
instruments which may be necessary to maintain the priority of the lien of this Mortgage with
respect to the Mortgaged Property or any part thereof, or to release or enforce such lien,
including but not limited to any amendments, corrections, deletions or additions to this
Mortgage; provided, that in any such case, no such document shall increase the obligations of
Mortgagor or decrease the rights of Mortgagor, in either case, except to a de minimis extent.

) Mortgagor expressly agrees, intending that Mortgagee rely thereon, that
this Mortgage sna.l also constitute a “security agreement,” as such term is defined in the Code
with respect to the Chattels, Intangibles and other Mortgaged Property. Mortgagor further
expressly agrees, intepding that Mortgagee rely thereon, that this Mortgage, to the extent
permitted by law, shall alzo constitute a “financing statement,” as such term is defined in the
Code with respect to the Fiztures. By its execution of this Mortgage, Mortgagor hereby
authorizes Mortgagee to file apd/or record this Mortgage as a security instrument and fixture
filing with respect to the Mortgaged Property or any part thereof, and authorizes Mortgagee to
file one or more financing statemends. amendments, fixture filings, renewals or continuation
staternents with respect to the Mortgaged Froperty or any part thereof, and authorizes Mortgagee
to file any other document or instrument as mav from time to time be permitted under the Code
or which Mortgagee may otherwise deem desiratle in connection with the Mortgaged Property
or any part thereof. If requested by Mortgagec, Mortgagor agrees to sign all such financing
statements, amendments, renewal or continuatior” atatements and other instruments and
documents or, if Mortgagor fails to so sign any such sta*cment or instrument following written
request thereof, Mortgagee is hereby authorized by Mortgagor to sign all such financing
statements, amendments, renewals continuation statement:, documents and instruments in
Mortgagor’s name as Mortgagor’s attorney-in-fact.

SECTION 1.03 (a) Mortgagor forthwith upon the execution and delivery of this
Mortgage, and thereafter from time to time, will cause this Mortgage, and any security
instrument creating a lien or evidencing the lien hereof upon the Chattels ard/o: the Intangibles
and each instrument of further assurance to be filed, registered and/or recorded ix such manner
and in such places as may be required by any present or future law in order to putiish notice of
and fully to protect the lien hereof upon, and the interest of Mortgagee in, the Mortgaged

Property.

(b)  Mortgagor will pay all filing, registration or recording fees, taxes and
other similar charges, and all reasonable expenses incident to the execution, acknowledgment,
delivery and recording and/or filing of this Mortgage, the other Loan Documents, any mortgage
supplemental hereto, any other security instrament with respect to the Chattels or the Intangibles,
and any instrument of further assurance, and all Federal, state, county and municipal stamp taxes
and other similar taxes, duties, impositions, assessments and charges arising out of or in
connection with the execution and delivery of the Note, this Mortgage or any mortgage
supplemental hereto, any security instrument with respect to the Chattels and/or the Intangibles,
or any other Loan Document.
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(¢}  Upon Mortgagor’s full satisfaction of the Indebtedness and all of
Mortgagor’s other obligations under the Note, this Mortgage and the other Loan Documents, at
Mortgagor’s request and at Mortgagor’s sole cost and expense (including, without limitation, the
payment of all reasonable legal fees and disbursements), Morigagee shall execute and deliver to
Mortgagor a release of the lien of this Mortgage and termination statements as to any Uniform
Commercial Code financing statements filed by Mortgagee in respect of the Mortgaged Property.
Mortgagor shall be responsible for the recordation and filing of such release and termination
statements, and the cost thereof.

Notwithstanding the foregoing, Mortgagee shall grant a request by either Mortgagor to release
the Mortgascd Property of such Mortgagor from the lien of this Mortgage (in any case, a
"Release"), upzn and subject to the following terms and conditions, unless otherwise agreed by
Mortgagee in wrif'ng:

a2 Mortgagor shall request the Release, if at all, by written notice to
Mortgagee not more than sixty (60) days, and not less than thirty (30) days, prior to the
scheduled date oi the Release.

(ii)  Atth<time of the request and at the time of the Release, there shall
not exist any Event of Defaultsior any monetary default which after notice or passage of
time or both would constitute an Zvent of Default.

(iii) At the time of th< Kelease, after applying the proportionate amount
of any prior principal payment of the-Foan to the Allocated Loan Amount for the
Mortgaged Property which is subject to inc Pelease, Mortgagee shall have received a
payment of no less than one hundred twenty pcreent (120%) of the outstanding Allocated
Loan Amount (the “Release Amount”) with respert to the Mortgaged Property which is
subject to the Release; provided, however, if at the tirae of the Release there exists any
non-monetary default which after notice or passage or tinse or both would constitute an
Event of Default, Mortgagor shall, after paying Mortgagez ip2 Release Amount, deposit
the amount of any remaining net proceeds from the sale of the Mortgaged Property into
escrow with a title company reasonably acceptable to Mortgagze, and (i) if such non-
monetary default is cured prior to becoming an Event of Default, such net proceeds shall
be released to Mortgagor or (ii) if such non-monetary default is not cured-ard becomes an
Event of Default, such net proceeds shall be released to Mortgagee.

(iv)  Whether or not the Release becomes effective, Mortgagor shall pay
all reasonable out-of-pocket costs and expenses incurred by Mortgagee in connection
with Mortgagor’s proposed Release (pre- and post-closing), including reasonable
attorneys' fees actually incurred by Mortgagee; all such costs and expenses incurred up to
the time of Mortgagee's written confirmation that the conditions to such Release have
been satisfied shall be due and payable contemporaneously with such confirmation (or if
the proposed Release does not occur, then within thirty (30) days after demand by
Mortgagee).
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(v}  Not later than the date of the Release, Mortgagor shall deliver to
Mortgagee a Release of Mortgage in form acceptable for recording and otherwise
reasonably satisfactory to Mortgagee.

(vi)  As of the most recent Calculation Date occurring prior to such
Release, the remaining Mortgaged Property which is not subject to the Release shall
have a Debt Service Coverage Ratio greater than or equal to 1.60 to 1.00.

(vii) If all of the foregoing conditions are not satisfied strictly in
accordance with their terms, the Release shall not be or become effective.

SECTION 1.04 Mortgagor will punctually pay the principal and interest and all
other sums as il when due in respect of the Note at the time and place and in the manner
specified in the Note, all in any coin or currency of the United States of America that at the time
of such payment shill be legal tender for the payment of public and private debts, and all such
principal and interest du< in respect of the Note is hereby deemed an obligation due under this
Mortgage.

SECTION 1.05 Mortgagor will, so long as it is the owner of the Mortgaged
Property or any part thereof, do ali things necessary to preserve and keep in full force and effect
its existence, franchises, rights and privi'cges as a business or entity under the laws of the state of
its organization and will comply in all m=:erial respects with all regulations, rules, ordinances,
statutes, orders and decrees of any governmental authority or court applicable to Mortgagor or to
the Mortgaged Property or any part thereof.

SECTION 1.06 All right, title and interes: of Mortgagor in and to all extensions,
improvements, befterments, renewals, substitutes and ‘enlacements of, and all additions and
appurtenances to, the Mortgaged Property hereafter acquired Uy, or released to, Mortgagor, or
constructed, assembled or placed by Mortgagor on the Preinises or any part thereof, and all
conversions of the security constituted thereby, immediately uncn. such acquisition, release,
construction, assembling, placement or conversion, as the case may.tc; and in each such case,
without any further mortgage, conveyance, assignment or other act by Moitgagor, shall become
subject to the lien of this Mortgage as fully and completely, and with the sarie effect, as though
now owned by Mortgagor and specifically described in the Granting Clause lieiesf, but at any
and all times Mortgagor will execute and deliver to Mortgagee any and al' such further
assurances, mortgages, conveyances or assignments thereof as the Mortgagee may sequire for
the purpose of expressly and specifically subjecting the same to the lien of this Mortgage.

SECTION 1.07 (a) Mortgagor, from time to time when the same shall become due
and payable, will pay and discharge all real estate taxes of every kind and nature, all general and
special real estate assessments, levies, permits, inspection and license fees, all water and sewer
rents and charges, and all other public charges whether of a like or different nature, imposed by a
governmental authority upon or assessed by a governmental authority against the Mortgaged
Property, or any part thereof, or upon the revenues, rents, issues, income and profits of the
Mortgaged Property, or any part thereof, or arising in respect of the occupancy, use or possession
thereof (collectively, the “Impositions”). Mortgagor will, upon the written request of Mortgagee
(which may be delivered by electronic mail), deliver to Mortgagee receipts evidencing the
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payment of all such Impositions, or any part thereof, or the revenues, rents, issues, income or
profits thereof.

(b)  Mortgagor will pay, from time to time when the same shall become due,
all lawful claims and demands of mechanics, materialmen, laborers and others, which claims and
demands, if unpaid, might result in, or permit the creation of, a lien on the Mortgaged Property
or any part thereof, or on the revenues, rents, issues, income and profits arising therefrom and in
general will do or cause to be done everything necessary so that the lien of this Mortgage shall be
fully preserved, at the sole cost and expense of Mortgagor, without expense to Mortgagee. Ifa
lien is filed against the Mortgaged Property, Mortgagor shall bond or discharge the same by
payment witliin thirty (30) days of learning of such lien.

f¢))  Nothing in this Section 1.07 shall require the payment or discharge of any
obligation imposed r.pon Mortgagor by this Section so long as Mortgagor shall in good faith and
at its own cost and cvnense contest the same or the validity thereof by appropriate legal
proceedings that shall opetate to prevent the collection thereof or other realization thereon and
the sale or forfeiture of tie Premises or any part thereof to satisfy the same; provided that during
such contest Mortgagor shall’cbuain a bond or other security required by law in order to
commence such contest and to preven: the collection thereof, or if a bond or other security is not
required by law to commence such couiest and to prevent the collection thereof, Mortgagor shall,
at the option of Mortgagee, provide sezurity reasonably satisfactory to Mortgagee, which shall
not be greater than 110% of such contcsied amount, assuring the discharge of Mortgagor’s
obligation hereunder and of any additional chzrge; penalty or expense arising from or incurred as
a result of such contest; and provided further thar if, at any time, payment of any obligation
imposed upon Mortgagor by subsection (a) of this Serdon shall become necessary to prevent the
delivery of a tax deed, or its equivalent, conveying k¢ Premises or any other part of the
Mortgaged Property, or any part thereof, because of non r2yment, then Mortgagor shall pay the
same in sufficient time to prevent the delivery of such tax deed or'its equivalent.

SECTION 1.08 Mortgagor will pay any and all real-cstate taxes, charges, fees
and/or levies imposed by a governmental authority by reason of Moi1zagee’s ownership of and
interest in the Note, this Mortgage or the other Loan Documents ard/or resulting from the
exercise by Mortgagee of any of its rights and/or remedies provided for vade- this Mortgage,
except, in each case, for income, gross receipts, franchise, or other similar tax’s; charges, fees
and/or levies. The obligations assumed by Mortgagor pursuant to this Section 1.0% shall survive
the exercise by Mortgagee of any of its rights and/or remedies under this Mortgage.

SECTION 1.09 (a) Mortgagor shall keep the Premises and Chattels insured
against such perils and hazards, and in such amounts and with such limits, as Mortgagee may
from time to time require, and in any event will continuously maintain, at Mortgagor’s sole cost

and expense, the following described policies of insurance (collectively, the “Insurance
Policies™):

(i) Property insurance insuring the Improvements and Chattels against
loss and damage by fire and other hazards on an “all risk” policy form, covering
insurance risks covered by a standard extended coverage insurance policy, and covering
such other risks as Mortgagee may reasonably require, in amounts equal to the full
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replacement cost of the Improvements and Chattels, including, without limitation,
fixtures and equipment, Mortgagor’s interest in any leasehold improvements, and the cost
of debris removal;

(i) Commercial general liability insurance with respect to the
Premises, including death, bodily injury and broad form property damage coverage with a
combined single limit in an amount not less than One Million Dollars ($1,000,000) per
occurrence and Two Million Dollars ($2,000,000) in the aggregate, as well as One
Million Dollars ($1,000,000) in property damage, for any policy year;

(iii)  If the Premises, or any part thereof, are located in an area that has
been iuentified by the Federal Emergency Management Agency as being located in a
special fiond hazard area, Mortgagor will keep, for as long as any Indebtedness remains
unpaid, th< Iraprovements covered by flood insurance in an amount equal to the lesser of
(A) the full replacement cost of the Premises or (B) the maximum limit of coverage
available for the Premises under the National Flood Insurance Act of 1968 and the Flood
Disaster Protectivit Act.of 1973, as the same may have been or may hereafter be amended
or modified (and any sucossor act thereto); and

(iv)  Such other types and amounts of insurance coverage (including,
without limitation, risks of wai, terrorist acts and nuclear explosion) as are reasonably
requested by Mortgagee and are cusiomarily (A) maintained by owners or operators of
properties similarly situated to the Premites, or (B) required by institutional lenders in
like transactions. Notwithstanding the doregoing, if the United States Govemment
sponsored reinsurance backstop under «hs Terrorism Risk Insurance Program
Reauthorization Act of 2007 (TRIPRA) or ‘ary.renewal, extension, modification or
replacement thereof is no longer in effect, each ‘Mortgagor shall be required to provide
terrorism insurance coverage with respect to the apriiceble Premises in the minimum
amount equal to the full insurable replacement cost vaiue of the applicable Premises and
one (1) year lost gross rents value; provided, however, eacli Mortgagor shall only be
required to purchase the maximum amount of coverage availavie for the Terrorism Rate
Cap.

Each of the Insurance Policies shall be endorsed to name Wicricagee and its
successors and assigns as mortgagee or lender loss payee, with loss payable to Morigagee and its
successors and assigns, without contribution or assessment, pursuant to a standard fiis¢ nwortgage
endorsement in the form of, or substantially equivalent to, the Illinois standard mortgagee
endorsement, provided that with respect to liability insurance or other policies of insurance
required hereunder where a mortgagee or lender loss payee endorsement is not available,
Mortgagee shall, to the fullest extent available, be named as an additional insured in any such
Insurance Policies. All Insurance Policies and endorsements required pursuant to this Section
1.09 shall be fully paid for, nonassessable and contain such provisions and expiration dates and
be in such form and amounts as indicated above and shall be issued by an insurance company
licensed to sell insurance in the State of Illinois, and having an A.M. Best Company rating with
respect to its financial strength of A-IX or better and has an outlook which is either positive or
neutral. Without limiting the foregoing, each policy shall specifically provide that (A) such
policy may not be cancelled except upon thirty (30) days’ prior written notice to Mortgagee,
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except ten (10) days’ notice for nonpayment, and that no act or thing done by Mortgagor shall
invalidate the policy as against Mortgagee and (B) any and all insurance proceeds will be paid to
Mortgagee so long as Mortgagee certifies to the insurer that the unpaid Indebtedness exceeds the
proceeds of insurance. In addition, from time to time, upon occurrence of any change in the use,
operation or value of the Premises, or in the availability of insurance in the area in which the
Premises are located, Mortgagor shall, within thirty (30) days after demand by Mortgagee, take
out such additional amounts and/or such other kinds of insurance as Mortgagee may reasonably
require.

(b)  Mortgagor shall not take out separate insurance concurrent in form or
contributing 1 the event of loss with that required to be maintained under this Section 1.09,
unless Mortgagzee is included thereon as an additional insured with loss payable to Mortgagee
under the stancar] mortgage endorsement of the character above described. Mortgagor shall
immediately notity Mortgagee whenever any such separate insurance is taken out and shall
promptly deliver to Morigagee the certificates of such insurance.

