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MORTGAGEE:

PROPERTY
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AMENDID AND RESTATED MORTGAGE
WITH ABSOLUTE A S%JGNMENT OF LEASES AND RENTS,
SECURITY AGRELMENT AND FIXTURE FILING

Fashion Outlets of Chicago LL(, a Delaware limited liability company
State Identification Number: 4667575
Fashion Outlets of Chicago LLC, a Delaws»¢ limited liability company

WELLS FARGO BANK, NATIONAL ASSOCIATION, =s Administrative Agent

5220 Rose Street, Rosemont, Illinois 60018
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THIS MORTGAGE SECURES NOTES WHICH PROVIDE FOR A VARIABLE INTEREST RATE.

THIS INSTRUMENT COVERS GOODS THAT ARE OR WILL BECOME FIXTURES ON THE
DESCRIBED REAL PROPERTY AND SHOULD BE FILED FOR RECORD IN THE REAL PROPERTY
RECORDS 'WYERE MORTGAGES ON REAL ESTATE ARE RECORDED. THIS INSTRUMENT
SHOULD AL>f BE INDEXED AS A UNIFORM COMMERCIAL CODE FINANCING STATEMENT
COVERING GfGDS THAT ARE OR WILL BECOME FIXTURES ON THE DESCRIBED REAL
PROPERTY, Tht' MAILING ADDRESSES OF THE SECURED PARTY AND THE DEBTOR ARE
WITHIN.

AMENDED AND RESTATED MORTGAGE
WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,
SECVRY Y AGREEMENT AND FIXTURE FILING

THE PARTIES TO THIS AMENDED AND.RESTATED MORTGAGE WITH ABSOLUTE ASSIGNMENT OF
LEASES AND RENTS, SECURITY AGRIF?AENT AND FIXTURE FILING ("Mortgage"), made as of February
26, 2015, are Fashion Outlets of Chicago LLC. 4 Delaware limited liability company, ("Mortgagor"), and Wells
Fargo Bank, National Association ("Mortgagee’), as Administrative Agent for itself and for the benefit of the
"Lenders” party to that certain Amended and Restate{ Loan Agreement of even date herewith among Mortgagor,
Mortgagee and Lenders ("Loan Agreement"). Adminisiriaive Agent acting alone, may (but shall not be obligated
to) from time to time record disclosure statements or ainindments to this Mortgage updating the names and
addresses of all current Lenders. Capitalized terms used and ror defined herein shall have the meanings given to
them in the Loan Agreement. The mailing address of Mortgagor 70 Mortgagee are the addresses for those parties
set forth or referred to in Section 7.8 below.

This Mortgage amends and restates in its entirety that certain Construction Morteage With Absolute Assignment Of
Leases And Rents, Security Agreement And Fixture Filing dated as of March 22012, executed by Mortgagor in
favor of Mortgagee, and recorded March 6, 2012, as Instrument No. 1206641164 x-the Official Records of Cook
County, Illinois. This is not a novation,

ARTICLE 1. GRANT

1.1 GRANT. For the purposes of and upon the terms and conditions in this Mortgage, Mortzagor irrevocably
grants, conveys, bargains, warrants, mortgages, encumbers, assigns, transfers, hypothecates, picdges, sells,
sets over, assigns and grants a security interest and assigns to Mortgagee all right, title, interest and
privileges of Mortgagor in that certain real property located in the County of Cook, State of Illinois,
described on Exhibit A attached hereto {the “Land"), together with all right, title, interest and privileges of
Mortgagor in all buildings and other improvements, fixtures and equipment now or hereafter located on the
real property ("Improvements”), all right, title, interest, and privileges of Mortgagor in and to all streets,
ways, roads, and alleys used in connection with or pertaining to such real property, all development rights
or credits, licenses and permits, air rights, water, water rights, water stock related to real property, minerals,
oil and gas, and other hydrocarbon substances in, on or under the real property, all appurtenances,
easements, estates, tenements, hereditaments, privileges, rights and rights of way appurtenant or related
thereto, but not any obligations, under any covenants, conditions or restrictions (including all supplemental
addenda thereto, the "CC&Rs"), pertaining to the Land; provided, however, that Mortgagee shall have no
liability under any such CC&Rs unless and until Mortgagee forecloses on the “Property” as herewith
defined; and all rights and credits, licenses and permits related to the real property; together with all interest
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1506222090 Page: 4 of 27

o osns JNOFFICIAL COPY

1.2

1.3

2.1

2.2

or estate which Mortgagor now owns or may hereafier acquire in the property described above, and all
additions and accretions thereto, and the proceeds of any of the foregoing (collectively, the "Property").
The listing of specific rights or property shall not be interpreted as a limit of general terms.

WARRANTY OF TITLE; USE OF PROPERTY. Mortgagor represents and warrants that it is the sole
owner of good and marketable unencumbered fee simple title to the Property and that this Mortgage is a
first and prior lien on the Property, subject only to the Permitted Liens. Mortgagor represents and warrants
that the Property is not used principally for agricultural or farming purposes, and that the Property is not
homestead property. Mortgagor represents and warrants all of the Property consists of a single tax parcel
or complete tax parcels, and there is no property included in such tax parcel or such tax parcels other than
the Property. Except as permitted under the Loan Agreement, Mortgagor further covenants and agrees that
it shall not cause all or any portion of the Property to be replatted or any lots or boundary lines to be
adjusted, changed or altered for either ad valorem tax purposes or otherwise, and shall not consent to the
assesszuent of the Property in conjunction with any property other than the Property.

USE OY ¢IiOCEEDS. Mortgagor represents and warrants to Mortgagee that the proceeds of the
obligations sccured hereby shall be used solely for business purposes and in furtherance of the regular
business affairs of iviortgagor, and the entire principal obligations secured by this Mortgage constitute (i) a
"business loan" as ahe« term is defined in, and for all purposes of, 815 ILCS 205/4(1)(c), and (ii} a "loan
secured by a mortgaze on real estate” within the purview and operation of 815 ILCS 205/4(1)(1).

ARTICLE 2. OBLIGATIONS SECURED

OBLIGATIONS SECURED. Murtgajior makes this Mortgage for the purpose of securing: (a) the
payment and performance of the obligaunas-contained herein and in the Loan Agreement; (b) the payment
of TWO HUNDRED MILLION AND NO/106THS DOLLARS ($200,000,000.00) with interest thereon,
according to the terms of those certain Promissory Notes Secured by Mortgages (each a "Note” and
collectively, "Notes"), executed by Borrower, and payable to Mortgagee for the Lenders; (c) payment to
Mortgagee for the Lenders of all liability, whelhe: tiquidated or unliquidated, defined, contingent,
conditional or of any other nature whatsoever, and pertoriorace of all other obligations, arising under any
swap, derivative, foreign exchange or hedge transaction or arrangement (or other similar transaction or
arrangement howsoever described or defined) at any time entered-iuto between Borrower and Mortgagee in
connection with the Loan, including, without limitation, the Swar’ Contract, as defined in the Loan
Agreement; (d) payment and performance of Borrower's obligazions contained in the other Loan
Documents (except to the extent expressly stated not to be secured iy 4 mortgage on real property);
(e) payment and performance of any future advances and other obligations ' hat the then record owner of all
or part of the Property may agree to pay and/or perform (whether as principzl, surety or guarantor) for the
benefit of Mortgagee, when such future advance or obligation is evidenced by a writng which recites that it
is secured by this Mortgage and (f) the payment and performance of the obligations contained in all
modifications, extensions, novations and renewals of any of the obligations secures rereby, however
evidenced, including, without limitation: (i) modifications of the required principal payrient dates or
interest payment dates or both, as the case may be, deferring or accelerating payment dtes wholly or
partly; or (ii) modifications, extensions or renewals at a different rate of interest whether or not in the case
of a note, the modification, extension or renewal is evidenced by a new or additional promissory note or
notes (collectively, the "Secured Obligations").

INCORPORATION. The term "obligations" is used herein in its broadest and most comprehensive sense
and shall be deemed to include, without limitation, all interest and charges, prepayment charges (if any),
late charges and loan fees at any time accruing or assessed on any of the Secured Obligations, together with
all costs of collecting the Secured Obligations. All terms of the Secured Obligations and the documents
evidencing such obligations are incorporated herein by this reference. All persons who may have or
acquire an interest in the Property shall be deemed to have notice of the terms of the Secured Obligations
and the rate of interest on one or more Secured Obligations may vary from time to time.

SMRH:436302412.6 -2-
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ARTICLE 3. ASSIGNMENT OF LEASES AND RENTS

ASSIGNMENT. Mortgagor hereby absolutely and irrevocably assigns and transfers to Mortgagee all of
Mortgagor's right, title and interest in, to and under: (a) all present and future leases of the Property or any
portion thereof, all licenses and agreements relating to the management, leasing, occupancy, use or
operation of the Property or portion thereof, whether such leases, subleases, licenses and agreements are
now existing or entered into after the date hereof ("Leases"); and (b) the rents, income, issues, revenues,
receipts, deposits and profits of the Property, including, without limitation, all amounts payable and all
rights and benefits accruing to Mortgagor under the Leases ("Payments"). The term "Leases” shall also
include all subleases and other agreements for the use or occupancy of the Property, all guarantees of and
security for the tenant's performance thereunder, the right to exercise any landlord's liens and other
remedies to which the landlord is entitled, and all amendments, extensions, renewals or modifications
therete, which are permitted hereunder. This is a present, unconditional and absolute assignment, not an
assiguzuent for security purposes only, and Mortgagee's right to the Leases and Payments is not contingent,
upon «ndinay be exercised without, possession of the Property.

GRANT O LiCENSE. Mortgagee confers upon Mortgagor a revocable license ("License") to collect
and retain the Pavinents as they become due and payable, until the occurrence of a Default (as hereinafter
defined); provided:h:it upon the cure of such Default and so long as no other Default which has not been
cured exists, the Liccnse granted to Mortgagee pursuant to this Section 3.2 shall be automatically reinstated
without further action ol the:sarties. Upon the occurrence and during the continuance of a Default, the
License shall be automaticaily revoked and Mortgagee may collect and apply the Payments pursuant to the
terms hereof without notice zud without taking possession of the Property. All payments thereafter
collected by Mortgagor shall be hi:ld by Mortgagor as trustee under a constructive trust for the benefit of
Mortgagee. Furthermore, upon any I'efzul and revocation of the License as aforesaid, Mortgagee shall be
entitled to receive and Mortgagor coverans to deliver immediately to Mortgagee, upon demand, any and
all Payments theretofore collected by Mortge gor which remain in the possession or control of Mortgagor,
whether or not commingled with other funds vf Mertgagor, and to the extent such Payments have not been
delivered, the Payments shall be held in trusi-£o» Mortgagee. In the event Mortgagee collects any
Payments, and Mortgagor thereafter fully cures the 22!t to the reasonable satisfaction of Mortgagee, any
portion of the Payments actually received by Mortgages wuich Mortgagee has not applied pursuant to the
terms hereof shall be disbursed to Mortgagor. Mortgagor hereby irrevocably authorizes and directs the
tenants under the Leases to rely upon and comply with any notic or demand by Mortgagee for the payment
to Mortgagee of any rentals or other sums which may at any time-become due under the Leases, or for the
performance of any of the tenants' undertakings under the Leases, @ve. the tenants shall have no duty to
inquire as to whether any Default has actually occurred or is then existing. Mortgagor hereby relieves the
tenants from any liability to Mortgagor by reason of relying upon and coinplying with any such notice or
demand by Mortgagee. Mortgagee may apply, in its sole discretion, auy Pavments so collected by
Mortgagee against any Secured Obligation under the Loan Documents (as defined in the Loan Agreement),
whether existing on the date hereof or hereafter arising. Collection of any Paymeiite s:~Mortgagee shall
not cure or waive any Default or notice of Default or invalidate any acts done pursuant <0.such notice.

