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33 Arch Street, 26th Floor

Boston, Massachusetts 02110-1447
Attentton: John Sullivan, Esq.

730 S Clark Street, LLC
2 Delaware limited liability company as mortgagor

(Borrower)
to

Morgar Hills Group, LLC
a Delaware limitedi ability company, as mortgagee

{Lender)

MORTGAGE, ASSIGNMENT OF LEASES AN RENTS
AND SECURITY AGREEMENT
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS
AND SECURITY AGREEMENT

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND SECURITY
AGREEMENT (as amended, restated, replaced, supplemented or otherwise modified from time
to time, this “Mortgage”) is made as of this 17th day of June, 2015, by 730 S Clark Street,
LLC, a Delaware limited liability company, having an address at 2200 Biscayne Boulevard,
Miami, Florida 33137, as mortgagor (together with its successors and permitted assigns,
“Borrower”), for the benefit of Morgan Hills Group, LLC, a Delaware limited liability
company, having an address at c/o AEW Capital Management, L.P., Seaport East, Two Seaport
Lane, Bosion, MA 02110, as mortgagee (together with its successors and assigns, “Lender?).

WITNESSETH:

A. ThrZ Mortgage is given to secure a loan (the “Loan™) in the principal sum of
SEVENTY SEVEN #ILLION FOUR HUNDRED FIFTY THOUSAND AND NO/100
DOLLARS (877,450,008) or so much thereof as is advanced pursuant to that certain Loan
Agreement, dated as of th¢ date hereof, between Borrower and Lender (as the same may be
amended, restated, replaced, supplemented or otherwise modified from time to time, the “Loan
Agreement”) and evidenced by that certain Promissory Note dated the date hereof made by
Borrower to Lender (such Promisso:y Wote, together with all extensions, renewals, replacements,
restatements or modifications thereof being hereinafter referred to as the “Note”).

B. Borrower desires to secure the payment of the Debt and the performance of all of
its obligations under the Note, the Loan Agreement/and the other Loan Documents,

C. This Mortgage is given pursuant io-te Loan Agreement, and payment,
fulfillment, and performance by Borrower of its obligatiuns thereunder and under the other Loan
Documents are secured hereby, and each and every term and provision of the Loan Agreement
and the Note, including the rights, remedies, obligations, coveriants, conditions, agreements,
indemnities, representations and warranties of the parties thereir, are_hereby incorporated by
reference herein as though set forth in full and shall be considered a pa:vofihis Mortgage.

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

ARTICLE 1
GRANTS OF SECURITY

Section 1.1 Property Mortgaged. Borrower does hereby irrevocably mortgage, grant,
bargain, sell, pledge, assign, warrant, transfer and convey to Lender and its successors and
assigns the following property, rights, interests and estates now owned, or hereafter acquired by
Borrower (collectively, the “Property”):

(a)  Land. The real property described in Exhibit A attached hereto and made
a part hereof (the “Land”);

EAST\100732886.6
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(b}  Additional Land. All additional lands, estates and development rights
hereafter acquired by Borrower for use in connection with the Land and the development of the
Land or for any other use and all additional lands and estates therein which may, from time to
time, by supplemental mortgage or otherwise be expressly made subject to the lien of this
Mortgage (the “Additional Land”);

(c) [mprovements. The buildings, structures, fixtures, additions,
enlargements, extensions, modifications, repairs, replacements and improvements now or
hereafter erected or located on the Land or the Additional Land (collectively, the
“Improvements”);

(d)  Easements and other Beneficial Interests. All easements, rights-of-way or
use, rights, sirips and gores of land, streets, ways, alleys, passages, sewer rights, water, water
courses, water rigliis and powers, air rights and development rights, and all estates, rights, titles,
interests, privileges, Uberties, servitudes, tenements, hereditaments and appurtenances of any
nature whatsoever, in an; way now or hereafter belonging, relating or pertaining to the Land, the
Additional Land and the” [mprovements and the reversion and reversions, remainder and
remainders, and all land lying ir-the bed of any street, road or avenue, opened or proposed, in
front of or adjoining the Land or-the Additional Land, to the center line thereof and all the
estates, rights, titles, interests, dowsr 2nd rights of dower, curtesy and rights of curtesy, property,
possession, claim and demand whatssérer, both at law and in equity, of Borrower of, in and to
the Land, the Additional Land and the Imy-ovements and every part and parcel thereof, with the
appurtenances thereto;

(¢)  Equipment. All “equipmeiic’” 2s such term is defined in Article 9 of the
Uniform Commercial Code (as hereinafier defined), 'now owned or hereafier acquired by
Borrower, which is used at or in connection with the Iniprovements, the Land or the Additional
Land or is located thereon or therein (including, but not limited to, all machinery, equipment,
furnishings, and electronic data-processing and other office equpment now owned or hereafter
acquired by Borrower and any and all additions, substitutions and replacements of any of the
foregoing), together with all attachments, components, parts, equipmer i aud accessories installed
thereon or affixed thereto (collectively, the “Equipment”). Notwitksianding the foregoing,
Equipment shall not include any property belonging to tenants under leases/exc zpt to the extent
that Borrower shall have any right or interest therein and then only to the extent of such right or
interest;

§3) Fixtures. All Equipment now owned, or the ownership of which is
hereafter acquired, by Borrower which is so related to the Land or the Additional Land and
Improvements forming part of the Property that it is deemed fixtures or real property under the
law of the particular state in which the Equipment is located, including, without limitation, all
building or construction materials intended for construction, reconstruction, alteration or repair
of or installation on the Property, construction equipment, appliances, machinery, plant
equipment, fittings, apparatuses, fixtures and other items now or hereafter attached to, installed
in or used in connection with (temporarily or permanently) any of the Improvements, the Land or
the Additional Land, including, but not limited to, engines, devices for the operation of pumps,
pipes, plumbing, cleaning, call and sprinkler systems, fire extinguishing apparatuses and
equipment, heating, ventilating, plumbing, laundry, incinerating, electrical, air conditioning and

EAST\100732886.5
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air cooling equipment and systems, gas and electric machinery, appurtenances and equipment,
pollution control equipment, security systems, disposals, dishwashers, refrigerators and ranges,
recreational equipment and facilities of all kinds, and water, gas, electrical, storm and sanitary
sewer facilities, utility lines and equipment (whether owned individually or jointly with others,
and, if owned jointly, to the extent of Borrower’s interest therein) and all other utilities whether
or not situated in easements, all water tanks, water supply, water power sites, fuel stations, fuel
tanks, fuel supply, and all other structures, together with all accessions, appurtenances, additions,
replacements, betterments and substitutions for any of the foregoing and the proceeds thereof
(collectively, the “Fixtures”). Notwithstanding the foregoing, “Fixtures” shall not include any
property which tenants are entitled to remove pursuant to leases except to the extent that
Borrower shall have any right or interest therein;

&) Personal Property. Al fumniture, furnishings, objects of art, machinery,
goods, tools, snpplies, appliances, general intangibles, contract rights, accounts, accounts
receivable, franchis=s, licenses, certificates and permits, and all other personal property of any
kind or character whatscever (as defined in and subject to the provisions of the Uniform
Commercial Code (as Lereinafter defined)), whether tangible or intangible, other than Fixtures,
which are now or hereafter ¢wo.4d by Borrower and which are located within or about the Land,
the Additional Land and the Improvements, together with all accessories, replacements and
substitutions thereto or therefor—aid the proceeds thereof (collectively, the “Personal
Property”), and the right, title and intcrest.of Borrower in and to any of the Personal Property
which may be subject to any security intcrests, as defined in the Uniform Commercial Code, as
adopted and enacted by the state or states where any of the Property is located (the “Uniform
Commercial Code”), superior in lien to the lien of this Mortgage and all proceeds and products
of any of the above;