(¢)  Dunng the continuance of an Event of Default or during any Sweep
Period, upon request of Mortgap<e, Mortgagor shall establish and maintain at all times while this
Mortgage continues in effect an immpound account (the “Impound Account”) with Mortgagee for
payment of real estate taxes and assessments and insurance on the Mortgaged Property and as
additional security for the Indebtedness !Jron the occurrence of an Event of Default or during
any Sweep Period, upon request of Mortgagee, Mortgagor shall deposit in the Impound Account
an amount determined by Mortgagee to be necessary to ensure that there will be on deposit with
Mortgagee an amount which, when added to the monthly payments subsequently required to be
deposited with Mortgagee hereunder on account of real estate taxes, assessments and insurance
premiums, will result in there being on deposit with Mvortgagee in the Impound Account an
amount sufficient to pay the next due installment of rea’-cstate taxes and assessments on the
Mortgaged Property at least one (1) month prior to the delin(uercy date thereof (if paid in one
installment) and the next due insurance premiums with respect te'the Mortgaged Property at least
one (1) month prior to the delinquency date thereof (if paid in one instziiment). Until the end of
a Sweep Period or the cure of an Event of Default, commencing on tae next monthly payment
date under the Note and continuing thereafter on each monthly paymeit date under the Note,
Mortgagor shall pay to Mortgagee, concurrently with and in addition to the monthly payment
due under the Note and until the Indebtedness is fully paid and performed, deposits i1 an amount
equal to one-twelfth (1/12) of the amount of the real estate taxes and assessments that will next
become due and payable on the Mortgaged Property, plus one-twelfth (1/12) of the amount of the
premiums that will next become due and payable on insurance policies which Mortgagor is
required to maintain hereunder, each as estimated and determined by Mortgagee. So long as no
Event of Default hereunder has occurred and is continuing, all sums in the Impound Account
shall be held by Mortgagee in the Impound Account to pay said taxes, assessments and insurance
premiums in one instaliment before the same become delinquent. Mortgagor shall be responsible
for ensuring the receipt by Mortgagee, at least thirty (30) days prior to the respective due date for
payment thereof, of all bills, invoices and statements for all taxes, assessments and, once
available, with respect to insurance premiums to be paid from the Impound Account, and so long
as no Event of Default hereunder has occurred and is continuing, Mortgagee shall pay the
governmental authority or other party entitled thereto directly to the extent funds are available
for such purpose in the Impound Account. In making any payment from the Impound Account,
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Mortgagee shall be entitled to rely on any bill, statement or estimate procured from the
appropriate public office or insurance company or agent without any inquiry into the accuracy of
such bill, statement or estimate and without any inquiry into the accuracy, validity, enforceability
or contestability of any tax, assessment, valuation, sale, forfeiture, tax lien or title or claim
thereof. The Impound Account shall not, unless otherwise explicitly required by applicable law,
be or be deemed to be escrow or trust funds, but, at Mortgagee’s option and in Mortgagee’s
discretion, may either be held in a separate account or be commingled by Mortgagee with the
general funds of Mortgagee. No interest on funds contained in the Impound Account, if any,
shall be paid by Mortgagee to Mortgagor. The Impound Account is solely for the protection of
Mortgagee and entails no responsibility on Mortgagee’s part beyond the payment of taxes,
assessments and insurance premiums following receipt of bills, invoices or statements therefor in
accordance with the terms hereof and beyond the allowing of due credit for the sums actually
received. Upoit 2ssignment of this Mortgage by Mortgagee, any funds in the Impound Account
shall be turned c¢ver to assignee and any responsibility of Mortgagee, as assignor, with respect
thereto shall terminate ~If the total funds in the Impound Account shall exceed the amount of
payments actually applicd by Mortgagee for the purposes of the Impound Account, such excess
shall be credited by Mortgagec on subsequent payments to be made hereunder. If, however, the
Impound Account shall not contain sufficient funds to pay the sums required when the same
shall become due and payable, Mortgagor shall, within (10) days after receipt of written notice
therefor, deposit with Mortgagee the wull amount of any such deficiency. If Mortgagor shall fail
to deposit with Mortgagee the full amount0f such deficiency as provided above, Mortgagee shall
have the option, but not the obligation, to make such deposit, and all amounts so deposited by
Mortgagee, together with interest thereon at the applicable Default Rate from the date so
deposited by Mortgagee, until actually paid lLv- Mortgagor, shall be immediately paid by
Mortgagor on demand and shall be secured by this-iViertgage. If there is a default under this
Mortgage which is not cured within any applicable grace or cure period, Mortgagee may, but
shall not be obligated to, apply at any time the balance thén remaining in the Impound Account
against the Indebtedness in whatever order Mortgagee shall subizctively determine. No such
application of the Impound Account shall be deemed to cure aiy dzfault hereunder. Upon full
payment of the Indebtedness in accordance with its terms or (i) untit tlie end of a Sweep Period
or (i1} the cure of an Event of Default, the balance of the Impound Accouat then in Mortgagee’s
possession shall be paid over to Mortgagor and no other party shall have any right or claim
thereto.

(d)  Mortgagor shall give Mortgagee prompt written notice of ary Jamage to,
or destruction of, the Improvements, or any part thereof, or of any other casualty o: joss at or
affecting the Premises or the Chattels, if the reasonable cost of repairing such damage or
destruction or replacing such loss would reasonably be estimated to exceed $25,000, Mortgagee
shall have the right to join Mortgagor in adjusting any insurance claim in respect of any such
damage, destruction, casualty or loss in excess of Two Hundred Fifty Thousand and 00/100
Dollars ($250,000.00). Notwithstanding anything to the contrary contained herein or any other
provision of applicable law, the proceeds of any insurance coming into the possession of
Mortgagee in respect of any damage, destruction, casualty or loss shall not be deemed trust
funds, and Mortgagee shall have the option, in its sole discretion, to apply any insurance
proceeds it may receive pursuant hereto or otherwise to the payment of the Indebtedness, or to
allow all or a portion of such proceeds to be used for the restoration of the Mortgaged Property.
In the event any such insurance proceeds shall be used to reduce the Indebtedness, the same shall
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be applied by Mortgagee, after the deduction therefrom and repayment to Mortgagee of any and
all reasonable and out-of-pocket costs actually incurred by Mortgagee in the recovery thereof
(including reasonable attorneys’ fees and disbursements), in any manner it shall designate,
including but not limited to, the application of such proceeds to the then unpaid installments of
the principal balance due under the Note in the inverse order of their maturity, such that the
regular payments, if any, under the Note shall not be reduced or altered in any manner. Any
prepayment of the Note from the proceeds of insurance shall be without prepayment premium.
Notwithstanding the foregoing, if the Improvements have been damaged or destroyed,
Mortgagee shall allow Mortgagor to use any such insurance proceeds for the restoration of the
Improvements (subject to the terms and conditions set forth in subsection (e) below), provided
that (i) no vent of Default shall then be continuing and (ii) Mortgagee shall reasonably
determine that the restoration of the Improvements can be completed prior to the Maturity Date
(as defined in the Note) of the Note, and that insurance proceeds shall be sufficient to complete
the restoration, ¢ if+he amount of such insurance proceeds shall be insufficient to complete such
restoration, Mortgager deposits with Mortgagee an amount equal to the difference between
Mortgagee’s estimated cosi of such restoration and the insurance proceeds received.

()  Unless bz Indebtedness is paid in full to Mortgagee within thirty (30)
days following the date of any daraagz, destruction, loss or other casualty to the Improvements,
and provided that casualty insurance proceeds are made available to Mortgagor, Mortgagor shall
promptly commence and diligently contini.e to perform the repairs, restoration and rebuilding of
the portion of the Improvements so damazed or destroyed (hereinafter the “Work”) so as to
restore the Improvements and Chattels in full Compliance with all legal requirements and so that
the Mortgaged Property shall be at least equal ir vilue and general utility as they were prior to
such damage or destruction, and if such damage cr destruction, in the reasonable judgment of
Mortgagee, shall exceed Two Hundred Fifty Thouswrd and 00/100 Dollars ($250,000.00)
(hereinafter, collectively “Major Work™), Mortgagor shz4i; prior to the commencement of the
Major Work, furnish to Mortgagee for its approval: (1) comp'ete plans and specifications for the
Major Work, with satisfactory evidence of the approval thérsof (i) by all governmental
authorities whose approval is required and (ii) by Mortgagee’s inspecte: or an architect mutually
and reasonably satisfactory to Mortgagee and Mortgagor (hereinatter, the “Architect”) and
which shall be accompanied by the Architect’s signed estimate, bearing tae Architect’s seal, of
the entire cost of completing the Major Work; and (2) certified or photcstatic. copies of all
permits and approvals required by law in connection with the commencement aud conduct of the
Major Work. Mortgagor shall not commence any of the Major Work until Mortgagor shall have
complied with applicable requirements referred to in this subsection (e), and after c¢mimencing
the Major Work, Mortgagor shall perform the Major Work diligently and in good faith in
accordance with the plans and specifications referred to in this subsection (e), if applicable,

() During any period that Work is being performed at the Premises,
Mortgagor, at its sole cost and expense, shall maintain in full force and effect a builder’s “all
risk” insurance policy insuring the Improvements against such risks on a replacement cost basis
(including, without limitation, fire and extended coverage and collapse of the Improvements to
agreed limits) as Mortgagee may request. Such policy shall be deemed an Insurance Policy
hereunder for all purposes and shall fully comply with the provisions of Section 1.09(a) hereof.
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(g)  If the insurance proceeds, less the cost, if any, to Mortgagee of such
recovery and of paying out such proceeds (including reasomable attorneys’ fees and costs
allocable to inspecting the Work and the plans and specifications therefor) should be paid
towards restoration of the Improvements and Chattels or if such insurance proceeds are applied
toward such restoration, then such insurance proceeds shall be applied by Mortgagee to the
payment of the cost of the Work and shall be paid out from time to time to Mortgagor and/or, at
Mortgagee’s option, directly to the contractor, subcontractors, materialmen, laborers, engineers,
architects and other persons rendering services or materials for the Work, as said Work
progresses except as otherwise hereinafter provided, but subject to the following conditions, any
of which Mortgagee may freely waive, at Mortgagee’s sole discretion:

(1) If the Work to be done is Major Work, as determined by
Mortgagee, the Architect shall be in charge of such Major Work;

(7} Each request for payment shall be made on five (5) days prior
notice to Mortgagee and shall be accompanied by (i) a certificate of Mortgagee’s
inspector, (ii) a certificate from the Architect if one is required under subsection (¢)
above, or (iii) a certiricaic of an officer of Mortgagor, stating (A) that all of the Work
completed has been done ‘n compliance with the approved plans and specifications, if
any be required under said suksection (e) above, and in accordance with all provisions of
law; {B) the sum requested is just'y-required to reimburse Mortgagor for payments by
Mortgagor to, or is justly due to, 1he contractor, subcontractor, materialmen, laborers,
engineers, architects or other persons rindering services or materials for the Work (giving
a brief description of such services and raaerials), and that when added to all sums, if
any, previously paid out by Mortgagee does not exceed the value of the Work done to
date of such certificate, and (C) that the amoriy-of such proceeds and other deposits
remaining in the hands of Mortgagee will be sufficizit on completion of the Work to pay
for the same in full (giving in such reasonable detail as Mortgagee may require an
estimate of the cost of such completion); provided thar-with respect to a certificate
delivered in accordance with clause (i) Mortgagee shall causz its inspector to conduct an
inspection of the Mortgaged Property within five (5) Busin:ss Days of Mortgagor’s
request therefor;

(ili)  Each request shall be accompanied by waivers ot lie.s satisfactory
to Mortgagee covering that part of the Work previously paid for, if any, aid by a search
prepared by the title company which insured the lien of the Mortgage or by other
evidence satisfactory to Mortgagee, that there has not been filed with respect to the
Premises or any part thereof any mechanic’s lien or other lien or instrument for the
retention of title in respect of any part of the Work not discharged of record and that there
exist no encumbrances on or affecting the Premises or any part thereof or any part of the
other Mortgaged Property, other than the Permitted Encumbrances, if any;

(iv)  The request for any payment after the Work has been completed

shall be accompanied by a copy of all certificates, permits, licenses, waivers and/or other
documents required by law to render occupancy of the Premises legal; and
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(v)  Upon completion of the Work and payment in full therefor, or
upon failure on the part of Mortgagor to commence, as provided in Section 1.09(¢)
above, or diligently to continue the Work, or at any time upon request by Mortgagor,
Mortgagee may apply the amount of any such proceeds then or thereafter in the hands of
Mortgagee to the payment of the Indebtedness; provided, however, that nothing herein
contained shall prevent Mortgagee from applying at any time the whole or any part of
such proceeds to the curing of any default after expiration of applicable notice and cure
periods under this Mortgage, the Note or any other Loan Documents.

SECTION 1.10 If Mortgagor shall fail to perform any of the covenants contained
in Sections 1:01, 1.03, 1.05, 1.07, 1.08, 1.09, 1.12 or 1.21 hereof, Mortgagee may make advances
to perform the same if such failure shall have continued for a period of ten (10) days after written
notice has beexn siven to Mortgagor by Mortgagee specifying such failure, and ail sums so
advanced shall bz a lien upon the Mortgaged Property and shall be secured hereby. Mortgagor
will repay on demand 2!l sums so advanced on its behalf with interest at the Default Rate after
the expiration of such tea (10) day period. The provisions of this Section shall not prevent any
default in the observance of any covenant contained in said Sections 1.01, 1.03, 1.05, 1.07, 1.08,
1.09, 1.12 or 1.21 from constiiuring an Event of Default.

SECTION 1.11 (a) Maiigagor will keep adequate records and books of account
in accordance with generally accepicd jaccounting principles (“GAAP”) and will permit
Mortgagee, by its agents, accountants ail attorneys, to visit and inspect the Premises and
examine its records and books of account and to discuss its affairs, finances and accounts with
the officers of Mortgagor upon reasonable notice to)Mortgagor, at such reasonable times as may
be requested by Mortgagee.

(b)  Mortgagor will deliver to Mortgagee the following information with
reasonable promptness, but in any event within the time periods sut forth below:

(i) within forty-five (45) days after the 'end of each fiscal quarter,
unaudited financial statements of Mortgagor, including (v} a- balance sheet and a
statement of profit and loss setting forth, in each case, in comparative form (such
comparative form shall not be required until the fourth (4™) fiscei quarter of 2015),
figures for the prior quarter, (x) an operating statement for the Premises, (y)a schedule of
contingent liabilities, if any and (z) a compliance certificate executed by ihc managing
member of Mortgagor demonstrating compliance with the Debt Service Coveragze Ratio
Requirement (as herein defined);

(i)  within forty-five (45) days after the end of each fiscal quarter, a
leasing status report and rent roll/occupancy summary for the Premises for the prior
quarter, including, without limitation, aging schedules, tenant receivables, tenant defaults
of such tenant’s obligation to pay rent, as applicable and available;

(i)  within one hundred twenty (120) days after the close of its fiscal
year end, unaudited financial statements of Mortgagor, including (x) a balance sheet and
a statement of profit and loss setting forth, in each case, in comparative form (such
comparative form shall not be required until the end of the fiscal year 2015), figures for
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the preceding year, (y) an operating statement for the Premises and (z) a schedule of
contingent liabilities, if any;

(iv)  within thirty (30) days after the close of its fiscal year end,
Mortgagor’s operating budget for the next fiscal year; and

(v)  such other information with respect to Mortgagor and/or the
Premises as Mortgagee may reasonably request from time to time and which does not
require Mortgagor to engage a third-party consultant for the preparation thereof.

All financial statements and information of Mortgagor shall be prepared in
accordance” with GAAP, consistently applied, shall be delivered to Mortgagee and shall be
certified by the inanaging member of Mortgagor as being materially correct. Such statements
and information skai! be accompanied by the certificate of the managing member of Mortgagor,
executed by an authovized officer of said managing member, stating that he knows of no Event
of Default, nor of any ‘deizult which after notice or passage of time or both would constitute an
Event of Default, whick-iias occurred and is continuing, or, if any such default or Event of
Default has occurred and is coriizuing, specifying the nature and period of existence thereof and
what action Mortgagor has taker~or proposes to take with respect thereto, and, except as
otherwise specified, stating that Mertzagor has fulfilled all its obligations under this Mortgage
which are required to be fulfilled on orpricr to the date of such certificate.

(¢)  Mortgagor, within fiftezn (15) days upon request in person, or within
twenty (20} days upon request by mail, but no-msi= than once in any twelve (12) month period
unless an Event of Default has occurred during such twelve (12) month period, will furnish a
written statement duly acknowledged of the amount due whether for principal or interest on the
Note and whether any offsets, counterclaims or defénses exist against Mortgagee, or the
Indebtedness, or any part thereof.

SECTION 1.12 Mortgagor will not commit any pkyzical waste on the Mortgaged
Property, or any part thereof, or change the primary use of the Teprovements from office
building to any other use, or any part thereof, that will in any way maieriaily decrease the value
of the Mortgaged Property or increase the risk of fire or other hazard or casaaity arising out of
construction or operation. Mortgagor will, at all times, maintain the Imprevearents in good
operating order and condition and will promptly make, from time to time, all repairs, renewals,
replacements, additions and improvements in connection therewith which are necessary or in the
ordinary course of Mortgagor's business to such end. The Improvements shail not be
demolished or substantially altered, nor shall any Chattels be removed without the prior written
consent of Mortgagee, not to be unreasonably withheld, conditioned or delayed, except where
appropriate replacements free of superior title, liens and claims are immediately made having
value at least equal to the value of the removed Chattels, except to the extent such Chattel was
obsolete, or not necessary, in which event, no such replacement shall be necessary.

