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PREPARED BY: :
AFTER RECORDING RETURN TO:
COLONY AMERICAN FINANCE LENDER, LLC

1920 Main St., Ste. 850

Irvine, CA 92614
Atitn: Gina Lambis

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

BTRE-3 INVESTYENTS LLC, an Illinois limited Hability company
(Mortgagor)
to
COLONY AMERICAN FINANCE LENDER, LLC
(Morgag:e)
Dated: As of February f/ J2016
County: Cook

State: Ilinois

THIS INSTRUMENT SECURES FUTURE AND/OR REVOLVING ADVANC 'ES, WHICH
PROVIDES FOR THE RIGHT TO REPAY AND REBORROW ON A REVOLYInN (G BASIS.
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MORTGAGE, ASSIGNMENT OF LEASES AND REN TS,
SECURITY AGREEMENT AND FIXTURE FILING

Loan No. 31201500068

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this "Mortgage") is made as of this _ %9 day of February,
2016, by BTRE-3 INVESTMENTS LLC, an Illinois limited liability company, as mortgagor, having an
address at 323 East Wacker Drive, Suite 100, Chicago, IL 60601 ("Mertgagor”), for the benefit of
COLONY AMERICAN FINANCE LENDER, LLC, a Delaware limited liability company, as
mortgagee, «:avng an address at ¢/o Colony Capital, LLC, 515 South Flower Street, 44 Floor, Los
Angeles, CA 90071, Attn: General Counsel (together with its successors and/or assigns, "Mortgagee").

WITNESSETH:

A This Mortzace is given to secure a commercial loan (the "Loan™) in the maximum
principal sum of Three Milon and 00/100 DOLLARS ($3,000,000.00) or so much thereof as has been
and may hercafter be advanced frcie-time to time pursuant to that certain Loan Agreement dated as of
December 28, 2015 by and betwecn M crtgagor and Mortgagee (as the same may be amended, restated,
replaced, supplemented or otherwise noditied from time to time, the "Loan Agreement™), and evidenced
by that certain Secured Promissory Note, {at>d as of the date of the Loan Agreement, made by Mortgagor
to Mortgagee (such Promissory Note, togetller with all extensions, renewals, replacements, restatements
or modifications thereof, being hereinafter retered to as the "Note"). Capitalized terms used herein
without definition shall have the meanings ascribed (0 such terms in the Loan Agreement,

B. Mortgagor desires to secure the payment of the principal amount of the Loan outstanding
from time to time, including without hmitation, all Advances now or hereafter made under the Loan
Agreement, together with all interest accrued and unpaid thereca «nd all other sums due to Mortgagee in
respect of the Loan under the Note, the Loan Agreement and the other Zean Documents (the "Debt™ and
the performance of all of its obligations under the Note, the Loan Acreement and the other Loan
Documents.

C. This Mortgage is given pursuant to the Loan Agreement, and payment, fulfillment and
performance by Mortgagor of its obligations thereunder and under the other Loan Documents are secured
hereby, and each and every term and provision of the Loan Agreement and the Note, iriclucing the rights,
remedies, obligations, covenants, conditions, agreements, indemnities, representations and wirranties of
the parties therein, are hereby incorporated by reference herein as though set forth in fuli 262 shall be
considered a part of this Mortgage. )

NOW THEREFORE, in consideration of the making of the Loan, and Advances thereunder
pursuant to the terms of the Loan Agreement, by Mortgagee and the covenants, agreements,
representations and warranties set forth in this Mortgage and other good and valuable consideration, the
receipt and sufficiency of which are acknowledged by Mortgagor:

1061672.03
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ARTICLEL
GRANTS OF SECURITY

Section 1.01 Property Mortgaged. Mortgagor does hereby irrevocably mortgage, grant,
bargain, sell, pledge, assign, warrant, transfer and convey to Mortgagee and its successors and assj gns, all
right, title, interest and estate of Mortgagor now owned, or hereafter acquired by Mortgagor, in and to the
following (collectively, the "Property"): '

(a) Land. The real property located in the County of Cook, State of Illinois (the
"State") identified on Schedule 1 attached hereto and made a part hereof and more particularly described
in Exhibit A inclusive, attached hereto and made a part hereof (collectively, the "Land "