EFFECT OF ASSIGNMENT. The foregoing irrevocable assignment shall not cause Mcrtgagee to be:
(a) a mortgagee in possession; (b) responsible or liable for the control, care, management or repair of the
Property or for performing any of the terms, agreements, undertakings, obligations, representations,
warranties, covenants and conditions of the Leases; (¢) responsible or liable for any waste committed on the
Property by the tenants under any of the Leases or any other parties, for any dangerous or defective
condition of the Property, or for any negligence in the management, upkeep, repair or control of the
Property resulting in loss or injury or death to any tenant, licensee, employee, invitee or other person;
(d) responsible for or under any duty to produce rents or profits; or (e) directly or indirectly liable to
Mortgagor or any other person as a consequence of the exercise or failure to exercise any of the rights,
remedies or powers granted to Mortgagee hereunder or to perform or discharge any obligation, duty or
liability of Mortgagor arising under the Leases, except to the extent that any of the foregoing constitutes
gross negligence or intentional misconduct.

SMRH:436302412.6 -3-
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3.5

3.6

REPRESENTATIONS AND WARRANTIES. Mortgagor represents and warrants that: (a) all existing
Leases are in full force and effect and are enforceable in accordance with their respective terms, and, to the
best of Mortgagor's knowledge and except as disclosed in writing by Mortgagor to Mortgagee prior to the
date hereof, no breach or default, or event which would constitute a breach or default after notice or the
passage of time, or both, exists under any existing Leases on the part of any party; (b) no rent or other
payment under any existing Lcase has been paid by any lessee for more than one (1) month in advance
{(excluding security deposits, percentage rent and common area expenses subject to later reconciliation);
and (c) none of the lessor's interests under any of the Leases has been transferred or assigned under a
presently effective assignment.

COVENANTS. Mortgagor covenants and agrees at Mortgagor's sole cost and expense to: (a) perform the
obligations of lessor contained in the Leases and use commercially reasonable efforts to enforce by all
avalluble remedies performance by the lessees of the obligations of the lessees contained in the Leases; (b}
give LMortgagee prompt written notice of any default known to Mortgagor which occurs with respect to any
of the‘t.exses of at least 15,000 Rentable Square Feet or more, whether the default be that of the lessee or of
the lessoiy (7 =xercise commercially reasonable efforts to keep and/or market, as applicable, all portions of
the Propeity-{rai are capable of being leased at all times at no less than fair market rental rates reasonable
and customary for'similarly situated properties; (d) deliver to Mortgagee fully executed copies (certified as
true and correct) «f ~ach and every Lease upon Mortgagee's request; and (e) execute and record such
additional assignmcuts of any Lease or specific subordinations (or subordination, attornment and non-
disturbance agreements sx~ciied by the lessor and lessee} of any Lease to the Mortgage, in form and
substance reasonably acceptable-to Mortgagee, as Mortgagee may request. Mortgagor shall not, without
Mortgagee's pricr written consent or as otherwise permitted by any provision of the Loan Agreement: (i)
enter into any Lease (or termination. material modification or amendment of any Lease) with any tenant
leasing 15,000 Rentable Square Feetor nare of the Property, or leasing land upon which at least 15,000
Rentable Square Feet or more of space wiii be constructed; (ii) execute any other assignment relating to any
of the Leases pertaining to 15,000 Rentable Square Feet or more; (iii) discount any rent or other sums due
under the Leases or collect the same in advanc=, sther than to collect rent one (1) month in advance of the
time when it becomes due (excluding security depssits, percentage rent and common area expenses subject
to later reconciliation); (iv) with respect to Leases of 15,000 Rentable Square Feet or more, terminate, or
modify or amend in any material respect any of the tedms, of such Leases or in any manner release or
discharge the lessees thereof from any obligations thereander; (v) with respect to Leases of 15,000
Rentable Square Feet or more, consent to any assignment or subletting by any lessee; or (vi) subordinate or
agree to subordinate any of the Leases to any other mortgage or encumbrance, provide that Borrower shall
only be required to obtain and deliver a subordination, nondisturbarice and attornment agreement, in form
and substance reasonably satisfactory to Administrative Agent, from 4nv/tenant leasing 15,000 Rentable
Square Feet or more. Any such attempted action in violation of the proviiions. of this Section 3.5 shall be
null and void. Without in any way limiting the requirement of Mortgagee's.consent hereunder, any sums
received by Mortgagor in consideration of any termination (or the release or (discharge of any lessee)
modification or amendment of any Lease shall be applied to reduce the outstanaiug Hezured Obligations
and any such sums received by Mortgagor shall be held in trust by Mortgagor for such rurnose, except as
otherwise provided in the Loan Agreement.

ESTOPPEL CERTIFICATES. Within thirty (30) days after written request by Mortgagee, Mortgagor
shall exercise commercially reasonable efforts to obtain and deliver to Mortgagee and to any party
designated by Mortgagee an estoppel certificate in form and substance reasonably satisfactory to
Mortgagee, from the tenant under any Lease designated by Mortgagee, provided that Mortgagor shall not
be obligated to obtain an estoppel certificate for any Lease more often than once before the first anniversary
of the Effective Date (including any estoppel certificate for such Lease delivered to Mortgagee prior to the
Effective Date) or more often than once during any 12 month period thereafter commencing on the
anniversary of the Effective Date.

SMRH:436302412.6 -4-
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ARTICLE 4. SECURITY AGREEMENT AND FIXTURE FILING

SECURITY INTEREST. This Mortgage is intended to be and shall constitute a security agreement as
defined in the UCC, Mortgagor being the debtor and Mortgagee being the secured party. Mortgagor hereby
grants and assigns to Mortgagee a security interest, to secure payment and performance of all of the
Secured Obligations, in all of the following described personal property in which Mortgagor now or at any
time hereafter has any interest {collectively, the "Collateral"):

All goods, building and other materials, supplies, inventory, work in process, equipment, machinery,
fixtures, furniture, furnishings, signs and other personal property and embedded software included therein
and supporting information, wherever situated, which are or are to be incorporated into, used in connection
with, or appropriated for use on the Property; together with all Payments and other rents and security
deposis derived from the Property; all inventory, accounts, cash receipts, deposit accounts, accounts
receivaule, contract rights, licenses, agreements, general intangibles, payment intangibles, software, chattel
paper (whcther electronic or tangible), instruments, documents, promissory notes, drafts, letters of credit,
letter of cieda, rights, supporting obligations, insurance policies, insurance and condemnation awards and
proceeds, ptocasds of the sale of promissory notes, any other rights to the payment of money, trade names,
trademarks and-seivice marks arising from or related to the ownership, management, leasing, operation,
sale or disposition of the Property or any business now or hereafter conducted thereon by Mortgagor;
excluding the trade wame “Macerich” and any name using the same or any derivative thereof; development
rights and credits, and aav/ana all permits, consents, approvals, licenses, authorizations and other rights
granted by, given by or obtained-from, any governmental entity with respect to the Property; all water and
water rights, wells and well rights, canals and canal rights, ditches and ditch rights, springs and spring
rights, and reservoirs and reservoir richts appurtenant to or associated with the Property, whether decreed
or undecreed, tributary, non-tributar)y o wuot non-tributary, surface or underground or appropriated or
unappropriated, and all shares of stock {n water, ditch, lateral and canal companies, well permits and all
other evidences of any of such rights, all deprsits,or other security now or hereafter made with or given to
utility companies by Mortgagor with respect 1o-ths-Property; all advance payments of insurance premivms
made by Mortgagor with respect to the Propercyy 2il plans, drawings and specifications relating to the
Property; all loan funds held by Mortgagee, whether.orGot disbursed; all funds deposited with Mortgagee
pursuant to any loan agreement; all reserves, deferred puviuents, deposits, accounts, refunds, cost savings
and payments of any kind related to the Property or any poitiun thereof; all of Mortgagor’s right, title and
interest, now or hereafter acquired, to the payment of money iroin Mortgagee to Mortgagor under any
swap, derivative, foreign exchange or hedge transaction or-srraiagement (or similar transaction or
arrangement howsoever described or defined) at any time entered tric hetween Mortgagor and Mortgagee
in connection with the Note, including, without limitation, the Swap” Cuntract, as defined in the Loan
Agreement; together with all replacements and proceeds of, and additiors ard accessions to, any of the
foregoing; together with all books, records and files relating to any of the forcgcing.

As to all of the above described personal property which is or which hereafter bevorcz 2 "fixture" under
applicable law, this Mortgage constitutes a fixture filing under the Illinois Uniform Copimercial Code, as
amended or recodified from time to time ("UCC"). For purposes of this fixture filing, the "Rebtor” is the
Mortgagor and the "Secured Party" is the Mortgagee. A description of the land which relates to'the fixtures
is set forth in Exhibit A attached hereto. Mortgagor is the record owner cof such land. The filing of a
financing statement covering the Collateral shall not be construed to derogate from or impair the lien or
provisions of this Mortgage with respect to any property described herein which is real property or which
the parties have agreed to treat as real property. Similarly, nothing in any financing statement shall be
construed to alter any of the rights of Mortgagee under this Mortgage or the priority of Mortgagee's lien
created hereby, and such financing statement is declared to be for the protection of Mortgagee in the event
any court shall at any time hold that notice of Mortgagee's priority interest in any property or interests
described in this Mortgage must, in order to be effective against a particular class of persons, including but

not limited to the Federal government and any subdivision, agency or entity of the Federal government, be
fited in the UCC records.

REPRESENTATIONS AND WARRANTIES. Mortgagor represents and warrants that; (a) Mortgagor
has, or will have, goed title to the Collateral; (b) Mortgagor has not previously assigned or encumbered the

SMRH:436302412 6 -5-
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4.5

Collateral, and no financing statement covering any of the Collateral has been delivered to any other person
or entity; (¢) Mortgagor's principal place of business is located at the address shown in Section 7.12; and
(d) Mortgagor's legal name is exactly as set forth on the first page of this Mortgage and all of Mortgagor's
organizational documents or agreements delivered to Mortgagee are complete and accurate in every
respect.

COVENANTS. Mortgagor agrees: (a) to execute and deliver such documents as Mortgagee deems
necessary to create, perfect and continue the security interests contemplated hereby; (b) not to change its
name, and as applicable, its chief executive office, its principal residence or the jurisdiction in which it is
organized and/or registered without giving Mortgagee prior written notice thereof; (¢) to reasonably
cooperate with Mortgagee in perfecting all security interests granted herein and in obtaining such
agreements from third parties as Mortgagee deems necessary, proper or convenient in connection with the
preseziation, perfection or enforcement of any of its rights hereunder; and (d) that Mortgagee is authorized
to iile-financing statements in the name of Mortgagor to perfect Mortgagee's security interest in Collateral.