(h) Leases and Rents. All leases, subleases, subsubleases, lettings, licenses,
concessions or other agreements (whether written or oral)/puisuant to which any Person is
granted a possessory interest in, or right to use, enjoy or occupy =il or any portion of the Land,
the Additional Land and/or the Improvements, and every modiiinaiion, amendment or other
agreement relating to such leases, subleases, subsubleases, or other agreements entered into in
connection with such leases, subleases, subsubleases or other agreement:.and every guarantee of
the performance and observance of the covenants, conditions and agreements .o be performed
and obscrved by the other party thereto, and all right, title and interest of Horrower, its
successors and assigns, therein and thereunder, including whether heretofore or herzaiter entered
into, whether before or after the filing by or against Borrower of any petition for reli¢t under the
Bankruptcy Code (collectively, the “Leases”), including, without limitation, ail rents, additional
rents, rent equivalents, moneys payable as damages (including payments by reason of the
rejection of a Lease in a Bankruptcy Action) or in lieu of rent or rent equivalents, royalties
(including, without limitation, all oil and gas or other mineral royalties and bonuses), income,
fees, receivables, receipts, revenues, deposits (including, without limitation, security, utility and
other deposits (including, without limitation, cash, letters of credit or securities deposited under
Leases to secure the performance by the lessees of their obligations thereunder)), accounts, cash,
issues, profits, charges for services rendered, and other payment and consideration of whatever
form or nature received by or paid to or for the account of or benefit of Borrower, Manager or
any of their respective agents or employees from any and all sources arising from or attributable
to the Property, including, without limitation, all receivables, tenant obligations, installment

3
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payment obligations and other obligations now existing or hereafter arising or created out of the
sale, lease, sublease, license, concession or other grant of the right of the use and occupancy of
property or rendering of services by Borrower, Manager or any of their respective agents or
employees and proceeds, if any, from business interruption or other loss of income insurance,
whether paid or accruing before or after the filing by or against Borrower of any petition for
relief under the Bankruptcy Code in each case (collectively, the “Rents™) and all proceeds from
the sale or other disposition of the Leases and the right to receive and apply the Rents to the
payment and performance of the Obligations, including the payment of the Debi;

@) Condemnation Awards. All awards or payments, including interest
thereon, which may heretofore and hereafter be made with respect to the Property, whether from
the exercise o the right of eminent domain (including but not limited to any transfer made in lieu
of or in anticipaiion of the exercise of such right), or for a change of grade, or for any other
injury to or decresse in the value of the Property;

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

(ky  Tax Certiorari. All refunds, rebates or credits in connection with any
reduction in real estate taxes and assessrients charged against the Property as a result of tax
certiorari proceedings or any other applications or proceedings for reduction of same, in each
case, irrespective of the time period to which tiev-relate;

(1) Rights. Subject to the terms of the Loan Agreement and the other Loan
Documents, the right, in the name and on behalf of Borrawer, to appear in and defend any action
or proceedmg brought with respect to the Property and to comziicnce any action or proceeding to
protect the interest of Lender in the Property;

(m)  Agreements. To the extent the same may ‘bz encumbered or assigned
pursuant to the terms thereof and to the fullest extent permitted | by applicable Legal
Requirements, all agreements, contracts, certificates, instruments, letters of credit, franchises,
permits, licenses, plans, specifications and other documents, now or hereafterentered into, and
all rights therein and thereto, respecting or pertaining to the use, occupationsenstruction,
management or operation of the Land, the Additional Land and any part therco{ and any
Improvements or respecting any business or activity conducted on the Land, the Additional Land
and any part thereof and all right, title and interest of Borrower therein and thereunder, including,
without limitation, the right, upon the happening of any default hereunder, to receive and collect
any sums payable to Borrower thereunder;

(n)  Trademarks. To the extent the same may be encumbered or assigned
pursuant to the terms thereof and to the fullest extent permitted by applicable Legal
Requirements, all tradenames, trademarks, servicemarks, logos, copyrights, goodwill, books and
records and all other general intangibles relating to or used in connection with the operation of
the Property;

EASTAI00732886.5
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(0)  Accounts. All reserves, escrows and deposit accounts maintained by
Borrower with respect to the Property, including, without limitation, all accounts established or
maintained pursuant to the Loan Agreement, the Cash Management Agreement, the Clearing
Account Agreement or any other Loan Document, together with all deposits or wire transfers
made to such accounts, and all cash, checks, drafts, certificates, securities, investment property,
financial assets, instruments and other property held therein from time to time, and all proceeds,
products, distributions, dividends and/or substitutions thereon and thereof;

(p)  Uniform Commercial Code Property. To the extent the same may be
encumbered or assigned by Borrower pursuant to the terms thereof and to the fullest extent
permitted by applicable Legal Requirements, all documents, instruments, chattel paper and
intangibles, a3 the foregoing terms are defined in the Uniform Commercial Code, and general
intangibles relading to the Property;

(q) (- Proceeds. All proceeds of any of the foregoing, including, without
limitation, proceeds o1 insurance and condemnation awards, whether in cash, or in liquidation or
other claims or otherwise,and

(r) Other Rights:~Any and all other rights of Borrower in and to the items set
forth in Subsections (a) through () above.

AND without limiting any of the other yivisions of this Mortgage, to the extent permitted by
applicable law, Borrower expressly grants to Lender, as secured party, a security interest in the
portion of the Property which is or may be subiert to the provisions of the Uniform Commercial
Code which are applicable to secured transactions;.it being understood and agreed that the
Improvements and Fixtures are part and parcel of the Zand or the Additional Land (the Land, the
Additional Land, the Improvements and the Fixtures’ collectively referred to as the “Real
Property”) appropriated to the use thereof and, whether affix<d or annexed to the Real Property
or not, shall for the purposes of this Mortgage be deemed corclusively to be real estate and
mortgaged hereby.

Section 1.2 Assignment of Rents. Borrower hereby absolute'y and unconditionally
assigns to Lender all of Borrower’s right, title and interest in and to all currest and future Leases
and Rents; it being intended by Borrower that this assignment constitutes & reesent, absolute
assignment and not an assignment for additional security only. Nevertheless, subject to the terms
of the Assignment of Leases and Section 7.1(h) of this Mortgage, Lender grants to Rorrower a
revocable license to collect, receive, use and enjoy the Rents. Borrower shall hold the Rents, or
a portion thereof sufficient to discharge all current sums due in respect of operating expenses for
the Property and on the Debt, for use in the payment of such sums.

Section 1.3 Security Agreement. This Mortgage is both a real property mortgage and
a “security agreement” within the meaning of the Uniform Commercial Code. The Property
includes both real and personal property and all other rights and interests, whether tangible or
intangible in nature, of Borrower in the Property. By executing and delivering this Mortgage,
Borrower hereby grants to Lender, as security for the Obligations (as hereinafter defined), a
security interest in the Fixtures, the Equipment, the Personal Property and other property
constituting the Property to the full extent that the Fixtures, the Equipment, the Personal Property

EAST\100732886.5
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and such other property may be subject to the Uniform Commercial Code (said portion of the
Property so subject to the Uniform Commercial Code being called the “Collateral”). If an
Event of Default shall occur and be continuing, Lender, in addition to any other rights and
remedies which it may have, shall have and may exercise immediately and without demand, any
and all nights and remedies granted to a secured party upon default under the Uniform
Commercial Code, including, without limiting the generality of the foregoing, the right to take
possession of the Collateral or any part thereof, and to take such other measures as Lender may
deem necessary for the care, protection and preservation of the Collateral. Upon request or
demand of Lender after the occurrence and during the continuance of an Event of Default,
Borrower shall, at its expense, assemble the Collateral and make it available to Lender at a
convenient place (at the Land if tangible property) reasonably acceptable to Lender. Borrower
shall pay ‘to{.2nder on demand any and all expenses, including reasonable legal expenses and
attorneys’ feeg, incurred or paid by Lender in protecting its interest in the Collateral and in
enforcing its righis hereunder with respect to the Collateral after the occurrence and during the
continuance of an Lvert of Default. Any notice of sale, disposition or other intended action by
Lender with respect to {n¢ Collateral sent to Borrower in accordance with the provisions hereof
at least ten (10) Business Days prior to such action, shall, except as otherwise provided by
applicable law, constitute reasoniable notice to Borrower. The proceeds of any disposition of the
Collateral, or any part thereof, may, except as otherwise required by applicable law, be applied
by Lender to the payment of the Iieb( in such priority and proportions as Lender in its discretion
shall deem proper. The principal place o7 business of Borrower (Debtor) is as set forth on page
one hereof and the address of Lender (Secured Party) is as set forth on page one hereof,