SECTION 1.13 Mortgagor, immediately upon obtaining knowledge of the
institution of any proceedings for the condemnation of the Premises or any part thereof, will
notify Mortgagee of the pendency of such proceedings. To the extent (i) such award or
compensation is reasonably expected to be more than Two Hundred Fifty Thousand and 00/100

26




1502119138 Page: 28 of 70

UNOFFICIAL COPY

Dollars ($250,000.00) or (ii) an Event of Default is then continuing, Mortgagee may participate
in any such proceedings and Mortgagor from time to time will deliver to Mortgagee all
reasonable and customary instruments requested by it to permit such participation. In the event
of such condemnation proceedings, the award or compensation payable is hereby assigned to and
shall be paid to Mortgagee. Mortgagee shall be under no obligation to question or challenge the
amount of any such award or compensation and may accept the same in the amount in which the
same shall be paid; provided, however, if no Event of Default is then continuing and upon the
consent of Mortgagee, which shall not be unreasonably withheld, Mortgagor shall have the right
to challenge or appeal the amount of any such award or compenmsation. In any such
condemnation proceedings, Mortgagee may be represented by counsel (charging reasonable fees)
selected by iviortgagee. The proceeds of any award or compensation so received shall at the
option of Mortzagee, either be applied toward the payment of the Indebtedness notwithstanding
the fact that the Ir.debtedness may not then be due and payable, and/or to the restoration of the
Improvements (iz the case of a partial condemnation that affects the Improvements in such a way
that restoration is reguived to such Improvements). In the event that any portion of the
condemnation awards oi compensation shall be used to reduce the Indebtedness, same shall be
applied by Mortgagee in ary manner it shall designate, including, but not limited to, the
application of such award or nompensation to the then unpaid installments of the principal
balance due under the Note in the inverse order of their maturity such that the regular payments
under the Note shall not be reducec o: altered in any manner. Mortgagor, upon request by
Mortgagee, shall make, execute and del.vec.any and all instruments requested for the purpose of
confirming the assignment of the aforesail awards and compensation to Mortgagee free and
clear of any liens, charges or encumbrances o. any kind or nature whatsoever. Any prepayment
made under this Section 1.13 shall be made without.a prepayment penalty.

SECTION 1.14 {(a) Mortgagor will not (i} ¢xecute an assignment of any Leases
affecting the Premises or any part thereon, or the Rents, orany part thereof, from the Premises,
except in favor of Mortgagee, or (i) enter into any Lease with)ut the prior consent of Mortgagee,
not to be unreasonably withheld, conditioned or delayed, or (i1t} cxcept where the lessee under
any Lease is in default thereunder, terminate or consent to the canseliation or surrender of any
such Lease, now existing or hereafter entered into, having an unexpired term of six (6) months or
more, without the prior consent of Mortgagee, not to be unreasonably witheld, conditioned or
delayed, except that any Lease may be cancelled provided that promptly after th.: cancellation or
surrender thereof a new Lease is entered into with a new lessee having a credit stending, in the
reasonable judgment of Mortgagee, at least equivalent to that of the lessee whcse' lease was
cancelled, on substantially the same or better terms as the terminated or cancelled Leasc, or (iv)
modify any such Lease so as to shorten the unexpired term thereof or so as to decrease the
amount of the Rents payable thereunder, other than to a de minimis extent, or (v) accept
prepayments of any installments of Rents to become due under such Leases, except prepayments
in the nature of security for the performance of the lessees thereunder. Notwithstanding anything
to the contrary contained herein, except for Major Leases and all renewals (excluding any
renewals of Major Leases made in accordance with the express terms of the applicable Major
Lease), assignments, amendments, extensions, restatements, expansions, modifications and
terminations thereof, which shall, prior to execution, be subject to Mortgagee’s consent (which
consent shall not be unreasonably withheld, conditioned or delayed so long as no Event of
Default has occurred and is continuing), all Leases and all renewals (excluding any renewals of
Leases made in accordance with the express terms of the applicable Lease) assignments,
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amendments, extensions, restatements, expansions and modifications thereof executed after the
date hereof shall not require the Mortgagee’s prior consent so long as such Lease satisfies the
Leasing Parameters. Mortgagee shall respond to a request for consent to a Lease within ten (10)
Business Days after the giving thereof, which request for consent may be accompanied by (A)
the proposed Lease which Mortgagor intends to enter into or (B) a term sheet which summarizes
the material terms of the proposed Lease. If Mortgagee shall fail to respond a request for consent
to a Lease within such ten (10) Business Day period, then Mortgagor may give a second notice to
Mortgagee requesting Mortgagee’s consent to such Lease, which request shall state in bold upper
case letters at the top of the first page as follows: “THIS IS A TIME SENSITIVE NOTICE
AND MORTGAGEE SHALL BE DEEMED TO WAIVE ITS RIGHTS IF IT FAILS TO
RESPOND "N THE TIME PERIOD PROVIDED”. If Mortgagor shall have given such reminder
notice to Morgagee, and Mortgagee shall fail to respond to such reminder notice, with
reasonably detailed reasons why Mortgagee is not consenting to such Lease, within five (5)
Business Days after #ortgagee’s receipt of such reminder notice, Mortgagee shall be deemed to
have consented to such Lesse.

(b)  Mortgazer will not execute any Lease of all or a substantial portion of the
Premises except for actual occurancy by the lessee thereunder, and will at all times promptly and
faithfully perform, or cause to be berformed promptly, all of the material covenants, conditions
and agreements contained in all Leases of the Premises, or any part thereof, now or hereafter
existing, on the part of the lessor thereundsrio be kept and performed and will at all times do all
things necessary to compel performance >y the lessee under each Lease of all obligations,
covenants and agreements by such lessee to te performed thereunder in the ordinary course of
Mortgagor’s operation of the Mortgaged Property. If any of such Leases provide for the giving
by the lessee of an estoppel certificate with respect to the status of any such Leases, Mortgagor
shall exercise its right to request such certificates wiipin twenty (20) Business Days of any
demand therefor by Mortgagee; provided, that Mortgago:-shall not be obligated to make such
request more than once in any twelve (12) month period unless an Event of Default has occurred
during such twelve (12) month period.

SECTION 1.15 Unless otherwise prohibited by applicakle taw, each Lease of the
Premises, or of any part thereof, shall provide that, in the event of the eniorcement by Mortgagee
of the remedies provided for by law or by this Mortgage, the lessee thereunder will, upon request
of any person succeeding to the interest of Mortgagor as a result of such’ enforcement,
automatically become the lessee of said successor in interest, without change in/thz terms or
other provisions of such Lease; provided, however, that for each Lease entered into afier the date
hereof, said successor in interest shall not be bound by (i) any payment of rent or additional rent
for more than one (1) month in advance, except prepayments in the nature of security for the
performance by said lessee of its obligations under said Lease, or (ii) any material amendment or
modification of the Lease made without the consent of Mortgagee or such successor in interest.
Each such Lease entered into after the date hereof shall provide that upon request by such
successor in interest, such lessee shall execute and deliver an instrument or instruments
confirming such attornment.

SECTION 1.16 Mortgagor hereby agrees that if in connection with the closing of
the Loan (a) any of the Loan Documents executed by Mortgagor misstates or inaccurately
reflects the true and correct terms and provisions of the Loan, or (b) Mortgagor failed to execute
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any documents or instruments that should have been executed by Mortgagor (regardless of
whether said misstatement, inaccuracy or failure was due to the unilateral mistake of Mortgagee,
the mutual mistake of Mortgagor and Mortgagee, or clerical error), then in such event,
Mortgagor shall, within ten (10) days of Mortgagee’s request, and in order to correct any such
misstatement, inaccuracy or failure, execute such new Loan Documents as Mortgagee may deem
necessary or reasonably desirable to remedy said inaccuracy, mistake or failure.

SECTION 1.17 In the event any payment provided for herein or in the Note shall
become overdue for a period in excess of fifteen (15) days, a late charge of six cents ($.06) for
each dollar ($1.00) so overdue shall become immediately due to Mortgagee for the purpose of
defraying thz expenses incidental to handling such delinquent payment, and such charge shall be
deemed to be rart of the Indebtedness and secured by the lien of this Mortgage. Late charges
shall be payable with the next installment of principal and/or interest due under the Note.

SECTIOW-1.18 Mortgagor will receive the advances secured by this Mortgage,
and will hold the right tc receive such advances, as a trust fund to be applied first for the purpose
of paying the cost of Imiprovements to the Premises and tenant improvement costs and leasing
commissions and will apply such advances first to the payment of the costs for which such
advances were intended before usirng any part of the total of the same for any other purpose.

SECTION 1.19 Mortgagei agrees that it shall indemnify and hold Mortgagee, its
Affiliates and their respective successors @i assigns harmless against any loss or liability, out-
of-pocket cost or expense, including without imitation, any judgments, reasonable attorneys’
fees, out-of-pocket costs of appeal bonds, arising-out of or relating to any proceedings instituted
by any contractor, subcontractor, materialman or ot'wer claimant alleging priority over the lien of
this Mortgage by virtue of any work performed at t0 Premises or materials provided to
Mortgagor or any other party in connection with the Preniises.

SECTION 1.20 Mortgagor shall execute and -deliver to the appropriate
governmental authority any affidavit, instrument, document and/o; filing required pursuant to
any applicable statute, ordinance, rule and/or regulation in connecticir with the Premises, the
Note and other Loan Documents and/or the business and affairs of Mortgayor.

SECTION 1.21 Mortgagor expressly covenants and agrees io zav. in full the
reasonable out-of-pocket fees and expenses of Mortgagee’s counsel, promptly upon-the receipt
of a statement therefor, which are incurred prior to and after the date hereof and which out-of-
pocket fees and expenses arise in connection with any matter incidental to the Loan that is
evidenced by the Note and secured by this Mortgage and those out-of-pocket fees and expenses
that are incurred after the date hereof which out-of-pocket fees and expenses arise in connection
with the enforcement of any document executed in connection with the Loan.

SECTION 1.22 Intentionally Omitted.

SECTION 1.23 Mortgagor has not and shall not:

(@)  engage in any business activity other than the ownership, operation and
maintenance of the Premises, and those business activities in which Mortgagor is currently

engaged, and activities incidental thereto;
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(b)  acquire or own any material assets other than (i) the Premises, and (ii)
such incidental Chattels and Intangibles as may be necessary or desirable for the operation of the
Premises and those business activities in which Mortgagor is currently engaged,;

(c)  merge into or consolidate with any person or entity or dissolve, terminate
or liquidate in whole or in part, transfer or otherwise dispose of all or substantially all of its
assets or change its legal structure;

(d)  fail to preserve its existence as an entity duly organized, validly existing
and in good standing (if applicable) under the laws of the jurisdiction of its organization or
formation, or without the prior written consent of Mortgagee, amend, modify, terminate or fail to
comply with ¢l provisions of Mortgagor’s operating agreement, certificate of formation and or
any other sinulur or analogous organizational documents of Mortgagor, as the case may be, as
same may be furter amended or supplemented, if such amendment, modification, termination or
failure to comply viould adversely affect the ability of Mortgagor to perform its obligations
hereunder or under the Norz and/or other Loan Documents.

(¢)  own any subsidiary or make any investment in, any person or entity
without the consent of Mortgagee;

(f commingle its asscis with the assets of any of its members, stockholders,
directors, officers, partners, trustees, Affiijares, principals or of any other person or entity;

(g)  incur any debt, secured or unsecured, direct or contingent, including
guaranteeing any obligation, other than Mortgagor’s Obligations under the Note or the other Loan
Documents in respect of the Indebtedness, except for irade debt incurred or equipment leases in
the ordinary course of its business, provided that such debt is paid when due and is not a debt for
borrowed money or evidenced by a promissory note;

(h)  become insolvent or fail to pay its debts aiad liabilities from its assets as
the same shall become due; provided, that no members of Mortgagor <hall be obligated to make
any capital contributions;

(i)  fail to maintain its records, books of account and ban¥ 2coounts separate
and apart from those of the members, stockholders, directors, officers, paripers, trustees,
principals and Affiliates of Mortgagor, the Affiliates of any member, stockholder,- director,
officer or partner of Mortgagor, and any other person or entity;

() enter into any contract or agreement with any member, stockholder,
director, officer, general partner, trustee, principal or Affiliate of Mortgagor, except upon terms
and conditions that are intrinsically fair and substantially similar to those that would be available
on an arms-length basis with third parties other than any member, shareholder, director, officer,
partner, trustee, principal or Affiliate of Mortgagor;

(k) seek the dissolution or winding up in whole, or in part, of Mortgagor;

(D) maintain its assets in such a manner that it will be costly or difficult to
segregate, ascertain or identify its individual assets from those of any member, stockholder,
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director, officer, partner, trustee, principal or Affiliate of Mortgagor, or of any member,
stockholder, director, officer, partner, trustee, principal or Affiliate thereof or of any other person
or entity;

(m)  hold itself out to be responsible for the debts of another person or entity;

(n)  make any loans or advances to any third party, including any member,
stockholder, director, officer, partner, trustee, principal or Affiliate of Mortgagor, or to any
member, stockholder, director, officer, partner, trustee, principal or Affiliate thereof or of any
other person or entity;

(0)  fail to file its own tax returns, except if it is a disregarded entity, unless
otherwise reqaircd under applicable law;

(p) (fail either to hold itself out to the public as a legal entity separate and
distinct from any other endty or person or to conduct its business solely in its own name in order
not (1) to mislead others 2510 the identity with which such other party is transacting business, or
(11) to suggest that Mortgagor is-responsible for the debts of any third party (including any
member, stockholder, director, officcr, partner, trustee, principal or Affiliate thereof);

(@)  fail to maintain adequate capital for the normal obligations reasonably
foreseeable in a business of its size and «haracter and in light of its contemplated business
operations, other than repayment of this loan; previded, that no members of Mortgagor shall be
obligated to make any capital contributions; or

(r) file or consent to the filing of upy petition, either voluntary or involuntary,
to take advantage of any applicable insolvency, bankruptly; liquidation or reorganization statute,
or make an assignment for the benefit of creditors.

SECTION 1.24 Mortgagor agrees as follows:

(@  Mortgagor agrees that the Premises shall at all t.mezs comply to the extent
applicable with the requirements of the Americans with Disabilities Act of 1990, as amended
from time to time in all material respects, and all state and local laws and ordizances related to
handicapped access and all rules, regulations, and orders issued pursuant theieto including,
without limitation, the Americans with Disabilities Act Accessibility Guidelines ‘or Buildings
and Facilities, as amended from time to time (collectively, “Access Laws”).

(b)  Mortgagor agrees to give prompt notice to Mortgagee of the receipt by
Mortgagor of any written complaints from governmental authorities related to material violations
of any Access Laws and of commencement of any proceedings or investigations related to
compliance with applicable Access Laws.

SECTION 1.25 (a) Mortgagor acknowledges that Mortgagee has relied upon
Nathan Laurell and Matthew Garrison as the indirect owners of Mortgagor and their experience
in owning, managing and/or operating propetties similar to the Premises in connection with the
closing of the Loan and the disbursement of the Initial Advance. Accordingly, except for
Permitted Equity Transfers (hereafter described) and Permitted Transfers and as expressly
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hereafter provided, Mortgagor shall not sell, convey, dispose of, alienate, hypothecate, lease
(except to space tenants in accordance with the provisions of Section 1.14 hereof), assign,
pledge, mortgage, encumber or otherwise transfer (each a “Tramsfer” and, collectively,
“Fransfers”) the Premises, or any part thereof or interest therein, in any manner or way, whether
voluntarily or involuntarily, and any such Transfer shall constitute an Event of Default hereunder
giving Mortgagee the right, at its sole option, to declare any or all of the Indebtedness secured
hereby immediately due and payable and to otherwise exercise any of its other rights and
remedies contained in Article II hereof. For the purposes of this Section 1.25, each of the
following events shall be deemed to be a Transfer by Mortgagor and/or its members, as
applicable: (i) if Mortgagor shall enter into any installment sales agreement pursuant to which
Mortgagor sgrees to sell the Premises, or any part thereof or any interest therein; (i1) if
Mortgagor shall lease or sublease all of the Premises to any person or entity for other than actual
occupancy by (such person or entity; (iii) if Mortgagor, or any of its direct members,
shareholders, geners)-or limited partners (individually, a “Mortgagor Equity Owner” and,
collectively, “Mortgage Equity Owners”), shall be an entity, the Transfer, either voluntarily or
involuntarily, of any of the ownership interest of Mortgagor, other than a Permitted Transfer or
Permitted Equity Transfer; (ivy-any other Transfer of any direct or indirect ownership interest in
Mortgagor, other than a Permidcd Transfer or Permitted Equity Transfer; (v) the occurrence of
any transaction pursuant to which (ny person or entity is granted an option to purchase all or any
part of the Premises, or any direct, indirect or beneficial ownership interest in Mortgagor, or (vi)
any transaction, agreement or arrangement ozcurs or is entered into pursuant to which any person
or entity is given any right to unilaterally control any material actions or decisions by Mortgagor,
directly or indirectly, whether through an equ'ty ¢wnership interest, contract right or otherwise.
Notwithstanding the foregoing, however, any involuntary Transfer of any direct or indirect
equity interest in Mortgagor caused by the deatn incompetency or dissolution of (x) any
shareholder, member, or general or limited partner, (y) tiis peneficiary of a trust having an equity
interest in Mortgagor, or (z) any other equity owner of Mortgagor, shall not be a default under
this Mortgage or result in an Event of Default hereundei so long as Mortgagor shall be
reconstituted, if required for the continued valid existence of ‘Mortgagor following any such
death, incompetency or dissolution, and so long as those persons resporsible for the management
of Mortgagor on the date hereof remain unchanged after such ‘desth, incompetency or
dissolution, or any substitute or replacement management of Mortgager following any such
death, incompentency or dissolution shall be approved by Mortgagee, in its scle uiscretion.