RIGHTS L MORTGAGEE. Upon the occurrence of a Default, Mortgagee shall have all the rights of a
"Secured Farty” under the UCC. In addition to such rights, Mortgagee may, but shall not be obligated to, at
any time without dutice and at the expense of Mortgagor: (a) give notice to any person of Mortgagee's
rights hereunder ard :nforce such rights at law or in equity; (b) insure, protect, defend and preserve the
Collateral or any riglits or interests of Mortgagee therein; (c) inspect the Collateral; and (d) endorse, collect
and receive any right to pavinsat of money owing to Mortgagor under or from the Collateral. In addition to
the rights under the UCC aid th=-other Loan Documents, Mortgagee may: (i) upon written notice, require
Mortgagor to assemble any or all of the Collateral and make it available to Mortgagee at a place designated
by Mortgagee; (ii) without prior nctic::, enter upon the Property or other place where any of the Collateral
may be located and take possession of, crllzct, sell, and dispose of any or all of the Collateral, and store the
same at locations acceptable to Mortgage> at Mortgagor's expense; and/or (iii) sell, assign and deliver at
any place or in any lawful manner all or any rart of the Collateral and bid and become the purchaser at any
such sales. Notwithstanding the above, in no- event shall Mortgagee be deemed to have accepted any
property other than cash in satisfaction of any ckiszation of Mortgagor to Mortgagee unless Mortgagee
shall make an express written election of said remed; vider the UCC or other applicable law, Mortgagee
may, for the account of Mortgagor and at Mortgagor's.evpense: (A) operate, use, consume, sell, lease,
license or dispose of the Collateral as Mortgagee deems apwopriate for the purpose of performing any or
all of the Secured Obligations; (B) enter into any agreemeut, compromise, or settlement, including
insurance claims, which Mortgagee may deem desirable or propes-wi’i respect to any of the Collateral; and
(C) endorse and deliver evidences of title for, and receive, enforce aid collect by legal action or otherwise,
all indebtedness and obligations now or hereafter owing to Mortgagor ia connection with or on account of
any or all of the Collateral. In disposing of Collateral hereunder, Mortgagee may disclaim all warranties of
title, possession, quiet enjoyment and the like. Any proceeds of any disposition of any Collateral may be
applied by Mortgagee to the payment of expenses incurred by Mortgagee in connection with the foregoing,
including reasonable attorneys' fees, and the balance of such proceeds may be applied by Mortgagee toward
the payment of the Secured Obligations in such order of application as Mortgagee may from time to time
elect. Notwithstanding any other provision hereof, Mortgagee shall not be deemed to have =ccepted any
property other than cash in satisfaction of any obligation of Mortgagor to Mortgagee unless Mortgagor
shall make an express written election of said remedy under the UCC or other applicable law. Mortgagor
agrees that Mortgagee shall have no obligation to process or prepare any Collateral for sale or other
disposition. '

Mortgagor acknowledges and agrees that a disposition of the Collateral in accordance with Mortgagee's
rights and remedies as heretofore provided is a disposition thereof in a commercially reasonable manner
and that thirty (30) days prior notice of such disposition is commercially reasonable notice, Mortgagor
further agrees that any sale or other disposition of all or any portion of the Collateral may be applied by
Mortgagee first to the reasonable expenses incurred in connection therewith, including reasonable
attorneys' fees and disbursements, and then to the payment of the Secured Obligations,

POWER OF ATTORNEY. Mortgagor hereby irrevocably appoints Mortgagee as Mortgagor's attorney in
fact (such agency being coupled with an interest) for the limited purposes described in this Section. If
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Mortgagor fails to do so within ten (10) Business Days after Mortgagee's written request, the Mortgagee, as
such attorney in fact may, without the obligation to do so, in Mortgagee's name, or in the name of
Mortgagor, prepare, execute and file or record financing statements, continuation statements, applications
for registration and similar papers necessary to create, perfect or preserve any of Mortgagee's security
interests and rights in or to any of the Collateral, and, upon a Default hereunder, take any other action
required of Mortgagor; provided, however, that Mortgagee as such attorney in fact shall be accountable
only for such funds as are actually received by Mortgagee.

POSSESSION AND USE OF COLLATERAL. Except as otherwise provided in this Section or the other
Loan Documents (as defined in the Loan Agreement), so long as no Default exists under this Mortgage or
any of the Loan Documents, Mortgagor may possess, use, move, transfer or dispose of any of the Collateral
in the ordinary course of Mortgagor's business and in accordance with the Loan Agreement. Without
limitisg the generality of the foregoing, provided no Default exists under this Mortgage or any of the other
Loan CDocuments, Mortgagor may distribute to its members proceeds from the Property, whether in the
form ¢f sarnings, income or other proceeds from the Property, free of any claim or interest in favor of
Mortgages, ia its capacity as Administrative Agent under the Loan Documents, or any Lender, in its
capacity &s a-ieuder under the Loan Documents; provided that this sentence does not affect the rights, title
and interests o Mirtqagee or any Lender in connection with any other credit facility, including, without
limitatton, the Partrer.hip Credit Facilities.

ARTICLZ 3, RIGHTS AND DUTIES OF THE PARTIES

TITLE. Mortgagor represents and warrants that, except as disclosed to Mortgagee in the Title Policy or in
a writing which refers to this watvarty, Mortgagor lawfully holds and possesses fee simple title to the
Property without limitation on the righii v+ encumber, and that this Mortgage is a first and prior lien on the

Property.

PERFORMANCE OF SECURED OBLIGAT(ONS. Mortgagor and Borrower shall promptly pay and
perform each Secured Obligation when due pursuint.io the terms of the Loan Agreement and the other
Loan Documents. If Mortgagor fails to timely pay or pe-form any portion of the Secured Obligations
(including taxes, assessments and insurance premiums), Or uf a legal proceeding is commenced that may
significantly affect Mortgagee's rights in the Property, ttien Mozigagee may (but is not obligated to), at
Mortgagor's expense, take such reasonable action as it considers to be'necessary to protect the value of the
Property and Mortgagee's rights in the Property, including the retaining of counsel and reasonable expenses
incurred therewith, and any reasonable amount so expended by Morigsges will be added to the Secured
Obligations and will be payable by Mortgagor to Mortgagee on demad, together with interest thereon
from the date of advance until paid at the default rate provided in the Note.

TAXES AND ASSESSMENTS. Subject to Mortgagor's rights to contest payruem: =7 taxes as may be
provided in the Loan Agreement, Mortgagor shall pay prior to delinquency all taxes, assessments, levies
and charges imposed by any public or quasi public authority or utility company which zre or which may
become a lien upon or cause a loss in value of the Property or any interest therein, Mortgiger shall also
pay prior to delinquency all taxes, assessments, levies and charges imposed upon the Property by any
public authority or upon Mortgagee by reason of its interest in any Secured Obligation or in the Property, or
by reason of any payment made to Mortgagee pursuant to any Secured Obligation; provided, however,
Mortgagor shall have no obligation to pay taxes which may be imposed from time to time upon Mortgagee
and which are measured by and imposed upon Mortgagee's net income. If the Property or any lot or parcel
thereof is part of a larger tax or assessment parcel, Mortgagor shall, as soon after recordation of this
Mortgage as is reasonably possible, cause the tax or assessment parcel to be split or amended so that its
boundaries correspond to the boundaries of the Property and its lots or parcels.

TAX AND INSURANCE IMPOUNDS. At any time during a Default, at Mortgagee's option and upon its
demand, Mortgagor shall pay to Mortgagee monthly, annually or as otherwise directed by Mortgagee an
amount estimated by Mortgagee to be equal to: (a) one-twelfth (1/12th) of all taxes, assessments, levies
and charges imposed by any public or quasi-public authority or utility company which are or may become a
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lien upon the Property or Collateral and will become due for the tax year during which such payment is so
directed; and (b) one-twelfth (1/12th) of premiums for fire, hazard and insurance required or requested
pursuant to the Loan Documents when same are next due; provided, however, in the event Mortgagor cures
such Default and no other "Default" exists under this Mortgage or any other Loan Document, Mortgagee
shall release to Mortgagor such funds, including all accrued interest, to the extent such funds were not
previously released or applied. If Mortgagee determines that any amounts paid by Mortgagor are
insufficient for the payment in full of such taxes, assessments, levies, charges and/or insurance premiums,
Mortgagee shall notify Mortgagor of the increased amounts required to pay all amounts when due,
whereupon Mortgagor shall pay to Mortgagee within thirty (30) days thereafter the additional amount as
stated in Mortgagee's notice. All sums so paid shall be held in an interest bearing account for the benefit of
Mortgagor; and Mortgagee shall, unless Mortgagor is otherwise in Default hereunder or under any Loan
Document, apply said funds to the payment of, or at the sole option of Mortgagee release said funds to
Mortzagor for the application to and payment of, such sums, taxes, assessments, levies, charges, and
insurazce premiums. Upon Default by Mortgagor hereunder or under any Secured Obligations, Mortgagee
may app!y-all or any part of said sums to any Secured Obligations and/or to cure such Default, in which
event Morigzgor shall be required to restore all amounts so applied, as well as to cure any other events or .
conditions £ ¢fault not cured by such application. Upon assignment of this Mortgage, Mortgagee shall
have the right o 233ign all amounts collected and in its possession to its assignee whereupon Mortgagee
shall be released drom all liability with respect therete. Following full repayment of the Secured
Obligations, the balauce of all amounts collected and in Mortgagee's possession shall be paid to Mortgagor
and no other party shall (aar e any right or claim thereto. Mortgagee at its election may commingle funds
received under this Section with-other funds of Mortgagee, subject to Mortgagor's right to interest on
amounts held by Mortgagee in iccordance herewith.

LIENS. ENCUMBRANCES AND CHARGES. Subject to Mortgagor's right to contest liens pursuant to
the terms of the Loan Agreement and, exiept for Permitted Liens, Mortgagor shall immediately discharge
any lien not approved by Mortgagee in writing. Subject to the provisions of the Loan Agreement regarding
mechanics' liens, Mortgagor shall pay when awe 2%l obligations secured by or which may become liens and
encumbrances which shall now or hereafter encuinber or appear to encumber all or any part of the Property,
the Collateral or the Land, or any interest therein, wielnor senior or subordinate hereto.

DUE ON SALE OR ENCUMBRANCE. If the Property cruny interest therein shall be under contract to
sell (except a contract to sell that is subject to Mortgagee's consznt} pr shall be sold, transferred (including,
without limitation, through a direct or indirect sale or transfer-of an interest of the corporate stock or
general partnership interests or limited liability company interests’ of Mortgagor), mortgaged, assigned,
further encumbered or leased, whether directly or indirectly, whether voluntarily, involuntarily or by
operation of law, without the prior written consent of Mortgagee, except for a Permitted Transfer (as
defined in the Loan Agreement except with respect to a Partnership Transaction) or as may be otherwise
provided in the Loan Agreement, THEN Mortgagee, in its sole discretion, ‘nay declare all Secured
Obligations immediately due and payable. In the event of any Partnership Transaction Mortgagee shall
have all rights and remedies as set forth in Section 2.12 of the Loan Agreement.