Section 1.4 Fixture Filing. Certain of (n¢ Property is or will become “fixtures” (as that
term is defined in the Uniform Commercial Code} o:i.the Land, described or referred to in this
Mortgage, and this Mortgage, upon being filed for recodin the real estate records of the city or
county wherein such fixtures are situated, shall operate 7150 as a financing statement filed as a
fixture filing in accordance with the applicable provisions of said Uniform Commercial Code
upon such of the Property that is or may become fixtures naniag Borrower as “Debtor” and
Lender as “Secured Party™,

Section 1.5 Pledges of Monies Held. Borrower hereby pledgas to Lender any and all
monies now or hereafter held by Lender or on behalf of Lender in conne/tioh with the Loan,
including, without limitation, any sums deposited in the Accounts (as defiies in the Cash
Management Agreement) and the Clearing Account, and Net Proceeds, as addition:l security for
the Obligations until expended or applied as provided in the Loan Documents,

CONDITIONS TO GRANT

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

PROVIDED, HOWEVER, these presents are upon the express condition that, if
Borrower shall well and truly pay to Lender the Debt at the time and in the manner provided in
the Note, the Loan Agreement and this Mortgage, shall well and truly perform the Other
Obligations as set forth in this Mortgage and shall well and truly abide by and comply with each
and every covenant and condition set forth herein and in the Note, the Loan Agreement and the

EAST\100732886.5
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other Loan Documents, these presents and the estate hereby granted shall cease, terminate and be
void; provided, however, that Borrower’s obligation to indemnity and hold harmless Lender
pursuant to the provisions hereof and of the other Loan Documents and any provision which by
its terms expressly survives prepayment or release shall survive any such payment or release.

ARTICLE 2
DEBT AND OBLIGATIONS SECURED

Section2.1  Debt. This Mortgage and the grants, assignments and transfers made in
Article 1 are given for the purpose of securing the Debt.

Secion22  Other Obligations. This Mortgage and the grants, assignments and
transfers mace 1» Article 1 are also given for the purpose of securing the following (the “Other
Obligations”):

(@) «heperformance of all other obligations of Borrower contained herein;

(b)  the peitormance of each obligation of Borrower contained in the Loan
Agreement and any other Loan1)ocnment; and

(c)  the performance of each obligation of Borrower contained in any renewal,
extension, amendment, modification, consolidation, change of, or substitution or replacement
for, all or any part of the Note, the Loan Agreement or any other Loan Document.

Section 2.3 Debt and Other Obligaticns . Borrower’s obligations for the payment of
the Debt and the performance of the Other Obligat:csie shall be referred to collectively herein as
the “Obligations.”

ARTICLE 3
BORROWER COVENANTS

Borrower covenants and agrees that:

Section3.1  Payment of Debt. Borrower will pay the Debt at (the time and in the
manner provided in the Loan Agreement, the Note and this Mortgage.

Section3.2  Incorporation by Reference. All the covenants, conditions and agreements
contained in (a) the Loan Agreement, (b) the Note and (¢) all and any of the other Loan
Documents, are hereby made a part of this Mortgage to the same extent and with the same force
as if fully set forth herein.

Section3.3  Insurance. Borrower shall obtain and maintain, or cause to be maintained,
in full force and effect at all times insurance with respect to Borrower and the Property as
required pursuant to the Loan Agreement.

Section3.4  Maintenance of Property. Borrower shall cause the Property to be
maintained in a good and safe condition and repair, subject to Section 5.2 of the Loan Agreemet..

EASTVI00732886.5
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Section3.5  Waste. Borrower shall not commit or suffer any waste of the Property or
make any change in the use of the Property which will in any way materially increase the risk of
fire or other hazard arising out of the operation of the Property, or take any action that might
invalidate or allow the cancellation of any Policy, or do or permit to be done thereon anything
that may in any way materially impairs the value of the Property or the security of this Mortgage.
Borrower will not, without the prior written consent of Lender, permit any drilling or exploration
for or extraction, removal, or production of any minerals from the surface or the subsurface of
the Land or the Additional Land, regardless of the depth thereof or the method of mining or
extraction thereof.

Secttan 3.6  Intentionally Omitted.

Section3.7  Performance of Other Agreements. Borrower shall observe and perform
each and every tvim, covenant and provision to be observed or performed by Borrower pursuant
to the Loan Agreciaznt, any other Loan Document and any other agreement or recorded
instrument affecting or nertaining to the Property and any amendments, modifications or changes
thereto.

ARTICLE 4
OBLIGATIONS AND RELIANCES

Section4.1  Relationship of Botrower and Lender. The relationship between Borrower
and Lender is solely that of debtor and credits, and Lender has no fiduciary or other special
relationship with Borrower, and no term or cendition of any of the Loan Agreement, the Note,
this Mortgage or the other Loan Documents shali be construed so as to deem the relationship
between Borrower and Lender to be other than that ¢fdebtor and creditor.

Section4.2  No Reliance on Lender. The genersl-partners, officers, sharcholders,
members, principals and/or other (if Borrower is a trust) teneficial owners of Borrower, as
applicable, are experienced in the ownership and operation of properties similar to the Property,
and Borrower and Lender are relying solely upon such expertise and Lusiness plan in connection
with the ownership and operation of the Property. Borrower is not relying on Lender’s expertise,
business acumen or advice in connection with the Property.

Section4.3  No Lender Obligations. (a) Notwithstanding the provisiors of Subsections
L.1(h} and (m) or Section 1.2, Lender, by accepting this Mortgage, is not underiaking the
performance of (i) any obligations under the Leases; or (ii) any obligations with respect to any
other agreements, contracts, certificates, instruments, franchises, permits, trademarks, licenses or
other documents.

(b) By accepting or approving anything required to be observed, performed or
fulfilled or to be given to Lender pursuant to this Mortgage, the Loan Agreement, the Note or the
other Loan Documents, including, without limitation, any officer’s certificate, balance sheet,
statement of profit and loss or other financial statement, survey, appraisal, or insurance policy,
Lender shall not be deemed to have warranted, consented to, or affirmed the sufficiency, the
legality or the effectiveness of same, and such acceptance or approval thereof shall not constitute
any warranty or affirmation with respect thereto by Lender.

EAST\100732886.5
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Section 4.4  Reliance. Borrower recognizes and acknowledges that in accepting the
Loan Agreement, the Note, this Mortgage and the other Loan Documents, Lender is expressly
and primarily relying on the truth and accuracy of the warranties and representations set forth in -
Article 3 of the Loan Agreement without any obligation to investigate the Property and
notwithstanding any investigation of the Property by Lender; that such reliance existed on the
part of Lender prior to the date hereof, that the warranties and representations are a material
inducement to Lender in making the Loan; and that Lender would not be willing to make the
Loan and accept this Mortgage in the absence of the warranties and representations as set forth in
Article 3 of the Loan Agreement.

ARTICLE 5
FURTHER ASSURANCES

Section 5.1 ) Recording of Mortgage, Etc. Borrower forthwith upon the execution and
delivery of this Moizage and thereafter, from time to time, will cause this Mortgage and any of
the other Loan Docunients creating a lien or security interest or evidencing the lien hereof upon
the Property and each inzirument of further assurance to be filed, registered or recorded in such
manner and in such places s inay be required by any present or future law in order to publish
notice of and fully to protect and pcifect the lien or security interest hereof upon, and the interest
of Lender in, the Property. Borrower.will pay all taxes, filing, registration or recording fees, and
all expenses incident to the preparatica, execution, acknowledgment and/or recording of the
Note, this Mortgage, the other Loan ilocuments, any note, deed of trust or mortgage
supplemental hereto, any mortgage with respect;to the Property and any instrument of further
assurance, and any modification or amendmcnt of any of the foregoing documents, and all
federal, state, county and municipal taxes, duties, iripssts, assessments and charges arising out of
or in connection with the execution and delivery of this Mortgage, any deed of trust or mortgage
supplemental hereto, any mortgage with respect to the Property or any instrument of further
assurance, and any modification or amendment of any of the foregoing documents, except where
prohibited by law so to do, except for those that Borrower is 1o* required to pay pursuant to the
terms of the Loan Agreement.