(b) Notwithstanding anything contained herein, Mortgagor may ‘eater into the
following “Permitted Equity Transfers” without Mortgagee’s consent: (a) a transfex (but not a
pledge) by devise or descent or by operation of law upon the death of Mortgagor, Sole Member,
Guarantor, or any Affiliated Manager (collectively, “Restricted Party™), or any member, partner
or shareholder of a Restricted Party (and Mortgagor shall provide Mortgagee with prompt
written notice after becoming aware of such transfer by operation of law upon death), (b) the
transfer (but not the pledge), in one or a series of transactions, of up to forty-nine percent (49%)
of the stock, partnership interests or membership interests (as the case may be) in a Restricted
Party; provided that a Goldman entity continues to control Mortgagor, (¢) the sale, transfer or
issuance of publicly traded shares, units or other publicly traded interests in any Restricted Party
(provided, that, the foregoing provisions of this clause (c) shall not be deemed to waive, qualify
or otherwise limit Mortgagor’s obligation to comply (or to cause the compliance with) the other
covenants set forth herein and in the other Loan Documents (including the covenants contained
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herein relating to ERISA matters)), (d) transfers of partnership interests in the Sampension Fund,
provided that the Sampension Fund is managed or controlled by Goldman at all times, (e)
transfers of any direct interest in the Sole Member from 224-900 SSC, LLC to 224-900 Building
LLC, provided that (i) the Sampension Fund is managed or controlled by the Goldman Entity at
all times, and (i1} a replacement Guarantor executes and delivers a replacement Guaranty and
replacement Environmental Indemnity if 224-900 Building LLC will, immediately upon such
transfer, become the sole member of the Sole Member, and (g) the transfer (but not the pledge),
in one or a series of transactions of any direct or indirect interests in 224-900 SSC, LLC,
provided that each such transfer complies with the provisions of Section 8.1.2(a) and Section
15.2.2 of the Sole Member’s limited liability company agreement as is in effect as of the Closing
Date. Notvutistanding anything contained herein to the contrary, with respect to the transfers
listed in clauses{a) (other than with respect to transfers by operation of law upon death), (b), (¢),
(f) and (g) above. (A) Mortgagee shall receive not less than thirty (30) days prior written notice
of such transfers togsther with such information regarding such transferee as Mortgagee may
reasonably request and/si that Mortgagee would have received in connection with the origination
of the Loan had such traasieree owned an equity interest (directly or indirectly) as of the Closing
Date; (B) no such transfers shxil result in a change in Control of Guarantor or Affiliated Manager
(except as a result of a transier pursuant to clause (e) above); (C) after giving effect to such
transfers, Sole Member shall (I) owr. 100% of the direct equity ownership interests in each
Mortgagor; (II) control the day-to-day cperation of the Property; (D) after giving effect to such
transfers, the Property shall continue to'be rianaged by a Manager approved in accordance with
the applicable terms and conditions hereof, (E).in the case of the transfer of any direct equity
ownership interests in the Sole Member, such transfers shall be conditioned upon continued
compliance with the relevant provisions of this Sesctionl.25 hereof; and (F) such transfers shall
be conditioned upon Mortgagor’s ability to, after giviog effect to the equity transfer in question,
(I) remake, truly and correctly, the representations contrired herein relating to ERISA matters
(and, upon Mortgagee’s request, Mortgagor shall deliver'io Martgagee an Officer’s Certificate
containing such updated representations effective as of the 'date-of the consummation of the
applicable equity transfer) and (II) continue to comply with «tc covenants contained herein
relating to ERISA matters. Notwithstanding anything to the contrary contained in this Mortgage
or the other Loan Documents, transfers of limited partnership interests in-the Sampension Fund
(so long as the Sampension Fund is managed or controlled by a Goldman entity-at all times) or in
any Person having any direct or indirect legal or beneficial interest in the. Supipension Fund
(other than the general partner or manager except as otherwise permitted under clavse (c) above)
shall not be prohibited or restricted in any manner whatsoever, including by ale; merger,
consolidation, or otherwise, and shall not be subject to any notice, delivery, approval, or consent
requirements set forth in this Section 1.25 or elsewhere in this Mortgage or in any of the other
Loan Documents.

SECTION 1.26 Mortgagor and/or Manager shall cause each tenant to deposit all
rent and Mortgagor and/or Manager shall deposit all other revenue, derived from the ownership
and operation of the Mortgaged Property from whatever source, including, but not limited to,
rents from the Premises into the Clearing Account. Without limitation of the foregoing,
Mortgagor shall deposit (or cause to be deposited) all revenue (but not security deposits) derived
from the ownership and operation of the Mortgaged Property from whatever source, including,
but not limited to, rents from the Premises received by Mortgagor or the Manager into the
Clearing Account within five (5) Business Days after receipt thereof. All funds on deposit in the
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Accounts shall constitute additional collateral for the Loan. Notwithstanding the foregoing,
Mortgagee acknowledges that until the date that the Clearing Accounts are set-up in order to
permit Mortgagor to make deposits into the Clearing Accounts remotely, Mortgagor shall have
the right to collect such revenue and hold the same in its Operating Account until Mortgagor has
the ability to make deposits into the Clearing Accounts remotely and is notified thereof by
Mortgagee.

SECTION 1.27 If the Debt Service Coverage Ratio for the Premises, determined
as of each Calculation Date, shall be less than 1.20:1:00 (the “Debt Service Coverage Ratio
Requirement™), as calculated or verified by Mortgagee on any Calculation Date (a “Sweep
Event”), thes (i) Mortgagee shall open an account (the “Cash Collateral Account™) to be
opened with 2nd held by Mortgagee as additional collateral for the Loan (such amounts
deposited from unie to time into the Cash Collateral Account pursuant to the above together with
interest earned thireon are referred to as the “Excess Cash Funds™), (i1) Mortgagee shall cause
the Depository Bank t¢.<n a daily basis, transfer one-hundred percent (100%) of the funds in the
Clearing Account to the Cash Collateral Account, (iii) Mortgagee shall continue to cause the
Depository Bank to, on a daily basis, transfer one-hundred percent (100%) of the funds in the
Clearing Account to the CasiiCollateral Account until the Debt Service Coverage Ratio is
greater than or equal to 1.20:1CV 1or two (2) consecutive Calculation Dates (without the
inclusion of any Excess Cash Funds cirrently being held in the Cash Collateral Account), as
calculated or verified by Mortgagee, anc no Event of Default is then occurring (a “Sweep Period
Release Event”). During any Sweep Period (provided there is no Event of Default then
occurring), funds will be released from the Cish Collateral Account for the payment of (i) first,
real estate taxes and insurance required under(Section 1.09 hereof, (ii) second, the interest
payments due and payable in accordance with the Not¢ (ii) third, the principal payments, if any,
due and payable in accordance with the Note, (iv) fourt, ti2 operating expenses for the Premises
pursuant to the operating budget received and approved bv Mortgagee, in its reasonable
discretion, (v) fifth, the costs of any Tenant Improvements, ‘enant improvement allowances or
Leasing Commissions, Required Repairs or capital improverizats reasonably approved by
Mortgagee, in any case, to the extent of Mortgagor’s obligations, to pay the same, and (vi) sixth,
any actual costs or expenses of Mortgagor reasonably approved by Moitgagee. For the avoidance
of doubt, (w) costs of Tenant Improvements, tenant improvement allowances or Leasing
Commissions for any Lease shall be deemed approved by Mortgagee to the extent such Lease
satisfies the Leasing Parameters, (x) costs of Required Repairs shall be deemed zpntoved to the
extent the costs of such Required Repairs are reflected in the property condition ‘eport for the
applicable Mortgaged Property, (y) costs of any capital improvements other thar Kequired
Repairs shall be deemed approved to the extent the cost of such capital improvement is reflected
in the property condition report for the applicable Mortgaged Property and such capital
improvement is less than $50,000.00 and (z) Emergency Capital Repairs shall be deemed
approved. Upon the occurrence of a Sweep Release Event, the remaining Excess Cash Funds
then in Mortgagee’s possession, if any, shall be deposited into Mortgagor’s operating account
(the “Operating Account”) and no other party shall have any right or claim thereto. For the
avoidance of doubt, the occurrence of a Sweep Event shall not constitute an Event of Default.

SECTION 1.28 Mortgagee will advance the Renovation Improvements Holdback
and Required Repairs Holdback funds to Mortgagor in accordance with the terms and conditions
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of Exhibit B of the Repairs and Holdback Agreement for costs and expenses incurred in
connection with Required Repairs and Renovation Improvements, as applicable.

SECTION 1.29 Mortgagee will advance the TILC Holdback funds to Mortgagor
in accordance with the terms and conditions of Exhibit C of the Repairs and Holdback
Agreement for costs and expenses incurred in connection with Tenant Improvements and
Leasing Commissions.

SECTION 1.30 During the term of the Loan and so long as any part of the
Indebtedness is outstanding, Mortgagor shall maintain the Clearing Account and, to the extent
required in Section 1.27, the Cash Collateral Account with Mortgagee.

SECTION 1.31 If Mortgagor shall deem it necessary to obtain a current appraisal
of the Premises, Moitgagee may, at Mortgagee’s sole cost and expense, engage the services of an
appraiser to provide a current appraisal of the Premises. Notwithstanding the foregoing, for one
(1) time during the terin 1 the Loan and from time to time during the continuance of an Event of
Default, if Mortgagee shail deem it reasonably necessary to obtain a current appraisal of the
Premises, Mortgagee may, wuf iviortgagor’s sole cost and expense, engage the services of an
appraiser at commercially reasonabic rates (not to cumulatively exceed $10,000.00 for both the
Franklin Property and Desplaines Property) to provide a current appraisal of the Premises and
Mortgagor shall pay to such appraiscr all fees and expenses charged for such appraisal or
reimburse Mortgagee for the cost thereci —in either case, within thirty (30) days of written
demand therefor (together with reasonable back.up documentation). Any appraisal obtained
pursuant to this Section 1.31 shall be for informational purposes only.

SECTION 1.32 Mortgagor represents, warsants and covenants as follows:

(a)  Neither Mortgagor, nor Mortgagor's priacipals, constituents, investors or
Affiliates is in violation of any legal requirements relating io-teqrorism or money laundering,
including Executive Order No. 13224 on Terrorist Financing (effeciive September 24, 2001, (the
“Executive Order”) and the Uniting and Strengthening America .Uy Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (Public Law 107-56, the
“Patriot Act”).

(b)  Neither Mortgagor, nor Mortgagor’s principals, constituerts, investors or
Affiliates is a “Prohibited Person” which is defined as follows:

M) a person or entity that is listed in the annex to, or is otherwise
subject to the provisions of, the Executive Order;

(i)  a person or entity owned or controlled by, or acting for or on
behalf of, any person or entity that is listed in the annex to, or is otherwise subject to the
provisions of, the Executive Order;

(iiiy  a person or entity with whom Mortgagor is prohibited from dealing

or otherwise engaging in any transaction by any terrorism or money laundering legal
requirements, including the Executive Order and the Patriot Act;
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(iv)  a person or entity who commits, threatens or conspires to commit
or supports “terrorism” as defined in the Executive Order;

(v)  aperson or entity that is named as a “specially designated national
and blocked person” on the most current list published by the U.S. Treasury Department
Office of Foreign Assets Control; and

(vi)  a person or entity who is affiliated with a person or entity listed
above.

(¢}  Neither Mortgagor, nor Mortgagor’s principals, constituents, investors or
Affiliates ‘will (i) conduct any business or engage in any transaction or dealing with any
Prohibited Person, including the making or receiving of any contribution of funds, goods or
services to or for.ihe benefit of any Prohibited Person, (ii) deal in, or otherwise engage in any
transaction relating ‘G, any property or interests in property blocked pursuant to the Executive
Order; or (iil) engage in o1 conspire to engage in any transaction that evades or avoids, or has the
purposes of evading or avoiding, or attempts to violate, any of the prohibitions set forth in the
Executive Order or the Patriot Ae!

(d)  Mortgagee 1z srhject to the requirements of the Patriot Act and hereby
notifies Mortgagor that pursuant to the requirements of the Patriot Act, it is required to obtain,
verify and record information that ideniitizs Mortgagor, which information includes the name
and address of Mortgagor and other informatici that will allow Mortgagee to identify Mortgagor
in accordance with the Patriot Act.

SECTION 1.33 Intentionally Omitted.

SECTION 1.34 (a)Except for the Curreni Management Agreement, Mortgagor
shall not enter into any agreement engaging someone to imansge the Premises without the
express consent of Mortgagee which consent shall not be unreasdiably withheld, provided that
such consent may be conditioned upon the Manager under sucl zireement and Mortgagor
executing an assignment of management agreement and subordination of 1nanagement fees in the
form of the Management Assignment. The Current Management Agreemert and, if applicable,
any other Management Agreement shall be in compliance with all iegs! requirements.
Mortgagor shall cause Manager to manage the Premises in accordance wiib Mortgagor's
ordinary course of operation of the Premises in accordance with the Current M:uagement
Agreement and, if applicable, any subsequent Management Agreement. Mortgagor shall (a)
diligently perform and observe in all material respects all of the terms, covenants and conditions
of the Current Management Agreement and, if applicable, any subsequent Management
Agreement on the part of Mortgagor to be performed and observed, (ii) promptly notify
Mortgagee of any notice to Mortgagor of any default by Mortgagor beyond the expiration of any
applicable notice and cure periods in the performance or observance of any of the material terms,
covenants or conditions of the Current Management Agreement and, if applicable, any
subsequent Management Agreement on the part of Mortgagor to be performed and observed and
(iii) promptly notify Mortgagee of any material default, beyond the expiration of any applicable
notice and cure periods, if any, by Manager in the performance or observance of any of the
terms, covenants or conditions of the Current Management Agreement and, if applicable, any
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subsequent Management Agreement on the part of Manager to be performed and observed. If
Mortgagor shall default beyond any applicable notice and cure periods, if any, in the
performance or observance of any material term, covenant or condition of the Current
Management Agreement and, if applicable, any subsequent Management Agreement on the part
of Mortgagor to be performed or observed, then, without limiting Mortgagee’s other rights or
remedies under this Mortgage or the other Loan Documents, and without waiving or releasing
Mortgagor from any of its obligations hereunder, under the Loan Documents or under the
Current Management Agreement and, if applicable, any subsequent Management Agreement,
Mortgagee shall have the right following ten (10) days’ written notice to Mortgagor, but shall be
under no obligation, to pay any sums and to perform any act as may be appropriate to cause all
the materia 1erms, covenants and conditions of the Current Management Agreement and, if
applicable, anv'subsequent Management Agreement on the part of Mortgagor to be performed or
observed.

(b) " Mortgagor shall not surrender, terminate, cancel, modify, renew or extend
(except that the Curren” Management Agreement may be extended pursuant to its terms) the
Current Management Agreement and, if applicable, any subsequent Management Agreement
(except for an automatic extension provided for in any subsequent Management Agreement) or
enter into any other agreement reiating to the management or operation of the Premises with
Manager or any other person, or consert to the assignment by the Manager of its interest under
the Current Management Agreement and, if spplicable, any subsequent Management Agreement,
in each case without the express consent ot Mortgagee, which consent shail not be unreasonably
withheld; provided, however, (1) with respect tb a new manager such consent may be conditioned
upon such new manager and Mortgagor executing 7n assignment of management agreement and
subordination of management fees in a form then utes hy Mortgagee and (ii) Mortgagee shall be
deemed to approve (and such consent to the form ci ivlanagement Agreement shall not be
required) if the form of Management Agreement is substznially the same form on substantially
similar market terms as the current Management Agreement aid is with a Qualified Manager.

(c) At any time during the existence of an Event of Default, Mortgagee shall
have the right to require Mortgagor to replace the Manager with a person chosen by Mortgagor
and approved by Mortgagee, or at Mortgagee’s option, selected by'!Aorteagee in its sole
discretion. At any time that the Manager has engaged in (x) gross negligece. (v) fraud or (z)
willful misconduct, Mortgagee shall have the right to require Mortgagor to replace the Manager
with a Qualified Manager.

SECTION 1.35 Mortgagor shall open and maintain the Accounts (other than the
Operating Account) with Mortgagee when required in accordance with the terms of this
Mortgage. Mortgagor hereby pledges, assigns, transfers and delivers to Mortgagee and grants to
Mortgagee a continuing lien on and security interest in the following:

(@)  the Accounts and all cash, checks, drafts, certificates and instruments, if

any, from time to time deposited or held in the Accounts, including, without limitation, all
deposits or wire transfers made to the Accounts;
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(b)  all interest, dividends, cash, instruments and other property from time to
time received, receivable or otherwise payable in respect of, or in exchange for, any or all of the
foregoing;

(c)  all investments of funds in the Accounts and all certificates, securities and
instruments evidencing any such investments of funds in the Accounts; and

(d)  to the extent not covered by clauses (a), (b) or (c) above, all “proceeds” (as
defined under Article 9 of the Code) of any or all of the foregoing.