DAMAGES; INSURANCE AND CONDEMNATION PROCEEDS.

a. Subject to subsections (b), (c) and (d), below, the following (whether now existing or hereafter
arising) are all absolutely and irrevocably assigned by Mortgagor to Mortgagee and, at the request
of Mortgagee, shall be paid directly to Mortgagee: (i) all awards of damages and all other
compensation payable directly or indirectly by reason of a condemnation or proposed
condemnation for public or private use affecting all or any part of, or any interest in, the Property
or Collateral; (ii} all other claims and awards for damages to, or decrease in value of, all or any
part of, or any interest in, the Property or Collateral {(i) and (i1) being collectively referred to as
"Condemnation Proceeds"); (iii) all proceeds of any insurance policies (whether or not expressly
required by Mortgagee to be maintained by Mortgagor, including, but not limited to, earthquake
insurance and terrorism insurance, if any) payable by reason of loss sustained to all or any part of
the Property or Collateral; and (iv) all interest which may accrue on any of the foregoing., Subject
to applicable law, and without regard to any requirement contained in this Mortgage, Mortgagee
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may at its discretion apply all or any of the proceeds it receives to its expenses in settling,
prosecuting or defending any claim and, subject to subsections (b), (c) and (d), below, may apply
the balance to the Secured Obligations in any order acceptable to Mortgagee, and/or Mortgagee
may release all or any part of the proceeds to Mortgagor upon any reasonable conditions
Mortgagee may impose. Mortgagee may commence, appear in, defend, prosecute or collect any
and all assigned claims, actions and awards assigned to Mortgagee and, while any Default exists,
may adjust, compromise and settle any and all claims assigned to Mortgagee; provided, however,
in no event shall Mortgagee be responsible for any failure to collect any claim or award, regardless
of the cause of the failure, including, without limitation, any malfeasance or nonfeasance by
Mortgagee or its employees or agents. Notwithstanding the foregoing, provided no Default or
Potential Default (as defined in the Loan Agreement) relating to the payment of money then exists
under this Mortgage or any of the other Loan Documents, (x) any such claims or awards of
damages and all other compensation that do not exceed the amount of $5,000,000 per occurrence
(or $7,500,000 in the aggregate) are specifically excepted from the provisions of this Section
£.7(a) and Mortgagor may at its sole discretion settle, prosecute or defend any such claim and any
cuck payments may be retained by and applied by Mortgagor without regard to the foregoing;
providad, however, that Mortgagor must repair and restore the (a) Property in accordance with the
Loan Dorsments and Other Related Documents that are executed by Borrower or any Guarantor
and applicab'e law and apply such proceeds to the cost of the same, and (y) the proceeds of any
rental intexiuption insurance shall be paid directly to Mortgagor and may be retained by and
applied by Mortzas,cwithout regard to the foregoing or the provisions of Section 5.7(b).

Notwithstanding anyt!ing in this Mortgage or any other Loan Document to the contrary, so long
as no Default exists, and 1io Potential Default relating to the payment of money exists, Mortgagee
shall permit insurance or c¢nd:mnation proceeds held by Mortgagee to be used for repair or
restoration (and Mortgagor shail use such insurance or condemnation proceeds for repair or
restoration), but Mortgagee may con<ition such application upon reasonable conditions, including,
without limitation: (i) the deposit with-Mortgagee of such additional funds which Mortgagee
determines are needed to pay all costs ofh2 repair or restoration {including, without limitation,
taxes, financing charges, insurance and rent.avring the repair period); (i1) the establishment of an
arrangement for lien releases and disbursement 21 2unds acceptable to Mortgagee (the arrangement
contained in the Loan Agreement for obtaining licr-seleases and disbursing loan funds shall be
deemed reasonable with respect to disbursement of insyranze or condemnation proceeds); (iii) the
delivery to Mortgagee of plans and specifications for the work, a contract for the work signed by a
contractor reasonably acceptable to Mortgagee, a cost breakaorwn of the work to be performed, all
of which shall be reasonably acceptable to Mortgagee; and (iv the delivery to Mortgagee of
evidence reasonably acceptable to Mortgagee (aa) that after comrpletion of the work the income
from the Property will be sufficient to pay all expenses and debt service for the Property; (bb) of
the continuation of Leases covering no less than sixty-five percent (65%) ot the Rentable Square
Feet of the Improvements; (cc) that upon completion of the work, the size,capicity and total value
of the Property will be at least as great as it was at the time the damage or conderination occurred,
(dd) that there has been no material adverse change in the financial condiiot or credit of
Mortgagor or the Partnership since the date of this Mortgage (excluding any mate.ial adverse
change that is caused by the applicable damage or condemnation but that would be cured with the
release of such insurance or condemnation proceeds); and (ee) of the satisfaction of any additional
conditions that Mortgagee may reasonably establish to protect its security. Morigagor hereby
acknowledges that the conditions described above are reasonable, and, if such conditions have not
been satisfied within 60 days of receipt by Mortgagee of such insurance or condemmation
proceeds, then Mortgagee may apply such insurance or condemmnation proceeds to pay down
principal of the Secured Obligations in such order and amounts as Mortgagee in its sole discretion
may choose.

Notwithstanding anything to the contrary in this Mortgage or any other Loan Document, if
Mortgagor provides to Mortgagee reasonable evidence that the aggregate cost of repairing or
restoring the damage caused by any casualty or partial condemnation to the Property will not
exceed $5,000,000.00, then Mortgagee shall permit Mortgagor to use the insurance proceeds or
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condemnation proceeds payable to Mortgagor for such casualty or condemnation to repair and
restore the same, if and only if, no Default exists, and no Potential Default relating to the payment
of money exists; provided, however, that Mortgagor must repair and restore the same in
accordance with the Loan Documents and Other Related Documents that are executed by
Borrower or any Guarantor and applicable law and apply such proceeds to the cost of the same;
provided, further however, that Mortgagee shall not be required under this clause (c) to permit
Mortgagor to use in aggregate more than $7,500,000.00 of insurance and condemnation proceeds.

d. Notwithstanding anything to the contrary contained in this Mortgage or any other Loan Document,
if and only if no Default exists, and no Potential Default relating to the payment of money exists,
and Mortgagee receives any Insurance Proceeds from policies of insurance maintained by
Mortgagor or any Condemnation Proceeds, then, to the extent and only to the extent any Proceeds
Agreement requires that Mortgagor restore the Property or pay such Insurance Proceeds or
Condemnation Proceeds, as the case may be, directly to any party to such Proceeds Agreement
siver than the Mortgagor (or any affiliate of Mortgagor) for use for restoration of the Property, (i)
sucli Proceeds Agreement shall control over any conflicting provision in this Mortgage solely with
respont in such application of such Insurance Proceeds or Condemnation Proceeds, as the case
may b, t0-the restoration of the Property or the payment directly to any party to such Proceeds
Agreemen: ozher than the Mortgagor (or any affiliate of Mortgagor) for use for restoration of the
Property, aud (ii). Administrative Agent shall make such Insurance Proceeds or Condemnation
Proceeds, as the czseinay be, available to Mortgagor and/or such other party in accordance with
such Proceeds Agieemant. subject to the terms of this Mortgage that do not conflict with the
Proceeds Agreement. |"Proceeds Agreement” means the Purchase Agreement, the Parking Lease
(as defined below) and each lease for space in excess of 15,000 Rentable Square Feet on the
Property. "Parking Lease” ‘nezne that certain Parking Facility Lease dated February 22, 2012,
between Village of Rosemont,<a1 illinois municipal corporation ("Village"), and Mortgagor, as
evidenced by that certain Memoraadmn of Lease dated February 22, 2012, by Village and
Mortgagor, recorded March 6, 2012;.as Instrument No. 1206641163 in the Official Records of
Cook County, Illinois.

MAINTENANCE AND PRESERVATION OF THE PSOPERTY. Subject to the provisions of the
Loan Agreement (including, without limitation, the Permitted Development Activities), Mortgagor
covenants: (a) to insure the Property and Collateral against/such risks as Mortgagee may require in
accordance with Article 5 of the Loan Agreement and, at Morigagze's request, to provide certificates of
such insurance acceptable to Mortgagee, and to comply with the requizements of any insurance companies
providing such insurance; (b) to keep the Property and Collateral in good condition and repair; (c) not to
remove or demolish the Property or Collateral or any part thereof {othe: then in the ordinary course of
removing and/or replacing obsclete equipment, fixtures, machinery or similar ‘tems and which removal or
demolition shall have no material impact to the value of the Property), not to a'ter, -estore or add to the
Property or Collateral and not to initiate or acquiesce in any change in any Zruing or other land
classification which affects the Property without Mortgagee's prior written consent ¢l 75 nrovided in the
Loan Agreement (except for any zoning changes in the ordinary course of Mortga;or = business to
accommodate a particular tenant's or occupant's use of its premises for retail, restaurant servicc and, to the
extent approved by Administrative Agent, any other businesses commonly operated in similar retail
centers); (d) provided that Mortgagee makes available to Morigagor available insurance proceeds and/or
condemnation proceeds pursuant thereto, to complete or restore promptly and in good and workmanlike
manner the Property and Collateral, or any part thereof which may be damaged or destroyed; (e} to comply
with all laws, ordinances, regulations and standards, and all covenants, conditions, restrictions and
equitable servitudes, whether public or private, of every kind and character which affect the Property or
Collateral and pertain to acts committed or conditions existing thereon, including, without limitation, any
work, alteration, improvement or demolition mandated by such laws, covenants or requirements; (f} not to
commit or permit waste of the Property or Collateral; and (g} to do all other acts which from the character
or use of the Property or Collateral may be reasonably necessary to maintain and preserve its value.

DEFENSE AND NOTICE OF LOSSES, CLAIMS AND ACTIONS. At Mortgagot's sole expense,
Mortgagor shall protect, preserve and defend the Property and Collateral and title to and right of possession
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of the Property and Collateral, the security hereof and the rights and powers of Mortgagee hereunder
against all adverse claims. Mortgagor shall give Mortgagee prompt notice in writing of the assertion of any
claim of at least $2,000,000.00, of the filing of any action or proceeding of more than $2,000,000.00, of the
occurrence of any material damage to the Property or Collateral and of any condemnation offer or action, in
each case, as and when known to Mortgagor.

5.10 COMPENSATION; EXCULPATION: INDEMNIFICATION.

a.

SMRH:436302412.6

Subject to any limitations set forth in the Loan Agreement or Other Related Documents (including
without limitation, Section 9.1 of the Loan Agreement), Mortgagor will promptly pay to or
reimburse Mortgagee for any and all fees or expenses incurred in connection with this Mortgage.
Mortgagor shall pay to Mortgagee reasonable compensation for services rendered conceming this
Mortgage, including without limit any statement of amounts owing under any Secured Obligation.
Mortgagee shall not directly or indirectly be liable to Mortgagor or any other person as a
zonsequence of (i) the exercise of the rights, remedies or powers granted to Mortgagee in this
Niedigage; (ii) the failure or refusal of Mortgagee to perform or discharge any obligation or
Liabiits of Mortgagor under any agreement related to the Property or Collateral or under this
Mortgage, or (iii) any loss sustained by Mortgagor or any third party resulting from Mortgagee's
failure to !case the Property after a Default (hereinafter defined) or from any other act or omission
of Mortgagee in_managing the Property after a Default unless the loss is caused by the gross
negligence or willfu!zaisconduct of Mortgagee and no such liability shall be asserted against or
imposed upon Mdrtgangee, and all such liability is hereby expressly waived and released by
Mortgagor.