Section 5.2  Intentionally Omitted.

Section 5.3 Changes in Tax, Debt, Credit and Documentary Stamp Javis. (a) If any
law is enacted or adopted or amended after the date of this Mortgage which dednrets the Debt
from the value of the Property for the purpose of taxation or which imposes a tax, citiier directly
or indirectly, on the Debt or Lender’s interest in the Property, Borrower will pay the tax, with
interest and penalties thereon, if any. If Lender is advised by counsel chosen by it that the
payment of tax by Borrower would be unlawful or taxable to Lender or unenforceable or provide
the basis for a defense of usury then Lender shall have the option by written notice of not less
than one hundred twenty (120) days to declare the Debt immediately due and payable.

(b)  Borrower will not claim or demand or be entitled to any credit or credits
on account of the Debt for any part of the Taxes or Other Charges assessed against the Property,
or any part thereof, and no deduction shall otherwise be made or claimed from the assessed value
of the Property, or any part thereof, for real estate tax purposes by reason of this Mortgage or the
Debt. If such claim, credit or deduction shall be required by law, Lender shall have the option,
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by written notice of not less than one hundred twenty (120) days, to declare the Debt
immediately due and payable.

{c)  If at any time the United States of America, any State thereof or any
subdivision of any such State shall require revenue or other stamps to be affixed to the Note, this
Mortgage, or any of the other Loan Documents or shall impose any other tax or charge on the
same, Borrower will pay for the same, with interest and penalties thereon, if any.

Section 5.4  Intentionally Omitted.

Section 5.5  Replacement Documents. Upon receipt of an affidavit of an officer of
Lender as“ia_'he loss, theft, destruction or mutilation of the Note or any other Loan Document
which is not of public record, and, in the case of any such mutilation, upon surrender and
cancellation oi“such Note or other Loan Document, Borrower will issue, in lieu thereof, a
replacement Note ¢r .« replacement of such other Loan Document, dated the date of such lost,
stolen, destroyed or «npilated Note or other Loan Document in the same principal amount
thereof and otherwise of 'zke tenor.

ARTICLE 6
DU ON SALE/ENCUMBRANCE

Section 6.1  Lender Reliance. 3orrower acknowledges that Lender has examined and
relied on the experience of Borrower, its member and its principals in owning and operating
properties such as the Property in agreeing to make the Loan, and will continue to rely on
Borrower’s ownership of the Property as a mears of maintaining the value of the Property as
security for the repayment of the Debt and the perfermiance of the Other Obligations. Borrower
acknowledges that Lender has a valid interest in mairitziring the value of the Property so as to
ensure that, should Borrower default in the repayment of the R¢bt and/or the performance of the
Other Obligations, Lender can recover the Debt by a sale of th Property.

Section 6.2 No Transfer. Borrower shall not permit or‘spifer any Transfer to occur
unless expressly permitted pursuant to the terms and provisions of the Loan Agreement or unless
Lender shall consent thereto in writing.

ARTICLE 7
RIGHTS AND REMEDIES UPON DEFAULT

Section 7.1  Remedies. Upon the occurrence and during the continuance of any Event
of Default, Borrower agrees that Lender may take such action, without notice or demand (except
for notices required by the Loan Documents or applicable law), as it deems advisable to protect
and enforce its rights against Borrower and in and to the Property, including, but not limited to,
the following actions, each of which may be pursued concurrently or otherwise, at such time and
in such order as Lender may determine, in its sole discretion, without impairing or otherwise
affecting the other rights and remedies of Lender:

(a) declare the entire unpaid Debt to be immediately due and payable;
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(b)  institute proceedings, judicial or otherwise, for the complete foreclosure of
this Mortgage under any applicable law, in which case the Property or any interest therein may
be sold for cash or upon credit in one or more parcels or in several interests or portions and in
any order or manner;

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

(d)  sell for cash or upon credit the Property or any part thereof and all estate,
claim, demand, right, title and interest of Borrower therein and rights of redemption thereof,
pursuant to powe: of sale or otherwise, at one or more sales, as an entirety or in parcels, at such
time and place, upci Such terms and after such notice thereof as may be required or permitted by
law;

(1) I, connection with any sale or sales hereunder, Lender shall be
entitled to elect to treat any-of the Property which consists of (x) a right in action, or (y)
property that can be severed from the Real Property covered hereby, or (z) any
improvements (without causing structural damage thereto), as if the same were personal
property, and dispose of the sanie in accordance with applicable law, separate and apart
from the sale of the Real Property.Where the Property consists of Real Property,
Personal Property, Equipment or Fixturss, whether or not such Personal Property or
Equipment is located on or within the Real Property, Lender shall be entitled to elect to
exercise its rights and remedies against any oral? of the Real Property, Personal Property,
Equipment and Fixtures in such order and mariner as is now or hereafter permitted by
applicable law;

(if)  Lender shall be entitled to elect to preceed against any or all of the
Real Property, Personal Property, Equipment and Fixtures in %y raanner permitted under
applicable law; and if Lender so elects pursuant to applicable \aw, the power of sale
herein granted shall be exercisable with respect to all or any of the Real Property,
Personal Property, Equipment and Fixtures covered hereby, as designaied by Lender and
Lender is hereby authorized and empowered to conduct any such sal¢ of any Real
Property, Personal Property, Equipment and Fixtures in accordance with the procedures
applicable to Real Property;

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

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

(¢)  institute an.action, suit or proceeding in equity for the specific
performance of any covenant, conditicir or agreement contained herein, in the Note, the Loan
Agreement or in the other Loan Documen:;

() recover judgment on -the Note either before, during or after any
proceedings for the enforcement of this Mortgage ¢« the other Loan Documents;

(g)  to the extent permitted by, and puisnant to the procedure permitted by,
applicable law, apply for the appointment of a receiver; trustee; liquidator or conservator of the
Property, which appointment is hereby authorized and conserted i by Borrower, without notice
and without regard for the adequacy of the security for the D=b< and without regard for the
solvency of Borrower, any guarantor or indemnitor with respect to th¢ Loan or any Person liable
for the payment of the Debt or any part thereof:

(h)  the license granted to Borrower under Section i 2 hereof shall
automatically be revoked and Lender may enter into or upon the Property, either pzrsonally or by
its agents, nominees or attorneys and dispossess Borrower and its agents and servantsiberefrom,
without liability for trespass, damages or otherwise and exclude Borrower and its agents or
servants wholly therefrom, and take possession of all books, records and accounts relating
thereto and Borrower agrees to surrender possession of the Property and of such books, records
and accounts to Lender upon demand, and thereupon Lender may (i) use, operate, manage,
control, insure, maintain, repair, restore and otherwise deal with all and every part of the
Property and conduct the business thereat; (ii) complete any construction on the Property in such
manner and form as Lender deems advisable; (1i)) make alterations, additions, renewals,
replacements and improvements to or on the Property; (iv) exercise all rights and powers of
Borrower with respect to the Property, whether in the name of Borrower or otherwise, including,
without limitation, the right to make, cancel, enforce or modify leases, obtain and evict tenants,
and demand, sue for, collect and receive all Rents of the Property and every part thereof; (v)
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require Borrower to pay monthly in advance to Lender, or any receiver appointed to collect the
Rents, the fair and reasonable rental value for the use and occupation of such part of the Property
as may be occupied by Borrower; (vi) require Borrower to vacate and surrender possession of the
Property to Lender or to such receiver and, in default thereof, Borrower may be evicted by
summary proceedings or otherwise; and (vii) apply the receipts from the Property to the payment
and performance of the Obligations in such order, priority and proportions as Lender shall deem
appropriate in its sole discretion after deducting therefrom all expenses (including reasonable
attorneys’ fees) incurred in connection with the aforesaid operations and all amounts necessary
to pay the Taxes, Other Charges, insurance and other expenses in connection with the Property,
as well as just and reasonable compensation for the services of Lender, its counsel, agents and
employees; provided that such license shall be reinstated upon the cure of such Event of Default.