This Mortgage is effective to create a valid lien on and security interest of the first priority in the
funds on depesit in the Accounts, and Mortgagor has taken no action which would subject such
funds to any prior lien or security interest or to any agreement purporting to grant to any third
party a lien or security interest on the property or assets of Mortgagor which would include such
funds. Upon the malirg of deposits in the Accounts, all action necessary or desirable to protect
and perfect such lien and security interest will have been duly taken. During the continuance of
an Event of Default, Moiigagee shall be entitled to apply any sums on deposit therein to the
outstanding Indebtedness in eny ecder Mortgagee may chose, in its sole discretion.

SECTION 1.36 Awny 2nd all payments by or on account of any obligation of
Mortgagor under any of the Loan Docuricnts shall be made without deduction or withholding for
any taxes or other charges, except as reqiired by applicable law. Mortgagee shall furnish to
Mortgagor at the time Mortgagee becomes 7 purty to this Mortgage (and from time to time
thereafter either at the request of Mortgagor or if ‘any tax documentation it previously delivered
expires or becomes obsolete or inaccurate in any respact) applicable withholding forms and any
associated documentation.

SECTION 1.37 To the best of Mortgagor’s krnowledge, there is no action, suit,
proceeding or investigation pending or threatened against it whicli. either in any one instance or
in the aggregate, may result in a Material Adverse Effect.

SECTION 1.38 Mortgagor has filed all federal, state, county, municipal, and city
income and other tax returns required to have been filed by it and has paid «il taxes and related
hiabilities which have become due pursuvant to such returns or pursuant ic-2iiv- assessments
received by it. Mortgagor has no knowledge of any basis for any additionat assessment in
respect of any such taxes and related liabilities for prior years.

(End of Article I)
ARTICLE IL
Events of Default and Remedies
SECTION 2.01 Each of the following shall constitute an Event of Default:
(a)  if (i) Mortgagor shall default in making any payment of any principal,
interest or other amount due under any Indebtedness within five (5) days of the date same shall

become due and payable; provided however, the entire Indebtedness shall be due on the Maturity
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Date (as defined in the Note) of the Note or (ii) Mortgagor shall default in timely making any
payment of any tax required by Section 1.08 hereof to be paid and such default continues for a
period of five (5) days after such due date; or

(b)  if Mortgagor shall default in the due observance or performance of any
covenant, term or agreement on the part of Mortgagor contained in Sections 1.07 or 1.09 hereof
and such default shall have continued for a period of fifteen (15) days after written notice has
been given to Mortgagor by Mortgagee specifying such default; provided, however, that with
respect to defaults under Sections 1.07 or 1.09, the same shall only constitute a default to the
extent that Mortgagee is not then holding a reserve for the payment of amounts due under those
provisions; ot

(¢))  if any representation or warranty of Mortgagor made in Section 1.01 shall
now or hereafter be raaterially false; or

(d)  if ivortgagor shall default in the due observance or performance of any
other covenant or conditivn on the part of Mortgagor in the Note, or in this Mortgage, or any
other documents evidencing any indebtedness and Mortgagor shall fail to remedy such default
within a commercially reasonable f:me, not to exceed thirty (30) days, after notice by Mortgagee
to Mortgagor of such default; provides, however, that if any such default cannot be cured within
such thirty (30) day period, Mortgagor shall be afforded up to an additional sixty (60) days to
cure such default so long as such time to cuc does not require an extension of the Maturity Date
of the Note and provided Mortgagor shall have commenced such cure within such initial thirty
(30) day period and shall thereafter diligently continue to cure such default; or

(e) intentionally omitted; or

6§ if by the order of a court of competent jurisdiction, a trustee, receiver or
liquidator of the Mortgaged Property, or any part thereof, or or Mortgagor shall be appointed and
such order shall not be discharged or dismissed within sixty (60) daysafter such appointment; or

(g)  if Mortgagor shall: (i} commence a voluntary cas¢ under any applicable
bankruptcy, insolvency or other similar law now or hereafter in effect, (ii) cossent to the entry of
an order for relief in an involuntary case under any such law or to the apponsiirint of or taking
possession by a receiver, liquidator, assignee, trustee, custodian, sequestrator (or ether similar
official) of Mortgagor or of any substantial part of its property, or (iii) make azy, general
assignment for the benefit of creditors; or

()  ifany of the creditors of Mortgagor shall commence against Mortgagor an
involuntary case under any applicable bankrupicy, insolvency or other similar law now or
hereafter in effect and if such case shall not be discharged or dismissed within ninety (90) days
after the date on which such case was commenced, or

(i) if final judgment for the payment of money in excess of One Hundred
Thousand and 00/100 Dollars ($100,000.00) which is not covered by insurance shall be rendered
against Mortgagor and Mortgagor shall not discharge or pay the same or cause it to be
discharged or paid within forty-five (45) days from the entry thereof, or shall not appeal
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therefrom or from the order, decree or process upon which or pursuant to which said judgment
was granted, based or entered, and secure a stay of execution pending such appeal; or

)] any of the events enumerated in clauses (e) through (h) of this Section
2.01 shall happen to any Guarantor or any of their property, provided that with respect to the
events enumerated in clauses (f) through (i) of this Section 2.01 happening to Guarantor’s
property, such an event shall constitute an Event of Default; or

(ky  if any Transfer prohibited by Section 1.25 hereof shall occur; or

() if any Guarantor dies; provided, however, the death of any Guarantor shall
not be an‘tvent of Default if a replacement guarantor which has met all of the Substitution
Guarantor Reqrarsments assumes such Guarantor's obligations within sixty (60) days of such
death; or

(m) if «any Guarantor defaults under or attempts to withdraw, cancel or
disclaim liability under theGuaranty; or

(n)  if Mortgagor-or any Guarantor terminates, revokes or attempts to
terminate, or revoke the Guaranty; or

(o)  if Mortgagor doez-not complete the Required Repairs to the reasonable
satisfaction of Mortgagee within twelve \12)-months from the date hereof other than those
Required Repairs which are not required to be performed until certain governmental approvals
are received and/or tenants vacate their space, as zoted on the schedule of Required Repairs
attached to the Repairs and Holdback Agreement as Exiibit A.

Upon the occurrence of an Event of Default:

L Acceleration of the Indebtedness. During the continuance of any such
Event of Default, Mortgagee, by written notice given to Mortgage+, may declare the entire
principal of the Note then outstanding (if not then due and payable), and @'l accrued and unpaid
interest thereon, together with all other Indebtedness, to be due and payabhle immediately,
notwithstanding anything to the contrary herein or in the Note or the other Loan{>jcuments;

I Possession of the Mortgaged Property. During the continitance of any
such Event of Default, with or without the appointment of a receiver, or an application therefor,
Mortgagee personally, or by its agents or attorneys, may enter into and upon all or any part of the
Premises, and each and every part thereof, and may exclude Mortgagor, its agents and servants
wholly therefrom; and having and holding the same, may use, operate, manage and control the
Premises and conduct the business thereof, either personally or by its superintendents, managers,
agents, servants, attorneys or receivers; and upon every such entry, Mortgagee, at the expense of
Mortgagor, from time to time, either by purchase, repairs or construction, may maintain and
restore the Mortgaged Property, whereof it shall become possessed as aforesaid, may complete
the construction of any of the Improvements and in the course of such completion may make
such changes in the contemplated Improvements as it may deem necessary and may insure the
same; and likewise, from time to time, at the expense of Mortgagor, Mortgagee may procure title
reports, title insurance, surveys, appraisals and such other reports as Mortgagee, in its reasonable
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discretion, shall deem necessary, and make all necessary or proper repairs, renewals and such
useful alterations, additions, betterments and improvements thereto and thereon as to it may
deem advisable in the ordinary course of business; and in every such case Mortgagee shall have
the right to manage and operate the Premises and to carry on the business thereof and exercise all
rights and powers of Mortgagor with respect thereto either in the name of Mortgagor or
otherwise as it shall deem best; and Mortgagee shall be entitled to collect and receive all
earnings, revenues, rents, issues, profits and income of the Premises and every part thereof, all of
which shall for all purposes constitute property of Mortgagor; and in furtherance of such right
Mortgagee may collect the Rents payable under all Leases of the Premises directly from the
lessees thereunder upon notice to each such lessee that an Event of Default exists hereunder
accompanied by a demand on such lessee for the payment to Mortgagee of all Rents due and to
become due urder its Lease, and Mortgagor, for the benefit of Mortgagee and each such lessee
hereby covenarits and agrees that the lessee shall be under no duty to question the accuracy of
Mortgagee’s statement of default and shall unequivocally be authorized to pay said Rents to
Mortgagee without reg<id to the truth of Mortgagee’s statement of default and notwithstanding
notices from Mortgagor disruting the existence of an Event of Default such that the payment of
Rent by the lessee to Mortgagee pursuant to such a demand shall constitute performance in full
of the lessee’s obligation underthe Lease for the payment of Rents by the lessee to Mortgagor;
and after deducting the actual and out-of-pocket expenses of conducting the business thereof and
of all maintenance, repairs, renewuls replacements, alterations, additions, betterments and
improvements and amounts necessary to ray for taxes, assessments, insurance and prior or other
proper charges upon the Mortgaged Property, or any part thereof, as well as reasonable
compensation for the services of Mortgagte and for all attorneys, counsel, agents, clerks,
servants and other employees by it properly engaged and employed, Mortgagee shall apply the
moneys arising as aforesaid, first to the payment of ascrued interest under the Note, second to the
payment of the principal of the Note, when and as the sa=e shall become payable, and finally to
the payment of any other Indebtedness and sums required to_he paid by Mortgagor under this
Mortgage or the other Loan Documents.

IIl.  Foreclosure, Etc. Mortgagee, with or withow( editry, personally or by its
agents or attorneys, insofar as applicable, may:

(1) sell (and in the case of any default by any purchaser, resell) the
Mortgaged Property, or any part thereof, to the extent permitted and rursuant to the
procedures provided by law, and all estate, right, title and interest, claim and demand
therein, and right of redemption thereof, at one or more sales as an entirety o112 parcels,
and at such time and place upon such terms and after such notice thereof as may be
determined by Mortgagee or as required or permitted by law; or

(2) institute proceedings for the complete or partial foreclosure of this
Mortgage; or
3) take such steps to protect and enforce its rights whether by action,

suit or proceeding in equity or at law for the specific performance of any covenant,
condition or agreement in the Note, this Mortgage or the other Loan Documents, or in aid
of the execution of any power herein granted, or for any foreclosure hereunder, or for the
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enforcement of any other appropriate legal or equitable remedy or otherwise as
Mortgagee shall elect.

IV. Compliance with the Illinois Mortgage Foreclosure Law.

(1) In the event that any provision in this Mortgage shall be
inconsistent with any provisions of the Illinois Mortgage Foreclosure Law, 735 ILCS
5/15-1101 et. seq. (as amended from time to time the "IMF Law"), the provision of the
IMF Law shall take precedence over the provisions of this Mortgage, but shall not
invalidate or render unenforceable any other provision of this Mortgage that can be
constied in a manner consistent with the IMF Law.

(2) Mortgagor and Mortgagee shall have the benefit of all of the
provisions’ of the IMF Law, including all amendments thereto which may become
effective froin iime to time after the date hereof. In the event any provision of the IMF
Law which is spccifically referred to herein may be repealed, Mortgagee shall have the
benefit of such piovision as most recently existing prior to such repeal, as though the
same were incorporated bérein by express reference.

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

4) All advances, disburseir¢nis and expenditures made or incurred by
Mortgagee before and during a foreclosure, and liefore and after judgment of foreclosure,
and at any time prior to sale, and, where applicable, aft<r zale, and during the pendency of
any related proceedings, for the following purposes;- iz addition to those otherwise
authorized by this Mortgage, the other Loan Documents ¢r bv the IMF Law (collectively
"Protective Advances"), shall have the benefit of all applicaiic provisions of the IMF
Law, including, without limitation, those provisions of the IMF Law herein below
referred to:

(a) all advances by Mortgagee in accordance with the terms of tiis Mortgage or
the other Loan Documents to: (1) preserve, maintain, repair, restore or r<build the
improvements upon the Mortgaged Property; (2) preserve the lien of this Mortgage or the
priority thereof; or (3) enforce this Mortgage, as referred to in Subsection (b)5) of
Section 15-1302 of the IMF Law;

(b) payments by Mortgagee of (1) principal, interest or other obligations in
accordance with the terms of any senior mortgage or other prior lien or encumbrance
(provided that nothing in this section shall be construed as authorizing the existence of
any senior mortgage or other prior lien or encumbrance); (2) real estate taxes and
assessments, general and special and all other taxes and assessments of any kind or nature
whatsoever which are assessed or imposed upon the Mortgaged Property or any part
thereof; (3) other obligations authorized by this Mortgage; or (4) with court approval, any
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other amounts in connection with other liens, encumbrances or interests reasonably
necessary to preserve the status of title, as referred to in Section 15-1503 of the IMF Law;

(c) advances by Mortgagee in settlement or compromise of any claims asserted
by claimants under senior mortgages or any other prior liens (provided that nothing in
this section shall be construed as authorizing the existence of any senior mortgage or
other prior lien);

(d) attorneys' fees and other costs incurred: (1) in connection with the
foreclosure of this Mortgage as referred to in Sections 1504(d) and 15-1510 of the IMF
Law; (2) in connection with any action, suit or proceeding brought by or against
Mortgagee for the enforcement of this Mortgage or arising from the interest of Mortgagee
hereunder; or (3) in preparation for or in connection with the commencement,
prosecution-odefense of any other action related to this Mortgage or the Mortgaged

Property;

() Mortgage<'s fees and costs, including attorneys' fees, arising between the
entry of judgment of -ioreclosure and the confirmation hearing as referred to in
Subsection 15-1508(b)(1) cf the IMF Law;

(f) expenses deductible frozn proceeds of sales referred to in Subsections 15-
1512(a) and (b) of the IMF Law; anc

(g) expenses incurred and expenditurzs made by Mortgagee for any one or more
of the following: (1) premiums for casualty a:ud liability insurance paid by Mortgagee
whether or not Mortgagee or a receiver is in possession, if reasonably required, in
reasonable amounts, and all renewals thereof, ' withont regard to the limitation to
maintaining of existing insurance in effect at the tim= any receiver or mortgagee takes
possession of the Mortgaged Property imposed by Subsécuion 15-1704(c)(1) of the IMF
Law; (2) repair or restoration of damage or destruction in exczss of available insurance
proceeds or condemnation awards; (3) payments deemed by Mortgagee to be required for
the benefit of the Mortgaged Property or required to be made bv-ihe owner of the
Mortgaged Property under any grant or declaration of easement, easeirznt agreement,
agreement with any adjoining land owners or instruments creating covenants or
restrictions for the benefit of or affecting the Mortgaged Property; and (4) chared or
common expense assessments payable to any association or corporation in which the
owner of the Mortgaged Property is a member in any way affecting the Mortgaged
Property.

(5) All Protective Advances shall be so much additional indebtedness
secured by this Mortgage, and shall become immediately due and payable without notice
and with interest thereon from the date of the advance until paid at the rate of interest
payable after default under the terms of the Note.

(6) This Mortgage shall be a lien for all Protective Advances as to

subsequent purchasers and judgment creditors from the time this Mortgage is recorded
pursuant to Subsection (b)(5) of Section 15-1302 of the IMF Law.
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(N All Protective Advances shall, except to the extent, if any, that any
of the same is clearly contrary to or inconsistent with the provisions of the IMF Law,
apply to and be included in:

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

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

(Cy_it the right of redemption has not been waived by this Mortgage, computation
of the amount equired to redeem, pursuant to Subsections 5-1603(d)(2) and (e) of the
IMF Law;

(D) determinaiion of amounts deductible from sale proceeds pursuant to Section
15-1512 of the IMF Law;

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

(F) computation of any deficiencv judgment pursuant to Subsections 15-
1508(b)(2), 15-1508(e) and Section 15-1511'0f the IMF Law.

(8) In addition to any provizion of this Mortgage authorizing
Mortgagee to take or be placed in possession of the Mertgaged Property, or for the
appointment of a receiver, Mortgagee shall have the righ*, in accordance with Sections
15-1701 and 15-1702 of the IMF Law, to be placed in pazsscssion of the Mortgaged
Property or at its request to have a receiver appointed, and such rec=iver, or Mortgagee, if
and when placed in possession, shall have, in addition to any other powers provided in
this Mortgage, all rights, powers, immunities and duties as provided for in Sections 15-
1701, 15-1703 and 15-1704 of the IMF Law.

V. Assent to Decree. Mortgagor hereby assents to the passage of « d<cree for
the sale of the Mortgaged Property, or any part thereof, by any court having jurisdiction, without
notice to Mortgagor (except as expressly required by applicable law).