MORTGAGOR INDEMNIE(ES., DEFENDS AND HOLDS HARMLESS MORTGAGEE AND
LENDERS AGAINST, ANDtULDS MORTGAGEE AND LENDERS HARMLESS FOR,
FROM AND AGAINST, ALL LOSSES {AS DEFINED IN THE LOAN AGREEMENT) WHICH
ANY OF THEM MAY SUFFER Ok-INZUIR: (I} BY REASON OF THIS MORTGAGE; (IT) BY
REASON OF THE EXECUTION OF TLIS MORTGAGE OR IN PERFORMANCE OF ANY
ACT REQUIRED OR PERMITTED HEREZN2ER OR BY LAW; (III) AS A RESULT OF ANY
FAILURE OF MORTGAGCR TO PERFORM 'MORTGAGOR'S OBLIGATIONS; OR (IV) BY
REASON OF ANY ALLEGED OBLIGATION/CR UNDERTAKING ON MORTGAGEE'S
PART TO PERFORM OR DISCHARGE AMNY \, OF THE REPRESENTATIONS,
WARRANTIES, CONDITIONS, COVENANTS -OP’ OTHER OBLIGATIONS OF
MORTGAGOR. MORTGAGOR SHALL BE LIABLE U~DER THIS SECTION 5.10(b) FOR
ALL LOSSES THAT ARE REASONABLY RELATED TO ANY OF THE LOAN, THE LOAN
DOCUMENTS AND OTHER RELATED DOCUMENTS THAT ARE EXECUTED BY
BORROWER OR ANY GUARANTOR, THE PROPERTY, THE LAND, THE
IMPROVEMENTS, OR THE OFFSITE IMPROVEMENTS BUT MOER [G:.GOR SHALL NOT
BE LIABLE UNDER THIS SECTION FOR ANY LOSSES~ 7TAT MAY BE
CONSEQUENTIAL DAMAGES (OTHER THAN ANY CONSEQUEM('AI. DAMAGES
AWARDED TO ANY THIRD PARTY AGAINST MORTGAGEE OR ANY LENDER FROM
ANY ACTION OR INACTION BY MORTGAGOR OR ANY GUARANTOK OR ANY
AFFILIATE OF MORTGAGOR OR ANY GUARANTOR) OR PUNITIVE DAMAGES
(OTHER THAN ANY PUNITIVE DAMAGES AWARDED TO ANY THIRD PARTY
AGAINST MORTGAGEE OR ANY LENDER FROM ANY ACTION OR INACTION BY
MORTGAGOR OR GUARANTOR OR ANY AFFILIATE OF MORTGAGOR OR
GUARANTOR). THE ABOVE OBLIGATION OF MORTGAGOR TO INDEMNIFY AND
HOLD HARMLESS MORTGAGEE AND LENDERS SHALL SURVIVE THE RELEASE AND
CANCELLATION OF THE SECURED OBLIGATIONS AND THE RELEASE OR PARTIAL
RELEASE OF THIS MORTGAGE.

Mortgagor shall pay all amounts and indebtedness arising under this Section 5.10 immediately
upon demand by Mortgagee together with interest thereon from the date the indebtedness arises at
the highest rate of interest then accruing on any principal of the Loan.
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5.11

5.12

5.13

5.14

5.15

5.16

d. Section 13.30 of the Loan Agreement is hereby incorporated herein by this reference.

RELEASES, EXTENSIONS, MODIFICATIONS AND ADDITIONAL SECURITY. Without notice
to or the consent, approval or agreement of any persons or entities having any interest at any time in the
Property and Collateral or in any manner obligated under the Secured Obligations ("Interested Parties"),
Mortgageec may, from time to time, release any person or entity from liability for the payment or
performance of any Secured Obligation, take any action or make any agreement extending the maturity or
otherwise altering the terms or increasing the amount of any Secured Obligation, or accept additional
security or release all or a portion of the Property and Collateral and other security for the Secured
Obligations. None of the foregoing actions shall release or reduce the personal liability of any of said
Interested Parties, or release or impair the priority of the liens, assignments and security interests created by
this Mortgagee upon the Property and Collateral or any other security provided herein or in the other Loan
Docvivents. Upon the payment and performance of all Secured Obligations, including, without limitation,
Morigzgee's receipt of all sums owing and cutstanding under the Notes, Mortgagee shall execute and
delives toMortgagor or the then record owner of the Property a release the lien hereof.

SUBROGATGN. Mortgagee shall be subrogated to the lien of all encumbrances, whether released of
record or not, paif’in whole or in part by Mortgagee pursuant to the Loan Documents or by the proceeds of
any loan secured by this Mortgage.

RIGHT OF INSPECTI M. {ortgagee, its agents, representatives and employees, may enter the Property
at any reasonable time with reasoaable notice (not to exceed one time per year, except such limitation shall
not apply during the continnince of a Defanlt), at Mortgagee's cost and expense (except during the
continuance of a Default, at Mortzagor's reasonable cost and expense) for the purpose of inspecting the
Property and Collateral and ascertairng, Mortgagor's compliance with the terms hereof and of the other
Loan Documents.

COMMUNITY FACILITIES DISTRICT. E:xecpt as set forth in the Loan Agreement, without obtaining
the prior written consent of Mortgagee, Mortgago:-shall not consent to, or vote in favor of, the inclusion of
all or any part of the Property in any assessment ol~community facilities district. Mortgagor shall
immediately give notice to Mortgagee of any notificatici <, advice that Mortgagor may receive from any
municipality or other third party of any intent or proposal th-iiclude all or any part of the Property in any
assessment or community facilitics district. Mortgagee shall haye th= right to file a written objection to the
inclusion of all or any part of the Property in any assessment or-zoramunity facilities district, eithet in its
own name or in the name of Mortgagor, and to appear at, and partici)at.. in, any hearing with respect to the
formation of any such district.

COLLATERAL PROTECTION ACT. Pursuant to the terms of the Collateral Protection Act, 815 ILCS
180/1 et seq., Mortgagor is hereby notified that unless Mortgagor provides Mortgigee with evidence of the
insurance coverage required by this Mortgage or the Loan Agreement, Mortgagee 18y purchase insurance
at Mortgagor's expense to protect Mortgagee's interests in the Property, which insurance ni2v, but need not,
protect the interests of Mortgagor. The coverage purchased by Mortgagee may not pay aiv claim made by
Mortgagor or any claim made against Mortgagor in connection with the Property. Mortgaoor may later
cancel any insurance purchased by Mortgagee, but only after providing Mortgagee with evidence that
Mortgagor has obtained the insurance as required hereunder or under the Loan Agreement. If Mortgagee
purchases insurance for the Property, Mortgagor will be responsible for the costs of such insurance,
including interest and any other charges imposed in connection with the placement of the insurance, until
the effective date of the cancellation or expiration of the insurance. The costs of the insurance may be
added to the Secured Obligations. The costs of such insurance may be greater than the cost of insurance
Mortgagor may be able to obtain for itself.

ACTIONS BY MORTGAGEE. From time to time, without affecting the personal liability of any person
for payment of any indebtedness or performance of any obligations secured hereby, Mortgagee, without
liability therefor and without notice, may: (a) release all or any part of the Property and Collateral from
this Mortgage; (b) consent to the making of any map or plat thereof requested in writing by Mortgagor; and
(¢) join in any grant of easement thereon, any declaration of covenants and restrictions, or any extension
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agreement or any agreement subordinating the lien or charge of this Mortgage, in each case, if requested in
writing by Mortgagor.

ARTICLE 6. DEFAULT PROVISIONS

6.1 DEFAULT. For all purposes hereof, the term "Default" shall mean (a) any default under any Note, the
Loan Agrecment, or any of the other Loan Documents, including this Mortgage; or (b) any default under
the Other Mortgage.

6.2 RIGHTS AND REMEDIES. At any time after Default, Mortgagee shall have all the following rights and
remedies in addition to Mortgagee's rights and remedies under the other Loan Documents and Other
Related Documents and at law, in equity or otherwise:

a.

b.

SMRH:436302412.6

With or without notice, to declare all Secured Obligations immediately due and payable;

With/ or without notice, and without releasing Mortgagor or Borrower from any Secured
Obligatiun, and without becoming a mortgagee in possession, to cure any breach or Default of
Mortgagor o1 Borrower and, in connection therewith, to enter upon the Property and do such acts
and things 7z-Mortgagee deems necessary or desirable to protect the security hereof, including,
without limitaticn: {i).to appear in and defend any action or proceeding purporting to affect the
security of this Meztgage or the rights or powers of Mortgagee under this Mortgage; (ii) to pay,
purchase, contest or ccmpromise any encumbrance, charge, lien or claim of lien which, in the sole
judgment of Mortgagee, i3 or may be senior in priority to this Mortgage, the judgment of
Mortgagee being conclusive 7s Letween the parties hereto; (iii) to obtain insurance and to pay any
premiums or charges with respzct-to insurance required to be carried under this Mortgage; or
(iv) to employ counsel, accountarts, coutractors and other appropriate persons;

To commence and maintain an action or'actions in any court of competent jurisdiction to foreclose
this Mortgage or to obtain specific enforcement of the covenants of Mortgagor hersunder, and
Mortgagor agrees that such covenants shall bé snerifically enforceable by injunction or any other
appropriate equitable remedy and that for the nurposes of any suit brought under this
subparagraph, Mortgagor waives the defense of laches a7 any applicable statute of limitations;

To apply to a court of competent jurisdiction for and to Okiain appointment of a receiver of the
Property (who may be designated by Mortgagee) as a matter o1 stict right and without regard to
the adequacy of the security for the repayment of the Secured Obiigations, the existence of a
declaration that the Secured Obligations are immediately due and payble, or the filing of a notice
of default, and Mortgagor hereby consents to such appointment;

To enter upon, possess, manage and operate the Property or any part thereot, 0 take and possess
all documents, books, records, papers and accounts of Mortgagor or the thin owner of the
Property, to make, terminate, enforce or modify Leases of the Property upon sich terms and
conditions as Mortgagee deems proper, to make repairs, alterations and improvements to the
Property as necessary, in Mortgagee's sole judgment, to protect or enhance the security hereof;

To resort to and realize upon the security hereunder and any other security now or later held by
Mortgagee concurrently or successively and in one or several consolidated or independent actions
and to apply the proceeds received upon the Secured Obligations all in such order and manner as
Mortgagee determines in its sole discretion.;

Upon sale of the Property at any foreclosure, Mortgagee may credit bid (as determined by
Mortgagee in its sole and absolute discretion) all or any portion of the Secured Obligations. Tn
determining such credit bid, Mortgagee may, but is not obligated to, take into account all or any of
the following: (i) appraisals of the Property as such appraisals may be discounted or adjusted by
Mortgagee in its sole and absolute underwriting discretion; (ii) expenses and costs incurred by
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6.3

6.4

6.5

6.6

Mortgagee or any Lender with respect to the Property prior to foreclosure; (iii) expenses and costs
which Mortgagee anticipates will be incurred with respect to the Property after foreclosure, but
prior to resale, including, without limitation, the costs of any structural reports, hazardous waste
reports and other due diligence, costs to carry the Property prior to resale, costs of resale e.g.
commissions, reasonable attorneys' fees, and taxes), costs of any hazardous materials clean-up and
monitoring, costs of deferred maintenance, repair, refurbishment and retrofit, costs of defending or
settling litigation affecting the Property, including the time value of money during any anticipated
holding period by Mortgagee; (iv) declining trends in real property values generally and with
respect to properties similar to the Property; (v) anticipated discounts upon resale of the Property
as a distressed or foreclosed property; (vi) the fact of additional collateral (if any), for the Secured
Obligations;; and (vii} such other factors or matters that Mortgagee (in its sole and absolute
discretion) deems appropriate. In regard to the above, Mortgagor acknowledges and agrees that:
(w) Mortgagee is not required to use any or all of the foregoing factors to determine the amount of
its credit bid; (x) this Section does not impose upon Mortgagee any additional obligations that are
ot imposed by law at the time the credit bid is made; (y) the amount of Mortgagee's credit bid
zeed-not have any relation to any loan-to-value ratios specified in the Loan Documents or
pieviosly discussed between Mortgagor and Mortgagee; and (z) Mortgagee's credit bid may be
(at Menigagee’s or any such Lender’s sole and absolute discretion) higher or lower than any
appraised walie of the Property.