d) exercise any and all rights and remedies granted to a secured party upon
default under ths Uniform Commercial Code, including, without limiting the generality of the
foregoing: (i) the 1ght to take possession of the Fixtures, the Equipment and/or the Personal
Property, or any part th=reof, and to take such other measures as Lender may deem necessary for
the care, protection and-preservation of the Fixtures, the Equipment and the Personal Property,
and (ii) request Borrower at.its5ole cost and expense to assemble the Fixtures, the Equipment
and the Personal Property and make it available to Lender at a convenient place reasonably
acceptable to Lender. Any notice-of sale, disposition or other intended action by Lender with
respect to the Fixtures, the Equipment and/or the Personal Property sent to Borrower in
accordance with the provisions hereof aticast five (5) days prior to such action, shall constitute
commercially reasonable notice to Borrower;

() apply any sums then deposied or held in escrow or otherwise by or on
behalf of Lender in accordance with the terms of the 7an Agreement, this Mortgage or any
other Loan Document to the payment of the following itenis-in any order in its sole discretion:

(1) Taxes and Other Charges;

(i)  Insurance Premiums;

(i) Interest on the unpaid principal balance of the Nots;

(iv)  Amortization of the unpaid principal balance of the Mote;

(v)  All other sums payable pursuant to the Note, the Loan Agreement,
this Mortgage and the other Loan Documents, including, without limitation, the

prepayment fees, if applicable, and advances made by Lender pursuant to the terms of
this Mortgage;

(k)  pursue such other remedies as Lender may have under applicable law;
and/or

] apply the undisbursed balance of any Net Proceeds Deficiency deposit,
together with interest thereon, to the payment of the Obligations in such order, priority and
proportions as Lender shall deem to be appropriate in its sole discretion.
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In the event of a sale, by foreclosure, power of sale or otherwise, of less than all of
Property, this Mortgage shall continue as a lien and security interest on the remaining portion of
the Property unimpaired and without loss of priority.

Section 7.2 Application of Proceeds. The purchase money, proceeds and avails of any
disposition of the Property, and or any part thereof, or any other sums collected by Lender
pursuant to the Note, this Mortgage or the other Loan Documents, may be applied by Lender to
the payment of the Obligations in such order, priority and proportions as Lender in its discretion
shall deem proper.

Section 7.3 Right to Cure Defaults. Upon the occurrence and during the continuance
of any Event of Default or if Borrower fails to make any payment or to do any act as herein
provided, whicli failure continues beyond any applicable grace period, Lender may, but without
any obligation i¢"d> so and without notice to or demand on Borrower and without releasing
Borrower from any ob.igation hereunder, make or do the same in such manner and to such extent
as Lender may deem ilecessary to protect the security hereof. Lender is authorized to enter upon
the Property for such purposes, or appear in, defend, or bring any action or proceeding to protect
its interest in the Property ¢r«ocoreclose this Mortgage or collect the Debt, and the cost and
expense thereof (including reasouable attorneys’ fees to the extent permitted by law), with
interest as provided in this Section 7.2; shall constitute a portion of the Debt and shall be due and
payable to Lender upon demand. Alisuch costs and expenses incurred by Lender in remedying
such Event of Default or such failed payzicat or act or in appearing in, defending, or bringing
any such action or proceeding shall bear intercst at the Default Rate, for the period beginning on
the first day after notice from Lender that sucii ©ost or expense was incurred and continuing to
the date of payment to Lender. All such costs and expenses incurred by Lender together with
interest thereon calculated at the Default Rate shall bé deemed to constitute a portion of the Debt
and be secured by this Mortgage and the other Loan Dociments and shall be immediately due
and payable upon demand by Lender therefor.

Section 7.4 Actions and Proceedings. Lender has the right to appear in and defend
any action or proceeding brought with respect to the Property aiid to bring any action or
proceeding, in the name and on behalf of Borrower, which Lender, in its s0le discretion, decides
should be brought to protect its interest in the Property.

Section 7.5 Recovery of Sums Required to be Paid. Lender shall have the right from
time to time 1o take action to recover any sum or sums which constitute a part of the itebt as the
same become due, without regard to whether or not the balance of the Debt shall be due, and
without prejudice to the right of Lender thereafter to bring an action of foreclosure, or any other
action, for any Default or Event of Default by Borrower existing at the time such earlier action
was commenced.

Section 7.6  Intentionally Omitted.

Section 7.7 Other Rights, Ftc. (a) The failure of Lender to insist upon strict
performance of any term hereof shall not be deemed to be a waiver of any term of this Mortgage.
Borrower shall not be relieved of Borrower’s obligations hereunder by reason of (1) the failure of
Lender to comply with any request of Borrower or any guarantor or indemnitor with respect to

14

EASTA00732886.5




1516919128 Page: 17 of 27

UNOFFICIAL COPY

the Loan to take any action to foreclose this Mortgage or otherwise enforce any of the provisions
hereof or of the Note or the other Loan Documents, (ii) the release, regardless of consideration,
of the whole or any part of the Property, or of any Person liable for the Obligations or any
portion thereof, or (iii) any agreement or stipulation by Lender extending the time of payment or
otherwise modifying or supplementing the terms of the Note, this Mortgage or the other Loan
Documents.

(b) It is agreed that the risk of loss or damage to the Property is on Borrower,
and Lender shall have no liability whatsoever for any decline in value of the Property, for failure
to maintain the Policies, or for failure to determine whether insurance in force is adequate as to
the amount of risks insured. Possession by Lender shall not be deemed an clection of judicial
relief, if any-such possession is requested or obtained, with respect to any Property or collateral
not in Lender’s possession.

(¢) (. Lender may resort for the payment and performance of the Obligations
(including, but not Timnited to, the payment of the Debt) to any other security held by Lender in
such order and manner 25 Lender, in its discretion, may elect. Lender may take action to recover
the Debt, or any portion therce?, or to enforce the Other Obligations or any covenant hereof
without prejudice to the right of Lender thereafter to foreclose this Mortgage. The rights of
Lender under this Mortgage shali-be-ceparate, distinct and cumulative and none shall be given
effect to the exclusion of the others: “No_ act of Lender shall be construed as an election to
proceed under any one provision herein i the exclusion of any other provision. Lender shall not
be limited exclusively to the rights and remedies herein stated but shall be entitled to every right
and remedy now or hereafter afforded at law orin equity.

Section 7.8 Right to Release Any Portion of the Property. Lender may release any
portion of the Property for such consideration as Lender way require without, as to the remainder
of the Property, in any way impairing or affecting the lied or priority of this Mortgage, or
improving the position of any subordinate lienholder with respact thereto, except to the extent
that the Debt shall have been reduced by the actual monetary consiZeration, if any, received by
Lender for such release, and Lender may accept by assignment, pledige or otherwise any other
property in place thereof as Lender may require without being accountable for so doing to any
other lienholder. This Mortgage shall continue as a lien and security interest in the remaining
portion of the Property.

Section 7.9  Intentionally Omitted.

Section 7.10  Intentionally Omitted.

Section 7.11  Right of Entry. The provisions of Section 4.1.5 of the Loan Agreement
are hereby incorporated by reference into this Mortgage to the same extent and with the same
force as if fully set forth herein.

ARTICLE 8
INDEMNIFICATION

Section 8.1  Intentionally Omitted. .
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Section8.2  Mortgage and/or Intangible Tax. Borrower shall, at its sole cost and
expense, protect, defend, indemnify, release and hold harmless the Lender Indemnified Parties
from and against any and all Losses imposed upon or incurred by or asserted against-any Lender
Indemnified Parties and directly or indirectly arising out of or in any way relating to any tax on
the making and/or recording of this Mortgage, the Note or any of the other Loan Documents, but
excluding any income, franchise or other similar taxes.

ARTICLE 9
WAIVERS

Section 9.1 ~ Waiver of Counterclaim. To the extent permitted by applicable law,
Borrower nercby waives the right to assert a counterclaim, other than a mandatory or compulsory
counterclaim, i any action or proceeding brought against it by Lender arising out of or in any
way connected wiih this Mortgage, the Loan Agreement, the Note, any of the other Loan
Documents, or the &bieations.