VL. Appointment of Receiver. After the happening of any Event of Default
and during its continuance, or upon the commencement of any proceedings to foreclose this
Mortgage or to enforce the specific performance hereof or in aid thereof or upon the
commencement of any other judicial proceeding to enforce any right of Mortgagee, Mortgagee
shall be entitled, as a matter of right, if it shall so elect, without the giving of notice to any other
party and without regard to the adequacy or inadequacy of any security for the Indebtedness,
forthwith either before or after declaring the unpaid principal of the Note to be due and payable,
to the appointment of a receiver or receivers in respect of the Premises and/or other Mortgaged
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Property, and Mortgagor hereby consents to the appointment of such receiver or receivers.
Mortgagor does hereby irrevocably consent to such appointment, waives any and all notices of
and defenses to such appointment 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 have a receiver appointed; provided that the
appointment of such receiver, trustee or other appointee by virtue of any court order, statute or
regulation shall not impair or in any manner prejudice the rights of Mortgagee to receive
payment of all of the rents, issues, deposits and profits pursuant to other terms and provisions set
forth in this Mortgage. Such appointment may be made either before or after sale, without
notice; without regard to the solvency or insolvency, at the time of application for such receiver,
of the persori ¢r persons, if any, liable for the payment of the Indebtedness; without regard to the
value of the Murtgaged Property 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 agenthereof may be appointed as such receiver. Such receiver shall have all
powers and duties presziibed by the IMF Law, including the power to take possession, control
and care of the Mortgagen Property and to collect all rents, issues, deposits, profits and avails
thereof during the pendency of such foreclosure suit and apply all funds received toward the
Indebtedness, and in the event.of a sale and a deficiency where Mortgagor has not waived its
statutory rights of redemption, duwing'the full statutory period of redemption, as well as during
any further times when Mortgagor orits devisees, legatees, administrators, legal representatives,
successors or assigns, except for the in‘ervention of such receiver, would be entitled to collect
such rents, issues, deposits, profits and avails, and shall have all other powers that may be
necessary or useful in such cases for the protection, possession, control, management and
operation of the Mortgaged Property during the vhole of any such period. To the extent
permitted by law, such receiver may extend or modiry any then existing leases and make new
leases of the Mortgaged Property or any part thereof, which extensions, modifications and new
leases may provide for terms to expire, or for options -+ lessees to extend or renew terms to
expire, beyond the maturity date of the Loan, 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 Mortgaged Properiv are subject to the lien
hereof, and upon the purchaser or purchasers at any such foreclosure sal:; notwithstanding any
redemption from sale, discharge of indebtedness, satisfaction of foreclosuie deczee or issuance of
certificate of sale or deed to any purchaser.

VII.  Foreclosure Sale. In the event of any foreclosure sale of the Mortgaged
Property, the same may be sold in one or more parcels. Mortgagee may be the purchaser at any
foreclosure sale of the Mortgaged Property or any part thereof.

VIII.  Rights of a Secured Party. Mortgagee shall also have such other rights
and/or remedies provided to a mortgagee and/or a secured party by the Code.

SECTION 2.02 (a) Mortgagee may adjourn from time to time any sale by it to be
made under or by virtue of this Mortgage by announcement at the time and place appointed for
such sale or for such adjourned sale or sales; and, except as otherwise provided by any applicable
provision of Jaw, Mortgagee, without further notice or publication, may make such sale at the
time and place to which the same shall be so adjourned.
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(b)  Upon the completion of any sale or sales made by Mortgagee under or by
virtue of this Article I, Mortgagee, or an officer of any court empowered to do so, shall execute
and deliver to the accepted purchaser or purchasers a good and sufficient instrument, or good and
sufficient instruments, conveying, assigning and transferring ail estate, right, title and interest in
and to the property and rights sold and shall execute and deliver to the appropriate governmental
authority any affidavit, instrument, document and/or filing required pursuant to any applicable
statute, ordinance, rule and/or regulation, of the State of Illinois. During the continuance of an
Event of Default, Mortgagee is hereby irrevocably appointed the true and lawful attorney of
Mortgagor, in its name and stead, to make all necessary conveyances, assignments, transfers and
deliveries of the Mortgaged Property and rights so sold and for that purpose Mortgagee may
execute all qecessary instruments of conveyance, assignment and transfer, including, without
limitation, anv-affidavit, instrument, document or filing required pursuant to any applicable
statute, rule or regolation of the State of Illinois as the same may be amended from time to time,
and may substitate’ sne or more persons with like power, Mortgagor hereby ratifying and
confirming all that iis said attorney or such substitute or substitutes shall lawfully do by virtue
hereof. Nevertheless Mortgagor, if so requested by Mortgagee, shall ratify and confirm any such
sale or sales by executing ard delivering to Mortgagee or to such purchaser or purchasers all
such instruments as may be 2dvisable, in the reasonable judgment of Mortgagee, for that
purpose, and as may be designated in such request. Any such sale or sales made under or by
virtue of this Article 11, whether made urider or by virtue of judicial proceedings or of a judgment
or decree of foreclosure and sale, shall orcrate to divest all the estate, right, title, interest, claim
and demand whatsoever, whether at law or in enuity, of Mortgagor in and to the properties and
rights so sold, and shall be a perpetual bar both at law and in equity against Mortgagor and
against any and all persons claiming or who mav claim the same, or any part thereof, from,
through or under Mortgagor.

(¢)  Inthe event of any sale made under ot bv virtue of this Article I (whether
made under or by virtue of judicial proceedings, a judgment ¢r dceree of foreclosure or a Power
of Sale), the entire principal of, and interest on, the Note, if not previously due and payable, and
all other sums required to be paid by Mortgagor pursuant to tins Mortgage, immediately
thereupon, shall, anything in the Note or in this Mortgage to the ortrary notwithstanding,
become due and payable.

(d)  The purchase money proceeds or avails of any sale mads under or by
virtue of this Article II, together with any other sums which then may be held ty Mortgagee
under this Mortgage, whether under the provisions of this Article II or otherwise, shall be applied
as follows:

First: To the payment of the actual and out-of-pocket costs and expenses of such
sale, including, but not limited to, the reasonable compensation to Mortgagee, its agents and
counsel in accordance with the sale, and any sums that may be due under and/or pursuant to any
statute, rule, regulation and/or law which imposes any tax, charge, fee and/or levy in connection
with and/or arising from the exercise of any right and/or remedy under this Mortgage or the
requirement that any sum be paid in order to record and/or file any deed, instrument of transfer
or other such document in connection with any such sale and of any judicial proceedings wherein
the same may be made, and of all expenses, liabilities and advances made or incurred by
Mortgagee under this Mortgage, together with interest at the Default Rate on all advances made
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by Mortgagee and all taxes or assessments, except any taxes, assessments or other charges
subject to which the Mortgaged Property shall have been sold.

Second: To the payment of the whole amount then due, owing or unpaid upon the
Note for interest, on the unpaid principal at the Default Rate from and after the happening of any
Event of Default described in Section 2.01 from the due date of any such payment of principal
until the same is paid.

Third: on a parri passu basis, to the payment of the whole amount then due,
owing or unpaid upon the Note for principal.

fourth: To the payment of the whole amount then due, owing or unpaid upon any
other note made by Mortgagor held by Mortgagee for principal and interest, with interest on the
unpaid principal 2. the default rate set forth in such other note, if applicable, from and after the
happening of any Eveat of Default described in Section 2.01 from the due date of any such
payment of principal unt’i tae same is paid.

Fifth: To the payreent of any other Indebtedness and any other sums required to
be paid by Mortgagor pursuant to-auy provision of this Mortgage, the Note or the other Loan
Documents.

Sixth: To the payment otz surplus, if any, to Mortgagor.

(¢)  Upon any sale made under or by virtue of this Article II, whether made
under or by virtue of judicial proceedings, a juagiment or decree of foreclosure and sale, or a
Power of Sale, Mortgagee may bid for and acquire iné Mortgaged Property or any part thereof
and in lieu of paying cash therefor may make settlement {07 the purchase price by crediting upon
the Indebtedness of Mortgagor secured by this Mortgage thc-net sales price after deducting
therefrom the expenses of the sale and the costs of the action and any other sums which
Mortgagee is authorized to deduct under this Mortgage.

SECTION 2.03 (a) In case an Event of Default describec in Section 2.01 shall
have occurred and be continuing, then, upon written demand of Mortgagee, Mortgagor will pay
to Mortgagee the whole amount which then shall have become due and payaile'cq the Note, for
principal or interest or both, as the case may be, and after the happening of said Event of Default
will also pay to Mortgagee interest at the Default Rate on the then unpaid principa.. o7 -the Note,
and the sums required to be paid by Mortgagor pursuant to any provision of this Mortgage, and
in addition thereto such further amount as shall be sufficient to cover the actual and out-of-
pocket costs and expenses of collection, including reasonable compensation to Mortgagee’s
agents, and counsel and any reasonable expenses actually incurred by Mortgagee hereunder. In
the event Mortgagor shall fail forthwith to pay such amounts upon such demand, Mortgagee
shall be entitled and empowered to institute such action or proceedings at law or in equity as may
be advised by its counsel for the collection of the sums so due and unpaid, and may prosecute
any such action or proceedings to judgment or final decree, and may enforce any such judgment
or final decree against Mortgagor and collect, out of the property of Mortgagor wherever
situated, as well as out of the Mortgaged Property, in any manner provided by law, moneys
adjudged or decreed to be payable.
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(b)  Mortgagee shall be entitled to recover judgment as aforesaid either before
or after or during the pendency of any proceedings for the enforcement of the provisions of this
Mortgage; and the right of Mortgagee to recover such judgment shall not be affected by any
entry or sale hereunder, or by the exercise of any other right, power or remedy for the
enforcement of the provisions of this Mortgage, or the foreclosure of the lien hereof; and in the
event of a sale of the Mortgaged Property, or any part thereof, and of the application of the
proceeds of sale, as in this Mortgage provided, to the payment of the debt hereby secured,
Mortgagee shall be entitled to enforce payment of, and to receive all amounts then remaining due
and unpaid upon the Note, and to enforce payment of all other charges, payments and costs due
under this Mortgage, and shall be entitled to recover judgment for any portion of the debt
remaining vapaid, with interest at the Defauit Rate. In case of the commencement of any case
against Mortgzgor under any applicable bankruptcy, insolvency, or other similar law now or
hereafter in effact or any proceedings for its reorganization or involving the liquidation of its
assets, then Mortgazes shall be entitled to prove the whole amount of principal and interest due
upon the Note to the-tuii amount thereof, and all other payments, charges and costs due under
this Mortgage along witl: the amount of any other Indebtedness, without deducting therefrom any
proceeds obtained from the suic of the whole or any part of the Mortgaged Property, provided,
however, that in no case shail’Mortgagee receive a greater amount than such principal and
interest and such other payments, cha:ges and costs and other Indebtedness from the aggregate
amount of the proceeds of the sale ot the Mortgaged Property and the distribution from the estate
of Mortgagor.

(c)  No recovery of any judzment by Mortgagee and no levy of an execution
under any judgment upon the Mortgaged Property o. npon any other property of Mortgagor shall
affect in any manner or to any extent, the lien of this Martgage upon the Mortgaged Property, or
any part thereof, of any liens, rights, powers or remedies o1 Mortgagee hereunder, but such liens,
rights, powers and remedies of Mortgagee shall continue impaired as before.

(d)  Any moneys thus collected by Mortgagee under this Section 2.03 shall be
applied to the Indebtedness secured hereby by Mortgagee in accordanse with the provisions of
subsection (d) of Section 2.02.

SECTION 2.04 After the happening of any Event of Defavlt and immediately
upon the commencement of any action, suit or other legal proceedings by Morigagee to obtain
judgment for the principal of, or interest on, the Note, and/or all other Indebtedness-and/or other
sums required to be paid by Mortgagor pursuant to any provision of this Mortgage, or of any
other nature in aid of the enforcement of the Note or of this Mortgage, Mortgagor will (a)
consent to the service of process as provided in Section 3.10 hereof and enter its voluntary
appearance in such action, suit or proceeding, and (b) if required by Mortgagee, consent to the
appointment of a receiver or receivers of the Mortgaged Property, or any part thereof, and of all
the earnings, revenues, rents, issues, profits and income thereof.

SECTION 2.05 Notwithstanding the appointment of any receiver, liquidator or
trustee of Mortgagor, or of any of its property, or of the Mortgaged Property or any part thereof,
Mortgagee shall be entitled to retain possession and control of all property now or hereafter held
under this Mortgage.
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SECTION 2.06 No remedy herein conferred upon or reserved to Mortgagee is
intended to be exclusive of any other remedy or remedies, and each and every such remedy shall
be cumulative, and shall be in addition to every other remedy given hereunder or now or
hereafter existing at law or in equity or by statute. No delay or omission of Mortgagee to
exercise any right or power accruing upon any Event of Default shall impair any such right or
power, or shall be construed to be a waiver of any such Event of Default or any acquiescence
therein; and every power and remedy given by this Mortgage to Mortgagee may be exercised
from time to time as often as may be deemed expedient by Mortgagee. Nothing in this Mortgage
shall affect the obligation of Mortgagor to pay the principal of, and interest on, the Note in the
manner and at the time and place therein respectively expressed.

SECTION 2.07 Mortgagor will not at any time insist upon, or plead, or in any
manner whatevér 2laim or take any benefit or advantage of any stay or extension or moratorium
law, any exemption from execution or sale of the Mortgaged Property or any part thereof,
wherever enacted, new ¢t at any time hereafter in force, which may affect the covenants and
terms of performance ofthis Mortgage, nor claim, take or insist upon any benefit or advantage of
any law now or hereafter in.force providing for the valuation or appraisal of the Mortgaged
Property, or any part thereof, prior to any sale or sales thereof which may be made pursuant to
any provision herein, or pursuant/to the decree, judgment or order of any court of competent
jurisdiction; nor, after any such saie or sales, claim or exercise any right under any statute
heretofore or hereafter enacted to redeémr the property so sold or any part thereof and, to the
extent permitted by applicable laws, Mortgz gor hereby expressly waives all benefit or advantage
of any such law or laws, and covenants not ‘to hinder, delay or impede the execution of any
power herein granted or delegated to Mortgagee, bt to suffer and permit the execution of every
power as though no such law or laws had been madé or enacted. Mortgagor, for itself and all
who may claim under it, waives, to the extent that1t lawfully may, all right to have the
Mortgaged Property, or any part thereof, marshaled upon 25y foreclosure hereof.

(End of Article II)
ARTICLE IIIL.

MISCELLANEOUS

SECTION 3.01 In the event any one or more of the provisions ceittained in this
Mortgage or in the Note shall for any reason be held to be invalid, illegal or unenforceab'e in any
respect, such invalidity, illegality or unenforceability shall, at the option of Mortgagee, not affect
any other provision of this Mortgage, but this Mortgage shall be construed as if such invalid,
illegal or unenforceable provision had never been contained herein or therein.

SECTION 3.02 All notices hereunder shall be in writing and shall be deemed to
have been sufficiently given or served for all purposes three (3) days after being sent by
registered or certified mail, return receipt requested, or one (1) day after being sent by nationally
recognized overnight courier, in the case of Mortgagee, at its address above, Attention: Anthony
A. Filorimo, and in the case of Mortgagor, addressed as follows o r at such other address of
which any party shall have notified any other party giving such notice in writing as aforesaid:
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¢/o Goldman, Sachs & Co

6011 Connection Drive

Irving, Texas 75039

Attention: Investment Management and General Counsel
Facsimile No.: (212) 291-5325 and (212) 291-5316

Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza

New York, NY 10004-1980

Attention: Avi D. Feinberg

Facsimile No.: (212) 859-4000

South Street Capitl, LLC

1130 West Monroe Street
Cnizago, Illinois 60607

Aiteption: Chief Executive Officer
Facsimiic No.: (312) 278-0161

SECTION 3.03 All of th. grants, terms, conditions, provisions and covenants of
this Mortgage shall run with the land, sha)l be binding upon Mortgagor and shall inure to the
benefit of Mortgagee, subsequent holders of this Mortgage and their respective successors and
assigns. For the purpose of this Mortgage, ‘the term “Mortgagor” shall include and refer to
Mortgagor named herein, any subsequent owner ‘of the Mortgaged Property, or any part thereof,
and their respective heirs, executors, legal representatives, successors and assigns. If there is
more than one Mortgagor, all their undertakings hereunder shall be deemed joint and several.

SECTION 3.04

(a)  Itis understood and agreed that all of the Loax Documents were delivered
in the State of New York, which State the parties agree has a subs:antial relationship to the
parties and to the underlying transactions embodied by the Loan Documexn's,

(b)  This Mortgage, except as provided herein, and each of th2-other Loan
Documents shall in all respects be governed, construed, applied and enforced in accordance with
the laws of the State of New York without regard to principles of conflicts of law.

(c)  Notwithstanding the foregoing choice of law:

1) The procedures governing the creation, perfection and priority of
the lien created by this Mortgage and enforcement by Mortgagee of its foreclosure and
other remedies against Mortgagor under this Mortgage and under the other Loan
Documents with respect to the Mortgaged Property or other assets situated in the State of
Hlinois, including by way of illustration, but not in limitation, actions for foreclosure, for
injunctive relief or for the appointment of a receiver shall be governed by the laws of the
State of Illinois; and
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(B)  Mortgagee shall comply with applicable law in the State of Illinois
to the extent required by the law of such jurisdiction in connection with the foreclosure of
the security interests and liens created under this Mortgage and the other Loan
Documents with respect to the Mortgaged Property or other assets situated in the State of
llinois.

(iiiy  The security interests created by this Mortgage shall be governed
by the laws of the State of Illinois.