APPLICATION OF FORLCLOSURE SALE PROCEEDS. Except as may be otherwise required by
applicable law, after deducung »! costs, fees and expenses of Mortgagee, including, without limitation,
cost of evidence of title and reasonable attorneys' fees in connection with sale and costs and expenses of
sale and of any judicial proceeding wherein such sale may be made, all proceeds of any foreclosure sale
shall be applied: {a) to payment of al’ sums expended by Mortgagee under the terms hereof and not then
repaid, with accrued interest at the rate of ‘uierest specified in the Note to be applicable on or after maturity
or acceleration of the Note; (b) to payment of all pther Secured Obligations; and (¢) the remainder, if any,
to the person or persons legally entitled theretc.

APPLICATION OF OTHER SUMS. All sums tescived by Mortgagee under this Mortgage other than
those described in Section 6.3, less all costs and expeices incurred by Mortgagee or any receiver,
including, without limitation, reasonable attorneys' fees, i<hall be applied in payment of the Secured
Obligations in such order as Mortgagee shall determine inits, sole discretion; provided, however,
Mortgagee shall have no liability for funds not actually received oy Mortgagee.

NO CURE OR WAIVER. Neither Mortgagee's nor any receiver's ent:y voon and taking possession of all
or any part of the Property and Collateral, nor any collection of rents, issaes, nrofits, insurance proceeds,
condemnation proceeds or damages, other security or proceeds of other security, or other sums, nor the
application of any collected sum to any Secured Obligation, nor the exercise or (ailuse to exercise of any
other right or remedy by Mortgagee or any receiver, shall cure or waive any breacit. Ziefault or notice of
Default under this Mortgage, or nullify the effect of any notice of Default or sale-vuless all Secured
Obligations then due have been paid and performed and Mortgagor has cured all other Default<} or limit or
impair the Secured Obligations or Mortgagor’s liability therefor, or impair the status of tae security, or
prejudice Mortgagee in the exercise of any right or remedy, or be construed as an affirmation by Mortgagee
of any tenancy, lease or option or a subordination of the lien of, or security interests created by, this
Mortgage.

PAYMENT OF COSTS, EXPENSES AND ATTORNEYS' FEES. Mortgagor agrees fo pay to
Mortgagee immediately and without demand all costs and expenses incurred by Mortgagee pursuant to this
Article 6 (including, without limitation, court costs and reasonable attorneys' fees, whether incurred in
litigation, (including, without limitation, at trial, on appeal or in any bankruptcy or other proceeding), or not
and the costs of any appraisals obtained in connection with a determination of the fair value of the
Property) with interest from the date of expenditure until said sums have been paid at the rate of interest
then applicable to the principal balance of the Notes. In addition, Mortgagor will pay a reasonable fee for
title searches, sale guarantees, publication costs, appraisal reports or environmental assessments made in
preparation for and in the conduct of any such proceedings or suit. All of the foregoing amounts must be
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6.7

6.8

6.9

paid to Mortgagee as part of any reinstatement tendered hereunder. In the event of any legal proceedings,
court costs and reasonable attorneys' fees shall be set by the court and not by jury and shall be included in
any judgment obtained by Mortgagee.

POWER TO FILE NOTICES AND CURE DEFAULTS. Mortgagor hereby irrevocably appoints
Morigagee and its successors and assigns, as its attorney-in-fact, which agency is coupled with an interest,
to prepare, execute and file or record any document necessary to create, perfect or preserve Mortgagee's
security interests and rights in or to any of the Property and Collateral, and upon the occurrence and
continuance of a Default, Mortgagee may perform any obligation of Mortgagor hereunder. Furthermore,
the Mortgagor hereby authorizes Mortgagee and its agents or counsel to file financing statements that
indicate the collateral (i) as all assets of the Mortgagor or words of similar effect or (ii) as being of an
equal, greater or lesser scope, or with greater or lesser detail, than as set forth in this Mortgage and/or any
other:oan Document, on behalf of the Mortgagor.

REMLDIES CUMULATIVE. All rights and remedies of Mortgagee provided hereunder are cumulative
and are ia addition to all rights and remedies provided by applicable law or in any other agreements
between Moiigagor and Mortgagee. No failure on the part of Mortgagee to exercise any of its rights
hereunder arisiig apon any Default shall be construed to prejudice its rights upon the occurrence of any
other or subsequer [Jefault. No delay on the part of Mortgagee in exercising any such rights shall be
construed to preclude 1t from the exercise thereof at any time while that Default is continuing. Mortgagee
may enforce any one or muy: remedies or rights hereunder successively or concurrently. By accepting
payment or performance of any #7the Secured Obligations after its due date, Mortgagee shall not waive the
agreement contained herein tha: time is of the essence, nor shall Mortgagee waive either its right to require
prompt payment or performance when due of the remainder of the Secured Obligations or its right to
consider the failure to so pay or perform « Defanlt,

ILLINOIS MORTGAGE FORECLOSUR., LW, It is the intention of Mortgagor and Mortgagee that
the enforcement of the terms and provisions ol this- Mortgage shall be accomplished in accordance with the
@n

Mlinois Mortgage Foreclosure Law (the "Act"), 720 1LCS 5/15-1101 et seq., and with respect to such Act,
Mortgagor agrees and covenants that:

a. Mortgagee shall have the benefit of all of the previsions of the Act, including all amendments
thereto which may become effective from time to tinie aiter the date hereof. In the event any
provision of the Act which is specifically referred to hercin zaay be repealed, Mortgagee shall have
the benefit of such provision as most recently existing pridr .o such repeal, as though the same
were incorporated herein by express reference. If any provicion in this Mortgage shall be
inconsistent with any provision of the Act, provisions of the Aci sha!l take precedence over the
provisions of this Mortgage, but shall not invalidate or render unenfrceable any other provision
of this Mortgage that can be construed in a manner consistent with the(Act, If any provision of
this Mortgage shall grant to Mortgagee (including Mortgagee acting as a mortzacue-in-possession)
or a receiver appointed pursuant to the provisions of Section 6.2 of this Mortgage any powers,
rights or remedies prior to, upon or following the oceurrence of a Default which 2re-more limited
than the powers, rights or remedies that would otherwise be vested in Mortgagee or in such
receiver under the Act in the absence of said provision, Mortgagee and such receiver shall be
vested with the powers, rights and remedies granted in the Act to the full extent permitted by law.
Without limiting the generality of the foregoing, all expenses incurred by Mortgagee which are of
the type referred to in Section 5/15-1510 or 5/15-1512 of the Act, whether incurred before or after
any decree or judgment of foreclosure, and whether or not enumerated specifically in this
Mortgage, shall be added to the indebtedness secured hereby and/or by the judgment of
foreclosure.

b. Wherever provision i3 made in this Mortgage or the Loan Agreement for insurance policies to bear
mortgage clauses or other loss payable clauses or endorsements in favor of Mortgagee, or to
confer authority upon Mortgagee to settle or participate in the settlement of losses under policies
of insurance or to hold and disburse or otherwise control the use of insurance proceeds, from and
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7.1

7.2

7.3

7.4

after the entry of judgment of foreclosure, all such rights and powers of Mortgagee shall continue
in Mortgagee as judgment creditor or mortgagee until confirmation of sale.

C. In addition to any provision of this Mortgage authorizing Mortgagee to take or be placed in
possession of the Property, or for the appointment of a receiver, Mortgagee shall have the right, in
accordance with Sections 15-1701 and 15-1702 of the Act, to be placed in the possession of the
Property or at its request to have a receiver appointed, and such receiver, or Mortgagee, if and
when placed in possession, shall have, in addition to any other powers provided in this Mortgage,
all rights, powers, immunities, and duties and provisions for in Sections 15-1701 and 15-1703 of

the Acl.

d. Mortgagor acknowledges that the Property does not constitute agricultural real estate, as said term
is defined in Section 15-1201 of the Act or residential real estate as defined in Section 15-1219 of
the Act.

e Wicdigagor hereby expressly waives any and all rights of reinstatement and redemption, if any,

underany order or decree of foreclosure of this Mortgage, on its own behalf and on behalf of each
and every person, it being the intent hereof that any and all such rights of reinstatement and
redemption ¢f Mortgagor and of all other persons are and shall be deemed to be hereby waived to
the full exient permitted by the provisions of Section 5/15-1601 of the Act or other applicable law
or replacement stataiss.

ARTICLE 7 MISCELLANEOUS PROVISIONS

ADDITIONAL PROVISIONS. The Y~2n Documents contain or incorporate by reference the entire
agreement of the parties with respect to raatters-contemplated herein and supersede all prior negotiations.
The Loan Documents grant further rights to [ {ortgagee and contain further agreements and affirmative and
negative covenants by Mortgagor which apply to this Mortgage and to the Property and Collateral and such

~ further rights and agreements are incorporated hdreiii by this reference and to the extent inconsistent

herewith shall control. The Loan Documents shall not be modified except by written instrument executed
by all parties. Any reference to the Loan Documents i1cludes any amendments, renewals or extensions
now or hereafter executed by all parties thereto. Where Morizagor and Borrower are not the same,
"Mortgagor" means the owner of the Property in any provision desling with the Property, "Borrower"
means the obligor in any provision dealing with the Secured Oblizrdens, and both where the context so
requires.

ATTORNEYS' FEES. If any Note is placed with an attorney for collection . 1f an attorney is engaged by
Mortgagee to exercise rights or remedies or otherwise take actions to collect thereandsr or under any other
Loan Document, or if suit be instituted for collection, enforcement of rights and iewedies, then in all
events, Mortgagor agree(s) to pay all reasonable costs of collection, exercise of remedjss or rights or other
assertion of claims, including, but not limited to, reasonable attorneys' fees, whétlier) or not court
proceedings are instituted, and, where instituted, whether in district court, appellate court, ¢t bankruptcy
court. In the event of any legal proceedings, court costs and attorneys' fees shall be set by the court and not
by jury and shall be included in any judgment obtained by Mortgagee.