Section 9.2 Mshalling and Other Matters. To the extent permitted by applicable
law, Borrower hereby walves.the benefit of all appraisement, valuation, stay, extension,
reinstatement and redemption iawsow or hereafter in force and all nights of marshalling in the
event of any sale hereunder of the Proverty or any part thereof or any interest therein. Further,
Borrower hereby expressly waives aiy and all rights of redemption from sale under any order or
decree of foreclosure of this Mortgage on behalf of Borrower, and on behalf of each and every
Person acquiring any interest in or title to the Pioperty subsequent to the date of this Mortgage
and on behalf of all persons to the extent permitied by applicable law.

Section 9.3 Waiver of Notice. To the extent nermitted by applicable law, Borrower
shall not be entitled to any notices of any nature whatscever from Lender except with respect to
matters for which this Mortgage or the Loan Documents speciiically and expressly provide for
the giving of notice by Lender to Borrower and except with respoct to matters for which Lender
is required by applicable law to give notice, and Borrower hereby expressly waives the right to
receive any notice from Lender with respect to any matter for whiCii this Mortgage does not
specifically and expressly provide for the giving of notice by Lender to Rcrrower.

Section 9.4 Waiver of Statute of Limitations. To the fullest eateii permitted by
applicable law, Borrower hereby expressly waives and releases its right to plead 2av statute of
limitations as a defense to the payment of the Debt or performance of its Other Obligations.

Section9.5  Waiver of Jury Trial, BORROWER HEREBY, AND LENDER BY
ACCEPTANCE HEREOF, EACH AGREES NOT TO ELECT A TRIAL BY JURY OF ANY
ISSUE TRIABLE OF RIGHT BY JURY, AND FOREVER WAIVES ANY RIGHT TO TRIAL
BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR
HEREAFTER EXIST WITH REGARD TO THIS MORTGAGE OR ANY OTHER LOAN
DOCUMENT, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN
CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN
KNOWINGLY AND VOLUNTARILY BY BORROWER AND LENDER, AND IS
INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS
TO WHICH THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE. EACH
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OF BORROWER AND LENDER IS HEREBY AUTHORIZED TO FILE A COPY OF THIS
PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER.

ARTICLE 10
EXCULPATION

The provisions of Section 11.22 of the Loan Agreement are hereby incorporated by
reference into this Mortgage to the same extent and with the same force as if fully set forth
herein,

ARTICLE 11
NOTICES

All notices or other written communications hereunder shall be delivered in accordance
with Section 11:6 «i the Loan Agreement.

ARTICLE 12
APPLICABLE LAW

Section 2.1 Governing'Law. (a) THIS MORTGAGE AND THE OBLIGATIONS
ARISING HEREUNDER SHAXL: BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS.OF THE STATE OF ILLINOIS. TO THE
FULLEST EXTENT PERMITT:: BY LAW, BORROWER HEREBY
UNCONDITIONALLY AND IRREVOCABIY WAIVES ANY CLAIM TO ASSERT
THAT THE LAW OF ANY OTHER JUKiS0ICTION GOVERNS THIS MORTGAGE
OR THE OTHER LOAN DOCUMENTS, AND THIS MORTGAGE AND/OR THE
OTHER LOAN DOCUMENTS SHALL BE GCV™.PNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF ILLINOIS,

(b) ANY LEGAL SUIT, ACTION GR ZROCEEDING AGAINST
LENDER OR BORROWER ARISING OUT OF OR RELATING.TO THIS MORTGAGE
MAY AT LENDER’S OPTION BE INSTITUTED IN ANY YEDERAL OR STATE
COURT IN THE CITY OF CHICAGO, COUNTY OF COOK, ‘AND BORROWER
WAIVES ANY OBJECTIONS WHICH IT MAY NOW OR HEREAFT EXT'AVE BASED
ON VENUE AND/OR FORUM NON CONVENIENS OF ANY SUCH SUIT, ACTION OR
PROCEEDING, AND BORROWER HEREBY IRREVOCABLY SUBMIZS TO THE
JURISDICTION OF ANY SUCH COURT IN ANY SUIT, ACTION OR PROCERDING.
BORROWER DOES HEREBY DESIGNATE AND APPOINT

NATIONAL REGISTERED AGENTS, INC,
208 S. LASALLE STREET, SUITE 814
CHICAGO, IL 60604

ASITS AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE ON ITS BEHALF
SERVICE OF ANY AND ALL PROCESS WHICH MAY BE SERVED IN ANY SUCH
SUIT, ACTION OR PROCEEDING IN ANY FEDERAL OR STATE COURT IN
CHICAGO, ILLINOIS, AND AGREES THAT SERVICE OF PROCESS UPON SAID
AGENT AT SAID ADDRESS AND WRITTEN NOTICE OF SAID SERVICE MAILED
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AGENT AT SAID ADDRESS AND WRITTEN NOTICE OF SAID SERVICE MAILED
OR DELIVERED TO BORROWER IN THE MANNER PROVIDED HEREIN SHALL
BE DEEMED IN EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON
BORROWER IN ANY SUCH SUIT, ACTION OR PROCEEDING IN THE STATE OF
ILLINOIS. BORROWER (I) SHALL GIVE PROMPT NOTICE TO LENDER OF ANY
CHANGED ADDRESS OF ITS AUTHORIZED AGENT HEREUNDER, (I) MAY AT
ANY TIME AND FROM TIME TO TIME DESIGNATE A SUBSTITUTE
AUTHORIZED AGENT WITH AN OFFICE IN CHICAGO, ILLINOIS (WHICH
SUBSTITUTE AGENT AND OFFICE SHALL BE DESIGNATED AS THE PERSON
AND ADDRESS FOR SERVICE OF PROCESS), AND (IIl) SHALL PROMPTLY
DESIGNATE SUCH A SUBSTITUTE IF ITS AUTHORIZED AGENT CEASES TO
HAVE AN OFFICE IN CHICAGO, ILLINOIS OR IS DISSOLVED WITHOUT
LEAVING A S5UCCESSOR. NOTHING CONTAINED HEREIN SHALL AF FECT THE
RIGHT OF LENDER TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED
BY LAW OR TO COMMENCE LEGAL PROCEEDINGS OR OTHERWISE PROCEED
AGAINST BORROWELNR IN ANY OTHER JURISDICTIONS.

Section 12.2  Usury Lawvs. Notwithstanding anything to the contrary herein or in any
other Loan Document, (a) all agrezinents and communications between Borrower and Lender are
hereby and shall automatically be limited so that, after taking into account all amounts deemed to
constitute interest on account of the-1’bt, the interest contracted for, charged or received by
Lender shall never exceed the Maximiir; Legal Rate, (b) in calculating whether any interest
exceeds the Maximum Legal Rate, all such iateiest shall, to the extent permitted by applicable
law, be amortized, prorated, allocated and spread over the full amount and term of all principal
indebtedness of Borrower to Lender so that the tzte of interest does not exceed the Maximum
Legal Rate, and (c) if through any contingency or event; Fender receives or is deemed to receive
interest in excess of the Maximum Legal Rate, any such cxcess shall be deemed to have been
applied toward payment of the principal of any and all (then outstanding indebtedness of
Borrower to Lender, or if there is no such indebtedness, sphall immediately be returned to
Borrower.

Section 123 Provisions Subject to Applicable Law. All righis) powers and remedies
provided in this Mortgage may be exercised only to the extent that the exer(ise thereof does not
violate any applicable provisions of law and are intended to be limited to the exiern necessary so
that they will not render this Mortgage invalid, unenforceable or not entitled 10 e recorded,
registered or filed under the provisions of any applicable law. If any term of this Maitgage or
any application thereof shall be invalid or unenforceable, the remainder of this Mortgage and any
other application of the term shall not be affected thereby.

ARTICLE 13
DEFINITIONS

All capitalized terms not defined herein shall have the respective meanings set forth in
the Loan Agreement. Unless the context clearly indicates a contrary intent or unless otherwise
specifically provided herein, words used in this Mortgage may be used interchangeably in the
singular or plural form and the word “Borrower” shall mean “each Borrower and any
subsequent owner or owners of the Property or any part thereof or any interest therein,” the word
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“Lender” shall mean “Lender and any subsequent holder of the Note,” the word “Note” shall
mean “the Note and any other evidence of indebtedness secured by this Mortgage,” the word
“Property” shall include any portion of the Property and any interest therein, and the phrases
“attorneys’ fees”, “legal fees” and “counsel fees” shall include any and all attorneys’, paralegal
and law cletk fees and disbursements, including, but not limited to, fees and disbursements at the
pre-trial, trial and appellate levels mncurred or paid by Lender in protecting its interest in the
Property, the Leases and/or the Rents and/or enforcing its rights hereunder whenever the context
may require, any pronouns used herein shall include the corresponding masculine, feminine or
neuter forms.