(d)  Nothing contained herein or any other provisions of the Loan Documents
shall be consirued to provide that the substantive laws of the State of Illinois shall apply to any
parties’ rights and obligations under any of the Loan Documents, which, except as expressly
provided in clauses (1), (1) and (iit) of this Section 3.04(c), are and shall continue to be governed
by the substantive 12w of the State of New York, except as set forth in clauses (i), (ii) and (iii) of
this Section 3.04(c).- = addition, the fact that portions of the Loan Documents may include
provisions drafted to codafrm to the law of the State of [llinois is not intended, nor shall it be
deemed, in any way, to derogate the parties’ choice of law as set forth or referred to in this
Mortgage or in the other Luar Documents. The parties further agree that Mortgagee may
enforce its rights under the Loan Documents including, but not limited to, its rights to sue the
Mortgagor or to collect any outstandirg ‘ndebtedness in accordance with applicable law.

SECTION 3.05 Nothing in this Mortgage, the Note or in any other Loan
Documents between Mortgagor and Mortgagee skall require Mortgagor to pay, or Mortgagee to
accept, interest in an amount which would subject iMortgagee to any penalty or forfeiture under
applicable law. In the event that the payment of any/chkarges, fees or other sums due hereunder or
under the Note or any other Loan Documents, which arc cr could be held to be in the nature of
interest and which would subject Mortgagee to any pena'ty or forfeiture under applicable law,
then, ipso facto, the obligations of Mortgagor to make sucl payment shall be reduced to the
highest rate authorized under applicable law. Should Mortgage< receive any payment which is
or would be in excess of the highest rate authorized under law, sucii rayment shall have been,
and shall be deemed to have been, made in error, and shall automatically be applied to reduce the
outstanding principal balance of the Indebtedness.

SECTION 3.06 This Mortgage and all of the terms, covenznts.- provisions,
conditions and grants contained in this Mortgage cannot be altered, amended, waived, modified
or discharged orally, and no executory agreement shall be effective to modify, vaive or
discharge, in whole or in part, anything contained in this Mortgage unless it is in writing and
signed by the party against whom enforcement of the modification, alteration, amendment,
waiver or discharge is sought.

SECTION 3.07 Mortgagor acknowledges that it has received a true copy of this
Mortgage.

SECTION 3.08 Time is of the essence as to each of Mortgagor’s obligations
under this Mortgage.
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SECTION 3.09 The information set forth on the cover hereof is hereby
incorporated herein.

SECTION 3.10 The Mortgaged Property includes, and shall be deemed to include,
inter alia, the Chattels and the Intangibles, regardless of whether they are held or hereafter
acquired, by Mortgagor in, to and under the Mortgaged Property. By executing and delivering
this Mortgage, Mortgagor has granted, in the same manner and with the same effect described in
the Granting Clause hereof, to Mortgagee, as additional security, a security interest in the
Chattels and the Intangibles which are subject to the Code. If any Event of Default shall occur
and be continuing, Mortgagee shall have, in addition to any and all other rights and remedies set
forth in this"Mortgage, and may exercise without demand, any and all rights and remedies
granted to a sccured party under the Code, including, but not limited to, the right to take
possession of tlie Chattels and the Intangibles, or any part thereof, and the right to advertise and
sell the Chattels and the Intangibles, or any part thereof, pursuant to and in accordance with the
power of sale proviaed <or in this Mortgage. Mortgagor agrees that any notice of sale or other
action intended by Mortgagee with respect to the Chattels and the Intangibles, or any part
thereof, shall constitute reasonable notice if it is sent to Mortgagor not less than ten (10) days
prior to any such sale or intetiged action. The proceeds of any such sale of the Chattels and the
Intangibles, or any part thereof, sliall'be applied to the Indebtedness in the manner set forth in
Section 2.02 {(d) of this Mortgage.

SECTION 3.11 Subject to ‘section 3.04(c) of this Mortgage, the parties hereto
hereby irrevocably submit to the nonexclusive jarisdiction of any New York state or federal
court sitting in the City of New York, County of New York, over any suit, action or proceeding
arising out of or relating to this Mortgage and any o‘hsr L.oan Documents.

SECTION 3.12 By inspecting the Premises or other Mortgaged Property, or by
accepting or approving anything required to be observed, performed or fulfilled by Mortgagor or
to be given to Mortgagee pursuant to this Mortgage or any ot the other Loan Documents,
Mortgagee shall not be deemed to have warranted or represenicd-ihe condition, sufficiency,
legality, effectiveness or legal effect of the same, and such acceptarice or approval shall not
constitute any warranty or representation with respect thereto by Mortgage:.

SECTION 3.13 Mortgagor and Mortgagee shall upon a mutual agzesicent to do so
execute such documents as may be necessary in order to effectuate the modificaiion of this
Mortgage, including the execution of substitute mortgages, so as to create two Or more
coordinate liens on the Mortgaged Property or a portion thereof in such amounts as may be
mutually agreed upon but in no event to exceed, in the aggregate, the Mortgage Amount.
Mortgagee shall pay all costs in connection with said modification, including, but not limited to,
title examination costs, title insurance premiums, charges, and any mortgage recording taxes.
Nothing contained herein shall require Mortgagee to execute said documents if the property
encumbered by said coordinate mortgages shall be less than the property mortgaged hereby.
None of the documents executed in accordance with this Section 3.13 shall increase the
obligations of Mortgagor or decrease the rights of Mortgagor, except to a de minimis extent.

SECTION 3.14 MORTGAGOR, AND BY ITS ACCEPTANCE HEREOF,
MORTGAGEE, EACH HEREBY AGREES NOT TO ELECT A TRIAL BY JURY OF
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ANY ISSUE TRIABLE OF RIGHT BY JURY, AND WAIVE ANY RIGHT TO TRIAL
BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR
HEREAFTER EXIST WITH REGARD TO THIS MORTGAGE, OR ANY CLAIM,
COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION THEREWITH.
THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND
VOLUNTARILY BY MORTGAGOR AND MORTGAGEE, AND IS INTENDED TO
ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH
THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE.
MORTGAGOR AND MORTGAGEE ARE EACH HEREBY AUTHORIZED TO FILE A
COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE
OF THIS V<AIVER.

GECTION 3.15 MORTGAGOR HEREBY EXPRESSLY AND
UNCONDITIONALLY WAIVES, IN CONNECTION WITH ANY SUIT, ACTION OR
PROCEEDING BROUGHT BY OR ON BEHALF OF MORTGAGEE ON THIS
MORTGAGE, ANY ‘AND EVERY RIGHT MORTGAGOR MAY HAVE TO (I)
INJUNCTIVE RELIEF, (Il YNTERPOSE ANY COUNTERCLAIM THEREIN (OTHER
THAN COMPULSORY <OUNTERCLAIMS), AND (III} HAVE THE SAME
CONSOLIDATED WITH AMNY  OTHER OR SEPARATE SUIT, ACTION OR
PROCEEDING. NOTHING HEKIN CONTAINED SHALL PREVENT OR PROHIBIT
MORTGAGOR FROM INSTITUTIN/. -OR MAINTAINING A SEPARATE ACTION
AGAINST MORTGAGEE WITH RESY £CT TO ANY ASSERTED CLAIM.

SECTION 3.16 (a) All news releases, publicity or advertising by Mortgagor or its
Affiliates through any media intended to reach the Zezueral public which refers to this Mortgage,
the Note, or the other Loan Documents or the financing evidenced by this Agreement, the Note,
the Security Instrument or the other Loan Documents, to Mortgagee or any of its Affiliates shall
be subject to the prior written approval of Mortgagee, not t¢ be'unreasonably withheld, except
that such approval shall not be required for news releases, publicity, or advertising by Mortgagor
or its Affiliates in connection with any of their public filing requireirénts.

(b)  Mortgagor shall have an approval right with respect to all news releases,
publicity, marketing or advertising related to Mortgagor, Guarantor or the Property, except to the
extent such news releases, publicity, marketing or advertising is required by anplicable laws or
regulations or to the extent used in materials solely for internal purposes.

(¢)  Except as otherwise provided by applicable laws, Mortgagee shall utilize
all non-public information obtained pursuant to the requirements of this Mortgage that has been
identified as confidential or proprietary by Mortgagor in accordance with its customary
procedure for handling confidential information of this nature and in accordance with safe and
sound banking practices but in any event may make disclosure: (a) to any of their respective
Affiliates (provided any such Affiliate shall agree to keep such information confidential in
accordance with the terms of this Section 3.16); (b) as reasonably requested by any bona fide
transferee in connection with the contemplated transfer of the Note or an portion thereof or
participations therein as permitted hereunder (provided that they shall agree to keep such
nformation confidential in accordance with the terms of this Section 3.16); (c) as required or
requested by any governmental authority or representative thereof or pursuant to legal process or
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in connection with any legal proceedings; (d) to Mortgagee’s independent auditors and other
professional advisors (provided they shall be notified of the confidential nature of the
information); (e) if an Event of Default exists and is continuing, to any other Person, in
connection with the exercise by Mortgagee of its rights hereunder or under any of the other Loan
Documents; and (f) to the extent such information (i) becomes publicly available other than as a
result of a breach of this Section 3.16 or (ii) becomes available to Mortgagee on a non-
confidential basis from a source other than Mortgagor or any Affiliate.

SECTION 3.17 Mortgagor hereby indemnifies Mortgagee and its Affiliates and
holds Mortgagee and its Affiliates harmless from and against any and all Claims and Expenses
directly or iudirectly arising out of or resulting from any transaction, act, or omission (where
there is a duty 4o act) in any way connected with the Loan, other Indebtedness, the Mortgaged
Property or the I'oan Documents, including, without limitation, any Claim arising out of or
resulting from ary assertion or allegation that Mortgagee, or any of its Affiliates is liable for any
act or omission or-portgagor or any other Person in connection with the ownership,
development, financing; operation or sale of the Mortgaged Property, or any part thereof;
provided, however, that Morigagor shall not be obligated to indemnify Mortgagee or any
Affiliate of Mortgagee with respect to any Claim that is determined by a final non-appealable
order or judgment as arising sclely from the gross negligence or willful misconduct of
Mortgagee or any of its Affiliates, asents or representatives to the extent that such gross
negligence or willful misconduct is det¢rmized by the final non-appealable judgment of a court
of competent jurisdiction. The agreemenis and indemnifications contained in this Section shall
apply to Claims arising both before and after ‘he iepayment of the Loan and other Indebtedness
and shall survive the repayment of the Loan and (n; other Indebtedness, any foreclosure or deed
in lien thereof and any other action by Mortgages to enforce the rights and remedies of
Mortgagee hereunder or under the other Loan Docume:its., This Section 3.17 shall not apply to
taxes or other charges imposed by a governmental auihority on Mortgagee or any of its
Affiliates.

SECTION 3.18 Mortgagee shall have the unrestricied yight at any time or from
time to time, and without Mortgagor’s or Guarantor’s consent, to assign all or any portion of its
rights and obligations hereunder to one or more Persons (each, an “Assiguee”). Mortgagor and
Guarantor agrees that it shall execute, or cause to be executed, such d¢curients, including
without limitation, amendments to this Mortgage and to any other documents, imstruments and
agreements executed in connection herewith as Mortgagee shall deem reasonably necessary to
effect the foregoing; provided that there would be no materially adverse tax conseauences to
Mortgagor (or any of its direct or indirect owners) or Guarantors. In addition, at the request of
Mortgagee and any such Assignee, Mortgagor shall issue one or more new promissory notes, as
applicable, to any such Assignee and, if Mortgagee has retained any of its rights and obligations
hereunder following such assignment, to Mortgagee, which new promissory notes shall be issued
in replacement of, but not in discharge of, the liability evidenced by the Note held by Mortgagee
prior to such assignment and shall reflect the amount of the respective commitments and loans
held by such Assignee and Mortgagee after giving effect to such assignment. Upon the
execution and delivery of appropriate assignment documentation, amendments and any other
documentation required by Mortgagee in connection with such assignment, and the payment by
Assignee of the purchase price agreed to by Mortgagee and such Assignee, such Assignee shall
be a party to this Mortgage and shall have all of the rights and obligations of Mortgagee
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hereunder (and under any and all other Loan Documents, guaranties, documents, instruments and
agreements executed in connection herewith) to the extent that such rights and obligations have
been assigned by Mortgagee pursuant to the assignment documentation between Mortgagee and
such Assignee, and Mortgagee shall be released from its obligations hereunder and thereunder to
a corresponding extent. In the event that at any time the rights and obligations of Mortgagee
and/or any Assignee hereunder or under any of the other Loan Documents are vested in more
than one Person (e.g. the Note has been severed into one or more replacement notes), (i)
Mortgagee and any such Assignee shall designate either Mortgagee or such Assignee as agent
(an “Agent”) to administer the Loan on behalf of Mortgagee and any such Assignee, and shall
promptly notify Mortgagor in writing of the identity of such Agent in writing and (i1) to the
extent Mortzayee or any Assignee exercises its remedies under the Loan Document, all Persons
comprising Murtgagee and/or Assignee shall concurrently exercise such remedies (e.g. any
foreclosure of tais Mortgage shall be made by all such Persons and may not be made by one (1)
such Person acing -individually). Mortgagor shall be entitled to rely on any and all
communications or acts'cf Agent with respect to the Loan and the Loan Documents, including,
without limitation, the exercise of any rights or the granting of any consent, waiver or approval
on behalf of Mortgagee, all rvithout the necessity of making any inquiry as to the authority of
Agent. No documents executid by Mortgagor or Guarantor under this Section 3.18 shall
increase either parties’ obligatiors o1 decrease either parties’ rights, except to a de minimis
extent. Mortgagee acting solely for this purpose as an agent of Mortgagor, shall maintain a
register for the recordation of the names =pd addresses of each Assignee and principal amounts
(and stated interest) of the Loan owing to, ¢ach.Assignee pursuant to the terms hereof from time
to time (the “Register”). The entries in the Fegister shall be conclusive absent manifest error,
and Mortgagor and each Mortgagee shall treat euwch Person whose name is recorded in the
Register pursuant to the terms hereof as a Mortzagee hereunder for ail purposes of this
Mortgage. The Register shall be available for inspecticn by Mortgagor and any Mortgagee, at
any reasonable time and from time to time upon reascndble prior notice. Mortgagee shall be
responsible for all of its costs in connection with a transfer of the Loan and, if Mortgagor incurs
any costs in connection with any such transfer, (i) Mortgagor siia'l pay the first $2,500.00 of
such costs and (ii) Mortgagee shall reimburse Mortgagor for any additional costs it actually
incurs (including reasonable attorneys’ fees) within thirty (30) days of writien demand therefor.

SECTION 3.19 Mortgagee shall have the unrestricted right ai apy time and from
time to time, and without the consent of or notice to Mortgagor or any Guarantor -t grant to one
or more Persons (each, a "Participant") participating interests in Mortgagee's obligat,on to lend
hereunder and/or any or all of the loans held by Mortgagee hereunder. In the event ¢f any such
grant by Mortgagee of a participating interest to a Participant, whether or not upon notice to
Mortgagor, Mortgagee shall remain responsible for the performance of its obligations hereunder
and Mortgagor shall continue to deal solely and directly with Mortgagee in connection with
Mortgagee's rights and obligations hereunder. Each Mortgagee that sells a participation shall,
acting solely for this purpose as a non-fiduciary agent of Mortgagor, maintain a register on which
it enters the name and address of each Participant and the principal amounts (and stated interest)
of each Participant’s interest in the Loan or other obligations under the Loan Documents (the
“Participant Register”); provided that no Mortgagee shall have any obligation to disclose all or
any portion of the Participant Register (including the identity of any Participant or any
information relating to a Participant's interest in any obligations under any Loan Document) to
any Person except to the extent that such disclosure is necessary to establish that such obligation
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is in registered form under Section 5f.103-1(c) of the United States Treasury Regulations. The
entries in the Participant Register shall be conclusive absent manifest error, and such Mortgagee
shall treat each Person whose name is recorded in the Participant Register as the owner of such
participation for all purposes of this Mortgage notwithstanding any notice to the contrary.

SECTION 3.20 Mortgagee may furnish any information concerning Mortgagor in
its possession from time to time to prospective Assignees and Participants, provided that
Mortgagee shall require any such prospective Assignee or Participant to agree in writing to
maintain the confidentiality of such information.