NO WAIVER. No previous waiver and no failure or delay by Mortgagee in acting with respect to the
terms of any Note or this Mortgage shall constitute a waiver of any breach, default, or failure of condition
under any Note, this Mortgage or the obligations secured thereby. A waiver of any term of any Note, this
Mortgage or of any of the obligations secured thereby must be made in writing and shall be limited to the
express written terms of such waiver. In the event of any inconsistencies between the terms of the Notes
and the Loan Agreement and the terms of any other document related to the loan evidenced by the Notes
and Loan Agreement, the terms of the Notes and Loan Agreement shall prevail.

MERGER. No merger shall occur as a result of Mortgagee's acquiring any other estate in, or any other
lien on, the Property unless Mortgagee consents to a merger in writing. Furthermore, to the extent the
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7.5

7.6

77

7.8

79

7.10

7.11

Secured Obligations have not been repaid in full, the assignment of the Payments and other liens, security
interests, rights and remedies granted hereunder to Mortgagee, and the covenants, representations,
warrantics and obligations of Mortgagor which are not satisfied or discharged by any foreclosure of the
Property, shall survive such foreclosure and remain in force and effect thereafter, it being acknowledged
and agreed that all obligations of Mortgagor and rights and remedies of Mortgagee set forth herein are
contractual in nature, and such obligations, rights and remedies, and all liens, assignments, security
interests and other security provided to Mortgagee hereunder and under the other Loan Documents (but
excluding the lien against the Property or portions thereof that are foreclosed) shall not be extinguished by
the subject foreclosure.

OBLIGATIONS OF MORTGAGOR, JOINT AND SEVERAL. If more than one person has executed
this Mortgage as "Morigagor”, the obligations of all such persons hereunder shall be joint and several.

WalVLiR OF MARSHALLING RIGHTS. Mortgagor, for itself and for all parties claiming through or
under Mezigagor, and for all parties who may acquire a lien on or interest in the Property and Collateral,
hereby waivesall rights to have the Property and Collateral and/or any other property, which is now or later
may be securiiv{or any Secured Obligations ("Other Property") marshalled upon any foreclosure of the lien
of this Mortgage ov"on a foreclosure of any other lien or security interest against any security for any of the
Secured Obligatiors., Mortgagee shall have the right to sell, and any court in which foreclosure
proceedings may b orought shall have the right to order a sale of, the Property and any or all of the
Collateral or Other Propetv.as«a whole or in separate parcels, in any order that Mortgagee may designate.

RULES OF CONSTRUCTION. ' When the identity of the parties or other circumstances make it
appropriate the masculine gender niclvdes the feminine and/or neuter, and the singular number includes the
plural. The term "Property" and "CoOllzteral” means all and any part of the Property and Collateral,
respectively, and any interest in the Preporty and Collateral, respectively. The word "Borrower” as used
herein shall include both the named Borrow.r and any other person at any time assuming or otherwise
becoming primarily liable for all or any part ofthe-cbligations of the named Borrower under the Notes and
the other Loan Documents. The term "person” asussd herein shall include any individual, company, trust
or other legal entity of any kind whatsoever. If this iviértgage is executed by more than one person, the
term "Mortgagor” shall include all such persons. The s#e.d " Mortgagee " as used herein shall include
Mortgagee, its successors, assigns and affiliates. The terin/Property" and "Collateral” means all and any
part of the Property and Collateral, respectively, and any qinterest in the Property and Coilateral,
respectively.

SUCCESSORS IN INTEREST. The terms, covenants, and conditions brein contained shall be binding
upon and inure to the benefit of the heirs, successors and assigns of the parties-hereto; provided, however,
that this Section does not waive or modify the provisions of the Section chove titled "Due on Sale or
Encumbrance".

EXECUTION IN COUNTERPARTS. To facilitate execution, this document may ke executed in as
many counterparts as may be convenient or required. It shall not be necessary that ‘the cignature or
acknowledgment of, or on behalf of, each party, or that the signature of all persons required o bind any
party, or the acknowledgment of such party, appear on each counterpart. All counterparts shall collectively
constitute a single document. It shall not be necessary in making proof of this document to produce or
account for more than a single counterpart containing the respective signatures of, or on behalf of, and the
respective acknowledgments of, each of the parties hereto. Any signature or acknowledgment page to any
counterpart may be detached from such counterpart without impairing the legal effect of the signatures or
acknowledgments thereon and thereafter attached to another counterpart identical thereto except having
attached to it additional signature or acknowledgment pages.

GOVERNING LAW. This Mortgage shall be construed in accordance with the laws of the State of
Hlinois, except to the extent that federal laws preempt the laws of such state,

EXHIBITS INCORPORATED. All exhibits, schedules or other items attached hereto are incorporated
into this Mortgage by such attachment for all purposes.
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712 NOTICES. All notices, demands or other communications required or permitted to be given pursuant to
the provisions of this Mortgage shall be in writing and shall be considered as properly given if delivered
personally or sent by first class United States Postal Service mail, postage prepaid (except that, if any
notice of a Default or Potential Default is sent by United States Postal Service mail, then such notice of a
Default or Potential Default shall be sent by certified mail, return receipt requested), or by Overnight
Express Mail or by overnight commercial courier service, charges prepaid. Notices so sent shall be
effective 3 days after mailing, if mailed by first class mail, and otherwise upon receipt at the address set
forth below; provided, howevet, that non-receipt of any communication as the result of any change of
address of which the sending party was not notified or as the result of a refusal to accept delivery shall be
deemed receipt of such communication. For purposes of notice, the address of the parties shall be:

Mortgagor: Fashion Outlets of Chicago LLC

¢/o The Macerich Company

401 Wilshire Boulevard, Suite 700

Santa Monica, California 90407

Attention: Scott W. Kingsmore, Senior Vice President

With a copy to: Fashion Outlets of Chicago LI.C
¢/o The Macerich Company

401 Wilshire Boulevard, Suite 700
Santa M2onica, California 90407
Attention: Chief Legal Officer

Fashion Qutlets 4" Chicago LLC
¢/o The Macerich Corapany

401 Wilshire Boulevard, Suite 700
Santa Monica, California 05497
Attention: Chief Financial Gfizer

Manatt, Phelps & Phillips, LLP
11355 West Olympic Boulevard
Los Angeles, California 90064
Attn; Anita Sabine, Esq.

Mortgagee: WELLS FARGO BANK, NATIONAL ASSOCIATION
Commercial Real Estate (AU#63650)

1800 Century Park East, 12™ Floor

Los Angeles, CA 90067

Loan #: 1005615

With a copy to: WELLS FARGO BANK, NATIONAL ASSOCIATION
Minneapolis Loan Center

608 2nd Ave South, 11th Floor

Minneapolis, MN 55402

Attention: Sherif Abdelaziz

Any party shall have the right to change its address for notice hereunder to any other location within the
United States by the giving of 30 days notice to the other party in the manner set forth hereinabove.
Mortgagor shall forward to Mortgagee, without delay, any notices, letters or other communications
delivered to the Property or to Mortgagor naming Mortgagee, "Lender” or the "Construction Lender" or any
similar designation as addressee, or which could reasonably be deemed to affect the construction of the
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7.13

7.14

7.15

Improvements or the ability of Mortgagor to perform its obligations to Mortgagee under the Note or the
Loan Agreement.

Mortgagor requests a copy of any statutory notice of default and a copy of any statutory notice of sale be
mailed to Mortgagor at the address set forth above.

SUBORDINATION OF PROPERTY MANAGER'S LIEN. Any property management agreement for
the Property entered into hereafter with a property manager shall contain a provision whereby the property
manager agrees that any and all mechanics lien rights that the property manager or anyone claiming by,
through or under the property manager may have in the Property shall be subject and subordinate to the lien
of this Mortgage and shall provide that Mortgagee may terminate such agreement at any time after the
occurrence of a Default hereunder. A short form thereof (which shall not include any financial or
econsinic terms), at Mortgagee's request, shall be recorded with the County Recorder of the county where
the Property is located.

FUTUR-ASVANCES. This Mortgage is given to secure future advances as defined and authorized
under appiicao’s [llinois statutes, including, without limitation, 735 ILCS 5/15-1302, and it shall secure not
only presently cxisiing obligations under the Loan Agreement and the other Loan Documents but also
future advances urde’ the Loan Agreement (whether such advances are obligatory or to be made at the
option of Mortgagec or Lenders, or otherwise) as are made within twenty years (or the maximum period
permitted by applicable law, svluchever is longer) from the date of this Mortgage, to the same extent and
with the same prierity as if such-S:ture advances were made on the date of the execution of this Mortgage
and without regard as to whethcr or not there is any advance made at the time of execution of this Mortgage
and without regard as to whether Or r.ot there is any indebtedness outstanding at the time any advance is
made. The maximum principal amotnt which may be secured hereby at any one time is Four Hundred
Million And No/100 Dollars ($400,00C,v00.00), plus interest thereon, and any disbursements made by
Mortgagee for the payment of taxes, special assvssments, or insurance on the Property, with interest on
such disbursements; provided, however, that the foregoing limitation shall apply only to the maximum
amount of the lien created by this Mortgage, and itskall not in any manner limit, affect or impair any grant
of a security interest or other right in favor of Morigrgse or Lenders under the provisions of the Loan
Agreement or under any of the other Loan Documents et fiher Related Documents. To the fullest extent
permitted by applicable law, the lien of this Mortgage, as i¢ =ii such sums so advanced, shall have priority
over all subsequent liens and encumbrances, including statutorv liens (excepting solely taxes and
assessments levied on the Mortgaged Property secured by this Mestgzge).

MISCELLANEQUS. If any provision or obligation under this Mortgage snall be determined by a court of
competent jurisdiction to be invalid, illegal or unenforceable, that provisica shall be deemed severed from
this Mortgage and the validity, legality and enforceability of the remaining provisions or obligations shall
remain in full force as though the invalid, illegal, or unenforceable provision had nevir been a part of this
Mortgage. Mortgagor hereby irrevocably appoints and authorizes Mortgagee as Morigrgor's attorney-in-
fact, which agency is coupled with an interest, and as such attomey-in-fact Mortgugse may upon and
during the continuance of a Default, without the obligation to do so, execute and/or recovd in-Mortgagee's
or Mortgagor's name any notices, instruments or documents that Mortgagee deems appropriaie to protect
Mortgagee's interest under any of the Loan Documents. The powers of attorney granted by Mortgagor to
Mortgagee in this Mortgage shall be unaffected by the disability of the principal so long as any portion of
the Loan remains unpaid. Mortgagee shall have no obligation to exercise any of the foregoing rights and
powers in any event. Mortgagee hereby discloses that it may exercise the foregoing powers of attorney for
Mortgagee's benefit, and such authority need not be exercised for Mortgagor's best interest. Time is of the
essence of zach and every term herein.
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the day and year set forth above.
"MORTGAGOR"

FASHION OUTLETS OF CHICAGQ LLC,
a Delaware limited liability company

By: Macerich Chicago Fashion Outlets LLC,
a Delaware limited liability compan
Its: Managing Member
By

Nape: Scott W Edngspxr ”
Title:| Seaief ViCe Pugstdent

LS
This Document Prep aec. By:

Sheppard Mullin Richter o T{=mapton LLP
333 South Hope Street, 43™ Floor

Los Angeles, CA 90071

Nancy Brandel, Esq.