ARTICLE 14
MISCELLANEOUS PROVISIONS

Section 141y No Oral Change. This Mortgage, and any provisions hereof, may not be
modified, amended; waived, extended, changed, discharged or terminated orally or by any act or
failure to act on the part'of Borrower or Lender, but only by an agreement in writing signed by
the party against wher enforcement of any modification, amendment, waiver, extension,
change, discharge or terminaticr s sought.

Section 14.2  Successors and_Assigns. This Mortgage shall be binding upon, and shall
inure to the benefit of, Borrower and-lender and their respective successors and permitted
assigns as set forth in the Loan Agreemcnt - Lender may sell, assign, pledge, participate, transfer
or delegate, as applicable, to one or more Persuns all or a portion of its rights and obligations
under this Mortgage and the other Loan Docuiaeris.

Section 14.3  Inapplicable Provisions. If aiiy 'term, covenant, condition or provision of
this Mortgage or any other Loan Document is held to b iilegal, invalid or unenforceable in any
respect under present or future laws effective during the terirof this Mortgage or such other
Loan Document, such provision shall be fully severable ana this Mortgage or such other Loan
Document shall be construed and enforced as if such illegal, invaiid.or unenforceable provision
had never comprised a part of this Mortgage or such other Loan Decuinent, and the remaining
provisions of this Mortgage or such other Loan Document shall remain i1; full force and effect
and shall not be affected by the illegal, invalid or unenforceable provision or by its severance
from this Mortgage or such other Loan Document, unless such continued effeciiveness of this
Mortgage or such other Loan Document, as modified, would be contrary” *s, the basic
understandings and intentions of the parties as expressed herein.

Section 144 [eadings, Etc. The headings and captions of the various Sections of this
Mortgage are for convenience of reference only and are not to be construed as defining or
limiting, in any way, the scope or intent of the provisions hereof,

Section 14.5 Number and Gender. Whenever the context may require, any pronouns
used herein shall include the corresponding masculine, feminine or neuter forms, and the
singular form of nouns and pronouns shall include the plural and vice versa.

Section 14.6  Subrogation. If any or all of the proceeds of the Note have been used to
extinguish, extend or renew any indebtedness heretofore existing against the Property, then, to
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the extent of the funds so used, Lender shall be subrogated to all of the rights, claims, liens,
titles, and interests existing against the Property heretofore held by, or in favor of, the holder of
such indebtedness and such former rights, claims, liens, titles, and interests, if any, are not
waived but rather are continued in full force and effect in favor of Lender and are merged with
the lien and security interest created herein as cumulative security for the payment, performance
and discharge of the Obligations (including, but not limited to, the payment of the Debt).

Section 14.7  Entire Agreement. The Note, the Loan Agreement, this Mortgage and the
other Loan Documents constitute the entire understanding and agreement between Borrower and
Lender with respect to the transactions arising in connection with the Obligations and supersede
all prior written or oral understandings and agreements between Borrower and Lender with
respect thereto. Borower hereby acknowledges that, except as incorporated in writing in the
Note, the Loan-Agreement, this Mortgage and the other Loan Documents, there are not, and were
not, and no persons are or were authorized by Lender to make, any representations,
understandings, stipwations, agreements or promises, oral or written, with respect to the
transaction which is the’subject of the Note, the Loan Agreement, this Mortgage and the other
Loan Documents.

Section 14.8  Limitation siiLender’s Responsibility. No provision of this Mortgage
shall operate to place any obligaticn er liability for the control, care, management or repair of the
Property upon Lender, nor shall it operate to make Lender responsible or liable for any waste
committed on the Property by the tenants5-any other Person, or 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 deail i any tenant, licensee, employee or stranger.
Nothing herein contained shall be construed as constifuting Lender a “mortgagee in possession.”

Section 14.9  Variable Interest Rate. The Loai secured by this Mortgage is a variable
interest rate loan, as more particularly set forth in the Loan A<feement.

Section 14.10 Joint and Several. If more than one Person 1oz executed this Mortgage as
“Borrower,” the representations, covenants, warranties and obligaiions of all such Persons
hereunder shall be joint and several.

ARTICLE 15
STATE-SPECIFIC PROVISIONS

Section 15.1  Principles of Construction. In the event of any inconsistencics between
the terms and conditions of this Article 15 and the other terms and conditions of this Mortgage,
the terms and conditions of this Article 15 shall control and be binding.

Section 15.2 Business Loan. Borrower acknowledges that the Property does not
constitute agricultural real estate, as said term is defined in Section 15-1201 of the Illinois
Mortgage Foreclosure Law 735 ILCS 5/15-1101 et seq. as amended from time to time (the
“Act”) or residential real estate as defined in Section 15-1219 of the Act. Bormrower covenants
that the proceeds of the Note will be used for business purposes and that the Debt secured hereby
constitutes a “business loan” within the meaning of subparagraph 1(c) contained in Section 205/4
of Chapter 815 of the Illinois Compiled Statutes (2002). Borrower hereby waives any and all
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rights of redemption from sale under any applicable law, including, without limitation,
redemption from sale or from under any order, judgment or decree of foreclosure of this
Mortgage, pursuant to rights herein granted, on behalf of Borrower and all persons beneficially
interested therein and each and every person acquiring any interest in or title to the Property of
any nature whatsoever, subsequent to the date of this Mortgage. The foregoing waiver of right of
redemption is made pursuant to the provisions of Section 15-1601(b) of the Act.

Section 15.3 Maximum Amount Secured. At all times, this Mortgage secures (in
addition to the amounts evidenced by the Note) the payment of any and all Loan commissions,
service charges, liquidated damages, expenses and advances due to or incurred by Lender in
connection rvith the Loan and all indemnities of Lender by Borrower; provided, however, that in
no event snal the total amount secured hereby exceed two hundred (200%) of the face amount of
the Note.

Section 15.4 " Option to Subordinate. At the option of Lender, this Mortgage shall
become subject and ‘suoordinate, in whole or in part (but not with respect to priority of
entitlement to Insurance I’roceeds or any Awards), to any and all Leases of all or any part of the
Properties upon the executior %y Lender and recording thereof, at any time hereafter in the
appropriate official records of the County wherein the Property is situated, of a unilateral
declaration to that effect.

Section 15.5 Final Payment. Th< final payment under the Note is due on or before the
date which is thirty six (36) months following the first payment date under the Note, as defined
in Section 2.3 of the Loan Agreement, subjeci-te-Borrower’s option to extend such date for two
(2) terms, each for a period of twelve (12) months:

Section 15.6  Notice Under Section 180/10 o Chapter 815 of the Illinois Compiled
Statutes (2002). The following notice is provided pursuant to-paragraph (3) of Section 180/10 of
Chapter 815 of the Illinois Compiled Statutes (2002). As used ilerein, “you” means Borrower
and “we” and “us” means Lender. Unless you provide evidencs. of the insurance coverage
required by your agreement with us, we may purchase insurance at 5 sur expense {o protect our
inferests in your Properties. This insurance may, but need not, protait your interests. The
coverage that we purchase may not pay any claim that you make or any cleim that is made
against you in connection with the Property. You may later cancel any insuzance purchased by
us, but only after providing evidence that you have obtained insurance as reduired by our
agreement. If we purchase insurance for the Property, you will be responsible for the costs of
that insurance, including the insurance premium, interest and any other charges we may impose
in connection with the placement of the insurance, until the effective date of the cancellation or
expiration of the insurance. The costs of the insurance may be added to your total outstanding
balance or obligation. The costs of the insurance may be more than the cost of insurance you
may be able to obtain on your own.