SECTION 3.21 To the full extent permitted by law, Mortgagor agrees that it will
not at any thie or in any manner whatsoever take any advantage of any stay, exemption or
extension law 0! any so-called "Moratorium Law" now or at any time hereafter in force, nor take
any advantage of any law now or hereafter in force providing for the valuation or appraisement
of the Mortgaged Pronerty, or any part thereof, prior to any sale thereof to be made pursuant to
any provisions herein coitiined, or to any decree, judgment or order of any court of competent
jurisdiction; or after sucli sale. claim or exercise any rights under any statute now or hereafter in
force to redeem the Mortgaged Property so sold, or any part thereof, or relating to the
marshalling thereof, upon foreclosure sale or other enforcement hereof. To the full extent
permitted by law, Mortgagor hereby zxpressly waives any and all rights it may have to require
that the Mortgaged Property be sold as scparate tracts or units in the event of foreclosure. To the
full extent permitted by law, Mortgagor heitoy expressly waives any and all rights of redemption
and reinstatement under the IMF Law, on its/own behalf, on behalf of all persons claiming or
having an interest (direct or indirect) by, througn or under Mortgagor and on behalf of each and
every person acquiring any interest in or title to th¢ Mortgaged Property subsequent to the date
hereof, it being the intent hereof that any and all such/¢ights of redemption of Mortgagor and
such other persons are and shall be deemed to be hereby =»aived to the full extent permitted by
applicable law. To the full extent permitted by law, Mor gagor agrees that it will not, by
invoking or utilizing any applicable law or laws or otherwiss, hinder, delay or impede the
exercise of any right, power or remedy herein or otherwise granted ur-delegated to Mortgagee,
but will permit the exercise of every such right, power and remedy as ¢ oush no such law or laws
have been or will have been made or enacted. To the full extent permittzd by law, Mortgagor
hereby agrees that no action for the enforcement of the lien or any provicion hereof shall be
subject to any defense which would not be good and valid in an action at law uzon the Notes,
Mortgagor acknowledges that the Mortgaged Property does not constitute agricultural'real estate
as defined in Section 5/15-1201 of the IMF Law or residential real estate as defined 1z Section
5/15-1219 of the IMF Law.

SECTION 3.22 Mortgagor represents and warrants to Mortgagee (i) that the
proceeds of the Note secured by this Mortgage will be used for the purposes specified in 815
ILCS 205/4(1)(1) (or any substitute, amended or replacement statute), and that the indebtedness
secured hereby constitutes a business loan which comes within the purview of said 815 ILCS
205/4(1)(1), and (ii) that the Loan evidenced by the Note is an exempted transaction under the
Truth In Lending Act, 15 U.S.C. §1601 et seq.

SECTION 3.23 Mortgagor acknowledges and agrees that this Mortgage secures
the entire principal amount of the Note and interest accrued thereon, regardless of whether any or
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all of the Loan proceeds are disbursed on or after the date hereof, and regardless of whether the
outstanding principal is repaid in whole or part or are future advances made at a later date, any
and all litigation and other expenses and any other amounts as provided herein or 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 due to or paid or
incurred by Mortgagee in connection with the Loan, all in accordance with the Loan Documents.
Under no circumstances, however, shall the total indebtedness secured hereby exceed Thirty
Million Four Hundred Thousand and No/100 Dollars ($30,400,000.00).

SECTION 3.24 Unless Mortgagor provides Mortgagee with evidence of the
insurance required by this Mortgage or any other Loan Document, if such failure to provide
evidence of incarance shall have continued for a period of ten (10) days after written notice has
been given to (Mortgagor by Mortgagee specifying such failure, Mortgagee may purchase
insurance at Moripzper's expense to protect Mortgagee's interest in the Mortgaged Property or
any other collateral fer tiie 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 agairsi Mortgagor in connection with the Mortgaged Property or any
other collateral for the indebtedress secured hereby. Mortgagor may later cancel any insurance
purchased by Mortgagee, but only after providing Mortgagee with evidence that Mortgagor has
obtained insurance as required under «tvs Mortgage or any other Loan Document. If Mortgagee
purchases insurance for the Mortgaged Pioperty or any other collateral for the Indebtedness,
Mortgagor shall be responsible for the costs of that insurance, including interest in any other
charges that Mortgagee may lawfully impose [n connection with the placement of the insurance,
until the effective date of the cancellation or ¢xriration of the insurance. The costs of the
insurance may be added to the Indebtedness. The costs of the insurance may be more than the
cost of insurance that Mortgagor may be able to obtain caits own. For purposes of the Illinois
Collateral Protection Act, 815 ILCS 180/1 et. seq., Mortgzgor hereby acknowledges Mortgagee's
right pursuant to this Section 3.24 to obtain collateral protecticn insurance.

SECTION 3.25 Mortgagee shall have the right and option to commence a civil
action to foreclose this Mortgage and to obtain a decree of foreclosure and sale subject to the
rights of any tenant or tenants of the Mortgaged Property having an inicrest-in the Mortgaged
Property prior to that of Mortgagee. The failure to join any such tenant o. tenants of the
Mortgaged Property as party defendant or defendants in any such civil action‘o: the failure of
any decree of foreclosure and sale to foreclose their rights shall not be asserted by Mortgagor as
a defense in any civil action instituted to collect the Indebtedness, or any part thet=of or any
deficiency remaining unpaid after foreclosure and sale of the Mortgaged Property, any statue or
rule of law at any time existing to the contrary notwithstanding.

SECTION 3.26 Each Mortgagor hereby agrees as among themselves that, in
connection with payments made hereunder, each Mortgagor shall have a right of contribution,
reimbursement and subrogation from each other Mortgagor in accordance with applicable law.
Such contribution, reimbursement and subrogation rights shall be subordinate and subject in
right of payment to the Indebtedness until such time as the Indebtedness have been irrevocably
paid in full and the commitments relating thereto shall have expired or been terminated, and none
of the Mortgagors shall exercise any such contribution, reimbursement and subrogation rights
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until the Indebtedness have been irrevocably paid in full and the commitments relating thereto
shall have expired or been terminated.

SECTION 3.27 (a) With respect to the definition of the "Mortgagor" hereunder or
in any other Loan Document, except where the context otherwise provides, (a) any
representations contained herein or in any other Loan Documents of the Mortgagor shall be
applicable to each Mortgagor, (b) any affirmative covenants contained herein or in any other
Loan Documents shall be deemed to be covenants of each Mortgagor and shall require
performance by all Mortgagors, (c) any negative covenants contained herein or in any other Loan
Documents shall be deemed to be covenants of each Mortgagor, and shall be breached if any
Mortgagor falls to comply therewith, (d) the occurrence of any Event of Default with respect to
any Mortgagor-chall be deemed to be an Event of Default hereunder or thereunder, and (e) any
Indebtedness o the Mortgagors, including, without limitation, under their respective Notes (i)
shall be deemed .0 Y+ Indebtedness of all of the Mortgagors, and (ii) shall be joint and several.
Each Mortgagor recoguizes that credit available to it under the Loan is in excess of and on better
terms than it otherwise could obtain on and for its own account and that one of the reasons
therefor is its joining in the-credit facility contemplated herein with all other Mortgagors.
Consequently, each Mortgago:, jointly and severally, hereby assumes and agrees fully, faithfully
and punctually to discharge all Ind:btedness of all of the Mortgagors.

(by  To the fullest extent permittzd by law, the obligations of each Mortgagor shall not
be affected by (i) the failure of Mortgagee to assert any claim or demand or to enforce or
exercise any right or remedy against any other Mcrtgagor under the provisions of this Mortgage,
any other Loan Document or otherwise, (ii) any rescission, waiver, amendment or modification
of, or any release from any of the terms or provisions of, this Mortgage or any other Loan
Document, (iii) the failure to perfect any security iniezest in, or the release of, any of the
Collateral or other security held by or on behalf of Mor.gagee, or (iv) any default, failure or
delay, willful or otherwise, in the performance of any of the Indeutedness, or by any other act or
omission that may or might in any manner or to any extent vary tii« risk of any Mortgagor or that
would otherwise operate as a discharge of any Mortgagor as a matierof iaw or equity (other than
the indefeasible payment in full in cash of all the Indebtedness). ' The obligations of each
Mortgagor shall not be subject to any reduction, limitation, impairment-or termination for any
reason (other than the indefeasible payment in full in cash of the Indebtediess). including any
claim of waiver, release, surrender, alteration or compromise of any of the Iudcvtedness, and
shall not be subject to any defense or setoff, counterclaim, recoupment o1 termination
whatsoever by reason of the invalidity, illegality or unenforceability of any of the Indeotedness
or otherwise.

(¢)  To the fullest extent permitted by law, each Mortgagor waives any defense based
on or amsing out of any defense of any other Mortgagor or the unenforceability of the
Indebtedness or any part thereof from any cause, or the cessation from any cause of the liability
of any other Mortgagor, other than the indefeasible payment in full in cash of all the
Indebtedness. Mortgagee may, at its election, foreclose on any security held by one or more of
them by one or more judicial or non-judicial sales, accept an assignment of any such security in
lieu of foreclosure, compromise or adjust any part of the Indebtedness, make any other
accommodation with any other Mortgagor, or exercise any other right or remedy available to
them against any other Mortgagor, without affecting or impairing in any way the liability of any
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Mortgagor hereunder except to the extent that all of the Indebtedness have been indefeasibly paid
in full in cash, Each Mortgagor waives any defense arising out of any such election even though
such election operates, pursuant to law, to impair or to extinguish any right of reimbursement or
subrogation or other right or remedy of such Mortgagor against any other Mortgagor.

(d Upon payment by any Mortgagor of any Indebtedness, all rights of such
Mortgagor against any other Mortgagor arising as a result thereof by way of right of subrogation,
contribution, reimbursement, indemnity or otherwise shall in all respects be subordinate and
junior in right of payment to the prior indefeasible payment in full in cash of all of the
Indebtedness. In addition, any indebtedness of any Mortgagor now or hereafter held by any other
Mortgagor i=hereby subordinated in right of payment to the prior indefeasible payment in full of
the Indebtednes= and no Mortgagor will demand, sue for or otherwise attempt to collect any such
indebtedness. It 2ny amount shall erroneously be paid to any Mortgagor on account of (1) such
subrogation, corniritntion, reimbursement, indemnity or similar right or (ii) any such
indebtedness of any Meiteagor, such amount shall be held in trust for the benefit of Mortgagee
and shall forthwith be pead to Mortgagee to be credited against the payment of the Indebtedness,
whether matured or unmatured, in accordance with the terms of this Mortgage and the other
Loan Documents. Subject to-ihe foregoing, to the extent that any Mortgagor shall, under this
Mortgage as a joint and several ot iigcr, repay any of the Indebtedness constituting Loans made
to another Mortgagor hereunder or ¢ther Indebtedness incurred directly and primarily by any
other Mortgagor (an "Accommodatior. Payment"), then the Mortgagor making such
Accommodation Payment shall be entitlec to contribution and indemnification from, and be
reimbursed by, each of the other Mortgagors in an amount, for each of such other Mortgagors,
equal to a fraction of such Accommodation Payment, the numerator of which fraction is such
other Mortgagor's Allocable Amount and the denoiniziztor of which is the sum of the Allocable
Amounts of all of the Mortgagors. As of any date of d¢tzimination, the "Allocable Amount" of
each Mortgagor shall be equal to the maximum amocuat of lability for Accommodation
Payments which could be asserted against such Mortgagor hereurder without (a) rendering such
Mortgagor "insolvent” within the meaning of Section 101 (32) ¢t (s Bankruptcy Code, Section
2 of the Uniform Fraudulent Transfer Act ("UFTA") or Section 2/ of the Uniform Fraudulent
Conveyance Act ("UFCA"), (b) leaving such Mortgagor with unrezsonably small capital or
assets, within the meaning of Section 548 of the Bankruptcy Code, Seciion 4-of the UFTA, or
Section 5 of the UFCA, or (¢) leaving such Mortgagor unable to pay its dchts as they become
due within the meaning of Section 548 of the Bankruptcy Code or Section 4 of the UFTA, or
Section 5 of the UFCA.

SECTION 3.28 This Mortgage may be executed in any number of counterparts,
and each of such counterparts shall for all purposes be deemed to be an original and all such
counterparts shall together constitute but one and the same mortgage.

(End of Article HI)
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IN WITNESS WHEREOQF, this Mortgage has been duly executed by Mortgagor
and Mortgagee as of the day and year first above written.

MORTGAGOR:
900 PROPERTY OWNER, LLC, a Delaware
limited liability company

By: /4
N?ﬂﬁ L. (actisen
Title: Authoriagfl Signatory

Organizational ID No.: 5572765

224 PROPERTY OWNER, LLC, a Delaware
limited liability gompany _

By: A

Namg’ N\ & W b bagisen
Titlst Authoriged Signatory

-

Orgarizational ID No.: 5572733

[Signature Page to Mortgage & Security Agreement)
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MORTGAGEE:
TD BANK, N.A,

o AN

Name: Anthony A. Filorimo
Title: Senior Vice President

[Signature Page to Mortgage & Security Agreement]
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STATE OF Fliiaers )
) ss.:
COUNTY OF Coo¥- )

On the {4 7% day of \D LA MPEC in the year 2014, before me, the undersigned,
personally appeared \NA YTV ey (. Lolfi50 A , personally known to me or proved to
me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he/she executed the same in his/her capacity, and
that by his/her signature on the instrument, the individual, or the person upon behalf of which the
individua! acted, executed the instrument.

tary Public

s ¥
. GARY STOLTZ
i OFFICIAL SEAL
L% Notary Public, State of linois

STATE OF y My Cammission Expires
) ge January 20, 2016
COUNTY OF )
On the day of __, in the year 2014, before me, the undersigned,
personally appeared ~ . personaily known to me or proved to

me on the basis of satisfactory evidence to be tie individual whose name is subscribed to the
within instrument and acknowledged to me that he/sie ex.ecuted the same in his/her capacity, and
that by his/her signature on the instrument, the individuz?, or the person upon behalf of which the
individual acted, executed the instrument.

Notary Public -

[Notary Page to Mortgage & Security Agreement)
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STATE OF NEW YORK )
) SS.:
COUNTY OF NEW YORK )

On the [% day of Q@Lé_&{_, in the year 2014, before me, the undersigned,
personally appeared Anthony A. Filorimo, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to the within instrument
and acknowledged to me that he/she executed the same in his/her capacity, and that by his/her
signature on.the instrument, the individual, or the person upon behalf of which the individual
acted, executed the instrument.

ANGELICA J HERNANDEZ ZAYAS
| Nofary Public - State of New York
NO. 0tHEB271500

Qualified in Queens County
. My Commission Expires / E{i-ﬂ é

[Notary Page to Mortgage & Security Agreement]
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SCHEDULE A-1

Legal Description
PARCEL 1:

LOTS 5 TO 11, BOTH INCLUSIVE, IN BLOCK 22 IN JOHNSTON, ROBERTS AND
STORRS ADDITION TO CHICAGO, IN THE WEST 1/2 OF THE SOUTHEAST 1/4 OF
SECTION 4, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

PERPETUAL EASSMENTS FOR THE BENEFIT OF PARCEL 1 AS CREATED BY THE
DECLARATION CF PARTY WALL RIGHTS, RECIPROCAL EASEMENTS, COVENANTS,
CONDITIONS, AND RESTRICTIONS, RECORDED MARCH 20, 2014 AS DOCUMENT NUMBER
1407935020, FOR CONTINUED MAINTENANCE AND EXISTENCE OF PARTY WALLS;
ENCROACHMENTS; INGR#¢5 AND EGRESS AND MAINTENANCE OF 900 LOCATED AND
CONNECTED FACILITIES DESCKIBED THEREIN, LOCATED ON LOTS 1-4 IN AFORESAID
SUBDIVISION.

SCHEDULE A-1
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SCHEDULE A-2

Legal Description

LOTS 1, 2, AND 3 IN BLOCK 63 OF CANAL TRUSTEES’ SUBDIVISION OF LOTS AND
BLOCKS IN THE SOUTHWEST QUARTER OF SECTION 9, TOWNSHIP 39 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

SCHEDULE A -2
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SCHEDULE B

Qualified Managers

Jones Lang LaSalle
Cushman & Wakefield
CBRE, Inc.

SCHEDULE B
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SCHEDULE-A-1

Legal Description

PARCEL 1:

LOTS 5 TO 11, BOTH INCLUSIVE, IN BLOCK 22 IN JOHNSTON
STORRS ADDITION TO CHICAGO, IN THE WEST 1/2 OF SOUTHEAST 1/4 OF
SECTION 4, TOWNSHIP 39 NORTH, RANGE 14, EAS THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

PERPETUAL EASENMENTS FOR THE BENEFIT OF PARCEL 1 AS CREATED BY THE
DECLARATION OF PARTY WALL RIGHTS, RECIPROCAL EASEMENTS, COVENANTS,
CONDITIOMNS;, AND ReSTRICTIONS, RECORDED MARCH 20, 2014 AS DOCUMENT
1407935020, FORZCNTINUED MAINTENANCE AND EXISTENCE OF PARTY
LS; ENCROACHMENTS; GNGRESS AND EGRESS AND MAINTENANCE OF 900
LOCATED AND CONNECTED FACILITIES DESCRIBED THEREIN, LOCATED ON LOTS

1-4 IN AEQRES AID SUBDIVISION— —

SCHEDULE A-1
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Legal Description

LOTS 1,2, AND 3 IN BLOCK 63 TRUSTEES’ SUBDIVISION OF LOTS AND
BLOCKS IN THE ST QUARTER OF SECTION 9, TOWNSHIP 39 NORTH,
AST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK. COUNTY,

BELINOIS-

TETEITTV S

SCHEDULE A -2
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SCHEDULEB

Qualified Managers

§ Lang LaSalle
Cushman & Wakefield

CPRPRE _Ina

S LRy ALEN .

SCHEDULE B