Signature Page to Mortgage
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California }
County of Los Angeles }

On 2 / 24 / [5 , before me, M‘( vl Z?’ or , a Notary Public, personally appeared

Sead 1 okrmgg e re— , who proved ‘to me on the basis of satisfactory evidence to be the person(s)
whose rame/s) isfire subscribed to the within instrument and acknowledged to me that hefshe/they executed the
same in hisfer/heir authorized capacity(ies), and that by hisfher/their signature(s) on the instrument the person(s),
or the entity upon behalf of which the person(s) acted, executed the instrument.

1 certify under PENALZY. OF PERJURY under the laws of the State of California that the foregoing paragraph is
true and correct.

WITNESS my hand and official sezl,

MARY TAYLOR
Commission # 2003127
Notary Public - California

Los Angeles County
My Comm. Expires Jan 5, 2017

Signature i Y '27/4: =
= e

Notary Page to Mortgage




1506222090 Page: 24 of 27

Loan No. 1005615 UNOFFICIAL COPY

EXHIBIT A
DESCRIPTION OF PROPERTY

Exhibit A to Amended and Restated Mortgage with Absolute Assignment of Teases and Rents, Security Agreement
and Fixture Filing executed by FASHION QUTLETS OF CHICAGO LLC, a Delaware limited liability company, as
Mortgagor to WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administrative Agent, as Mortgagee,
dated as of February 26, 2015.

All the certain real property located in the County of Cook, State of Illinois, described as follows:

Legal Description of LLand

PARCEL 1:

LOT 1 IN ROSEMONT O/ 05T MALL RESUBDIVISION, BEING A RESUBDIVISION OF HENRY
HACHMEISTER'S DIVISION FIRST ADDITION TO B.L. CARLSEN'S INDUSTRIAL SUBDIVISION
AND B.L. CARLSEN'S IMCUSTRIAL SUBDIVISION IN THE EAST 1/2 OF THE NORTHEAST 1/4
OF SECTION 9 TOWNSHIP 40 '.OhTH. RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN,
AND BEING A RESUBDIVISION UF rOSTER-RIVER ROAD INDUSTRIAL SUBDIVISION, OWNER'S
DIVISION, AND RPAC-1 SUBDIVISICL N THE WEST 1/2 OF THE NORTHWEST 1/4 OF SECTION
10, TOWNSHIP 40 NORTH, RANGE 1. EAST OF THE THIRD PRINCIPAL MERIDIAN AND
RECORDED FEBRUARY 27, 2012 AS DOCIMEIT 1205813031 IN COOK COUNTY, ILLINOIS

PARCEL 2;

EASEMENT FOR THE BENEFIT OF PARCEL 71 AS CREATLD.8Y THE GRANT OF A TEMPORARY
CONSTRUCTION EASEMENT AND ACCESS, LOADING, REFUSE AND UTILITY EASEMENT
AGREEMENT DATED ~ AND RECORDED ~ AS DOCUMENT -~ FROL YHE VILLAGE OF ROSEMONT TO
FASHION QUTLETS OF CHICAGO, 11C FOR THE PURPOSE OF ACLENS, LOARING., REFUSE AND
UTILITIES TO SUPPORT THE DEVELOPMENT ON PARCEL 1 OQVER Tic FOLLOWING DESCRIBED
LAND:

THE SOUTH 293.73 FEET OF THE WEST 291.50 FEET (AS MEASURED ON THL WJRTH AND ON
THE SOUTH LINES THEREOF) OF LOT 5 (ENCEPTING FROM SAID PART OF LUT =-THE WEST
200 FEET THEREOF; AND EXCEPTING FROM SAID PART OF LOT S THE SOUTH 33 FRIT
THEREOF) IN HENRY HACHMEISTER'S SUBDIVISION OF PARTS OF SECTIONS 9 ANX 10,
TOWNSHIP 40 HORTH. RANGE 12, EAST OF THE THiRD PRINCIPAL MERIDIAN, IN COO'.
COUNTY, ILLINOIS, ACCORDING TO THE PLAT THEREOF RECORDED APRIL 6, 1908 AS
DOCUMENT NUMBER 47183101 IN BOOK 97 OF PLATS PAGE 45:

EXCEPTING FROM THE ABOVE DESCRIBED PROPERTY THAT PART LYING SOUTH OF A LINE
DRAWN FROM THE NORTHEAST CORNER OF THE EAST 93 FEET OF THE WEST 200 FEET OF THE
SOUTH 233 FEET OF SAID LOT 5 TO THE NORTHWEST CORNER OF LOT 6 IN B. L.
CARLSEN'S INDUSTRIAL SUBBIVISION, BEING A SUBDIVISIGN OF PART OF LOT 5 iN SAID
HENRY BACHREISTER'S SUBDIVISION, RECORDED JUNE 3, 1960 AS DDCUMENT NUNBER
1925132, PER DEED RECORDED FEBRUARY 18, 2004 AS DOCUMENT 0404914037, IN COOK
COUNTY, [LLINDIS.

PARCEL 3:

EXCLUSIVE TEMPURARY CONSTRUCTION EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED
8Y THE GRANT OF A TEMPORARY CONSTRUCTION EASEMENT AND ACCESS, LOADING, REFUSE
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AND UTILITY EASEMENT AGREEMENT DATED - AND RECORDED -~ AS DOCUMENT - FROM THE
VILLAGE OF ROSEMONT TO FASHION OUTLETS OF CHICAGD, ELC FOR THE PURPOSE OF
CONSTRUCTING THE DEVELOPMENT ON PARCEL 1T OVER THE FOLLOWING DESCRIBED LAND:

THE SOUTH 293.73 FEET OF THE WEST 291.50 FEET (AS MEASURED ON THE NORTH AND ON
THE SOUTH {.INES THEREOF) OF LOT 5 (EXCEPTING FROM SAID PART OF LOT 5 THE WEST
200 FEET THEREOF: AND EXCEPTING FROM SAID PART OF LOT 5 THE SOUTH 33 FEET
THEREQF) [N HENRY HACHME!STER'S SUBDIVISION OF PARTS OF SECTIONS 9 AND 10,
TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN EDOK
COUNTY, ILLINOIS, ACCORDING TO THE PLAT THEREOF RECORDED APRIL 6, 190B AS
DOCIPYENT NUMBER 4183101 N 800K 97 OF PLATS PAGE 45:

EXCLPTING FROM THE ABOVE DESCRIBED PROPERTY THAT PART LYING SOUTH OF A LINE
DRAWN -ROM THE NORTHEAST CORNER OF THE THE EAST 93 FEET OF THE WEST 200 FEET OF
THE SOVTH) 233 FEET OF SAID LOT § TG THE NORTHWEST CORNER OF LOT 6 IN B. L.
CARLSEN"S (nNDUSTRIAL SUBDIVISION, BEING A SUBDIVISION OF PART OF LOT 5 IN SAlD
HENRY HACKL:3TER'S SUBDIVISION, RECORDED JUNE 3, 1980 AS DOCUMENT NUMBER
1925132, PER.LETD RECORDED FEBRUARY 18, 2004 AS DOCUMENT 0404514037, IN COOK
COUNTY, ILLINGIS:

Property Address: 5220 Rose Street, Rosemcnt, Illinois 60018
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Land (Mall) APNs:
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EXHIBIT B

CROSS-DEFAULT/CROSS-COLLATERALIZATION RIDER

Exhibit B to Amended and Restated Mortgage with Absolute Assignment of Leases and Rents, Security Agreement
and Fixture Filing dated as of February 26, 2015, executed by FASHION QUTLETS OF CHICAGO LIC, a
Delaware limited liability company, as Mortgagor, to WELLS FARGO BANK, NATIONAL ASSOCIATION, as
Administrative Agent, as Mortgagee.

1.

ADDITIONAL SECURITY - OBLIGATIONS SECURED BY OTHER MORTGAGE. In addition to
the obligations secured by this Mortgage and described as "Secured Obligations" herein, this Mortgage
shall also secure the payment and performance of all obligations secured by that certain Amended and
Restried Mortgage with Absolute Assignment of Leases and Rents, Security Agreement and Fixture Filing
(Lcasclold) ("Other Mortgage") made by Mortgagor, as mortgagor, to Mortgagee, dated as of even date
herew:ih and intended to be recorded concurrently herewith, in the Office of the County Recorder of Cook
County, Ztatzof Illinois.

ADDITIONAL ¥ECURITY - OBLIGATIONS SECURED BY MORTGAGE. In addition to the

obligations securec by the Other Mortgage, the Other Mortgage shall also secure the payment and
performance of all vuiigatinns secured by this Mortgage.

DEFAULT - OTHER MGRTCAGE. A Default under the Other Mortgage, as defined therein, shall, at
Mortgagee's option, constitute « Default under this Mortgage.

DEFAULT - MORTGAGE. A Deraritander this Mortgage shall, at Mortgagee's option, constitute a
Default under the Other Mortgage.

WAIVER OF MARSHALING RIGHTS. Mor:gagor waives all rights to have all or part of the Property
and Collateral described in this Mortgage and/orn< Other Mortgage marshaled upon any foreclosure of
this Mortgage or the Other Mortgage. Mortgagee shaii have the right to sell, and any court in which
foreclosure proceedings may be brought shall have the 115t to order a sale of the Property and Collateral
described in either or both of said mortgages as a whole or iz "separate parcels, in any order that Mortgagee
may designate. Mortgagor makes this waiver for itself, for al’ persons and entities claiming through or
under Mortgagor and for persons and entities who may acquire a liex ar security interest on all or any part
of the Property and Collateral described in either of said mortgages, or taanv interest therein.

WARRANTIES AND REPRESENTATIONS. Mortgagor represents and warrants that the lien of the
Other Mortgage is a 1st lien on the property described therein and covered theieby-and that the provisions
of this Mortgage will not cause intervening liens to become prior to the lien of the Other Mortgage. If any
intervening lien exists or hereafter arises, Mortgagor shall cause the same to be releas=<d 't subordinated to
the lien of the Other Mortgage, without limiting any other right or remedy available to Martgagee.

Mortgagor further warrants that Mortgagor has no legal or equitable claim against any Mortgagor named in
the Other Mortgage which would be prior to the lien of the Other Mortgage, or which would entitle
Mortgagor to a judgment entitling Mortgagor to an equitable lien on all or any portion of that property prior
int lien to the Other Mortgage.

NON-IMPAIRMENT. Except as supplemented and/or modified by this Mortgage, all of the terms,
covenants and conditions of the Other Mortgage and the other loan documents executed in connection
therewith shall remain in full force and effect.

LIEN OF MORTGAGE AND OTHER MORTGAGE. Mortgagor and Mortgagee acknowledge and
agree that: this Mortgage shall constitute a lien or charge upon only that property described herein as the
"Property”; and the Other Mortgage shall constitute a lien or charge upon only that property described
therein as the "Property".
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