Section 15.7  Inconsistency. In the event that any provision of this Mortgage shall be
inconsistent with any provision of the Act, the provisions of the Act shall take precedence over
the provisions of this Mortgage, but shall not invalidate or render unenforceable any other
provisions of this Mortgage that can be construed in a manner consistent with the Act. If any
provision of this Mortgage shall grant to Lender any rights or remedies upon any Event of
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Default by Borrower which are more limited than the rights that would otherwise be vested in
Lender under the Act in the absence of said provision, Lender shall be vested with the rights
granted in the Act to the full extent permitted by law.

Section 15.8  Power of Sale. Any (a) references to “power of sale” in this Mortgage,
and (b) purported waiver of any right to reinstatement by Borrower in this Mortgage are
permitted only to the extent allowed by law. ~

Section 15.9  No Limitation of Rights. If any provision of this Mortgage shall grant to
Lender any rights or remedies upon default of Borrower which are more limited than the rights
that would otherwise be vested in Lender under the Act in the absence of said provision, Lender
shall be vested with the rights granted in the Act to the full extent permitted by law.

Section23:10 Expenses Reimbursable. Without limiting the generality of the foregoing,
all expenses incuir«d, by Lender to the extent reimbursable under the Act, whether incurred
before or after any decres or judgment of foreclosure, and whether enumerated in Article 8 of
this Mortgage, shall be aded to the indebtedness secured by this Mortgage or by the judgment
of foreclosure and shall be 4 I'en as to subsequent purchasers and judgment creditors from the
time this Mortgage is recorded; pursuant to Section 15-1302(b) of the Act.

Section 15.11 Rights of Red=mntion. Borrower hereby waives (a) its statutory right of
redemption, and (b) its homestead righis! to the fullest extent allowable by applicable law,
ncluding, without limitation, the Act.

Section 15.12 Security Instrument. To tae extent Lender is obligated to make advances,
Borrower acknowledges and intends that all such advanves, including firture advances whenever
hereafter made, shall be a lien from the time this Mortzaze is recorded, as provided in Section
5/15-1302(b)(1) of the Act. That portion of the Obligatior:s- which comprises the principal
amount then outstanding constitutes revolving credit indebteaness secured by a'mortgage on real
property, pursuant to the terms and conditions of the Act. Borrawsr covenants and agrees that
this Mortgage shall secure the payment of ail loans and advances mas=>-by Lender, whether such
loans and advances are made as of the date hereof; or at any time in the future, and whether such
future advances are obligatory, or are to be made at the option of Lender o1 otherwise (but not
advances or loans made more than twenty (20) years after the date hereof), to-tb< same extent as
if such future advances were made on the date of the execution of this Mortgage 2ad, although
there may be no other indebtedness outstanding at the time any advance is made. Tie lien of this
Mortgage shall be valid as to all Obligations, including future advances, from the fime of its
filing of record in the office of the Recorder of Deeds of the County in which the Property is
located. This Mortgage is intended to and shall be valid and have priority over all subsequent
liens and encumbrances, including statutory liens, excepting solely taxes and assessments levied
on the Properties, to the extent of the maximum amount secured by this Mortgage.

Section 15.13 Advancements and Disbursements.  All advances, disbursements and
expenditures (including without limitation attorneys’ fees) made by Lender before and during a
foreclosure, and before and after Judgment of foreclosure, and at any time prior to sale, and,
where applicable, after sale, and during the pendency of any related proceedings, for the
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following purposes, in addition to those otherwise authorized by this Mortgage or by the Act
shall have the benefit of all applicable provisions of the Act.

Section 15.14 Appointment of Receiver. In addition to any provision of this Mortgage
authorizing Lender to take or be placed in possession of the Property, or for the appointment of a
receiver, Lender shall have the right, in accordance with Sections 15-1701 and 15-1702 of the
Act, to be placed in possession of the Property or at its request to have a receiver appointed, and
such receiver, or Lender, if and when placed in possession, shall have, in addition to any other
powers provided in this Mortgage, all powers, immunities, and duties as provided for in Sections
1701, 15-1702, 15-1703 and 15-1704.

Secien 15.15 Insurance Policy Clauses. Wherever provision is made in this Mortgage
for insurance pslicies to bear mortgagee clauses or other loss payable clauses or endorsements in
favor of Lender. On to confer authority upon Lender to settle or participate in the settlement of
losses under policics’ of insurance or to hold and disburse or otherwise control the use of
insurance proceeds, {rous and after the entry of judgment of foreclosure, all such rights and
powers of Lender shall.cuatinue in Lender as judgment creditor or mortgagee until confirmation
of sale.

Section 15.16  Variable Inferest Rate. This Mortgage secures the full and timely
payment of the Debt, including, among other things, the obligation to pay interest on the unpaid
principal balance at a variable rate of inicr<st to the extent provided in the Note.

[NO FURTHER T¥XT ON THIS PAGE]
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IN WITNESS WHEREOF, this Mortgage, Assignment of Leases and Rents and
Security Agreement has been executed by Borrower as of the day and year first above written.
BORROWER:

730 S CLARK STREET, LLC,
a Delaware limited lability company

ame: Michae| Sheitelman
Title: Vice President

ACKNOWLEDGMENT

STATE OF FLORDA §

§

COUNTY OF MiAMI-DADE. §
The instrument was acknowledged beiors- me on June 12, 2015, by

Michae! Sheideiman , the Vice. President of 730 S CLARK STREET,
LLC, a Delaware [imited habxhty company, and on behalt of suen fimited liability company.

‘___—.__‘_

\“ '""'"'», GLADYS M. MARRERO
W Commission # FF 109571

_ =_~>% My iomll;nbs?fﬂ;:;g"es Notary Public in the and for th State of FL
0PIl 04, My Commission Expires; Bprl\ D208

"h.

i

0t OF IS
e

[NOTARY SEAL]

(Seal)

Mortgage, Assignment of Leases and Rents and Security Agreement
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL 1:

LOTS 4,9, AND 10 IN BLOCK 111 IN E. K. HUBBARD’S SUBDIVISION OF BLOCKS 5,
60, 66, 75, 83, 104, 105, AND 108 THROUGH 112 IN SCHOOL SECTION ADDITION TO
CHICAGO, IN SECTION 16, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIP AL, MERIDIAN IN COOK COUNTY, ILLINOIS.

PARCEL 2:

LOTS 15, 16, 21 AND 274N BLOCK 111 IN E. K. HUBBARD’S SUBDIVISION OF
BLOCKS 5, 60, 66, 75, 85, 102,105, 109, 111 AND 112 IN SCHOOL SECTION ADDITION
TO CHICAGO, IN SECTION 16, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN,

EXCEPT THAT PART OF LOT 22 CON%EYED TO CITY OF CHICAGO, A MUNICIPAL
CORPORATION, BY WARRANTY DEED RECORDED OCTOBER 17, 1983 AS
DOCUMENT 26823367 DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE S%UTH LINE OF LOT 22 AND THE
WEST LINE OF SOUTH CLARK STREET, AS WIDEN£D, THENCE WEST ALONG THE
SOUTH LINE OF SAID LOT A DISTANCE OF 101 FEET T('THE EAST LINE OF THE
PUBLIC ALLEY, THENCE NORTH ALONG THE EAST LXE OF SAID ALLEY A
DISTANCE OF 2 FEET; THENCE NORTHEASTERLY ALONG A STRAIGHT LINE A
DISTANCE OF 102.14 FEET TO A POINT ON THE WEST LINE G7 SOUTH CLARK
STREET, AS WIDENED, SAID POINT BEING 17.22 FEET NORTH ©F THE POINT OF
BEGINNING, THENCE SOUTH ALONG THE WEST LINE OF SOUTH 'LARK STREET,
AS WIDENED A DISTANCE OF 17.22 FEET TO THE POINT OF BEGINNIMC,

ALSO EXCEPTING FROM PARCELS 1 AND 2 THAT PART OF THE LAND TALEN FOR
THE WIDENING OF CLARK STREET PURSUANT TO ORDINANCE PASSED MAY 15,
1846 AND THAT PART OF THE LAND OPENED AND USED AS A PUBLIC ALLEY
PURSUANT TO ORDINANCE PASSED FEBRUARY 2, 1857, ALL IN COOK COUNTY,
ILLINOIS.
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