{b) Additional Land. All additional lands, estates and development rights hereafter
acquired by Mirtzagor for use in comnection with the Land and the development of the Land and al]
additional lands 24d <states therein which may, from time to time, by supplemental mortgage or otherwise
be expressly made sumectto the lien of this Mortgage;

() Improvements. The buildings, structures, fixtures, additions, enlargements,
extensions, modifications, repars reglacements and improvements now or hereafter erected or located on
the Land (collectively, the Improvem-uts™);

(d) Easements. All ezsements, rights-of-way or use, rights, strips and gores of land,
streets, ways, alleys, passages, sewer rights; watir, water courses, water rights and powers, air rights and
development rights, and all estates, rights, titles, interests, privileges, liberties, servitudes, tenements,
hereditaments and appurtenances of any nature vhatsoever, in any way now or hereafter belonging,
relating or pertaining to the Land and the Improvemer(s “nd the reversion and reversions, remainder and
remainders, and ail Iand lying in the bed of any street, ro4d 41 avenue, opened or proposed, in front of or
adjoining the Land, to the center line thereof and all the estaies, rzhts, titles, interests, dower and rights of
dower, curtesy and rights of curtesy, property, possession, claita znd demand whatsoever, both at law and
in equity, of Mortgagor of, in and to the Land and the Improvements ard every part and parcel thereof,
with the appurtenances thereto;

(e) Equipment. All "equipment,” as such term is defined i-{ Article 9 of the Uniform
Commercial Code (as hereinafter defined), now owned or hereafter acquired by Mertgagor, which is used
2t or in connection with the Improvements or the Land or is located thereon or thériin fincluding, but not
limited to, all machinery, equipment, farnishings, and electronic data-processing ani other office
equipment now owned or hereafter acquired by Mortgagor and any and all additions, suosiitutions and
replacements of any of the foregoing), together with all attachments, components, parts, equipient and
accessories installed thereon or affixed thereto (collectively, the "Equipment”). Notwithstandir g the
foregoing, Equipment shall not include any property belonging to Tenants under Leases except to the
extent that Mortgagor shall have any right or interest therein;

{f) Fixtures. All Equipment now owned, or the ownership of which is hereafter
acquired, by Mortgagor which is so related to the Land and Improvements forming part of the Property
that it is deemed fixtures or rea] property under the law of the State, 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 or the Land, including, but not limited to, engines,
devices for the operation of pumps, pipes, plumbing, cleaning, call and sprinkler systems, fire

1061672.03 -2-
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extinguishing apparatuses and equipment, lighting, heating, ventilating, plumbing, laundry, incinerating,
electrical, air conditioning and air cooling equipment and systems, gas and electric machinery,

others, and, if owned jointly, to the extent of Mortgagor's interest therein) and all other utilities whether or
not situated in easements, all water tanks, water supply, water power sites, fuel stations, fuel tanks, fuel
supply, and all other structures, together with all accessions, appurtenances, additions, replacements,
betterments and substitutions for any of the foregoing and the proceeds thereof (collectively, the
"Fixtures"). Notwithstanding the foregoing, "Fixtures" shall not include any property which Tenants are
entitled to remove pursnant to Leases except to the extent that Mortgagor shall have any right or interest
therein;

(e) Personal Property. All furniture, furnishings, objects of art, machinery, goods,
tools, equipmeit. sroplies, appliances, general mntangibles, contract rights, accounts, accounts receivable,
franchises, licenses - cartificates and permits, and alf other personal property of any kind or character
whatsoever (as defined iz and subject to the provisions of the Uniform Commercial Code), other than
Fixtures, which are now cf Fereafter owned by Mortgagor and which are located within or about the Land
and thé Improvements, tugether with all accessories, replacements and substitutions thereto or therefor
and the proceeds thereof (col'erively, the “Personal Property”), and the right, title and interest of
Mortgagor in and to any of the Personal Property which may be subject to any security interests, as
defined in the Uniform Commercial Code, as adopted and enacted by the State (as amended from time to
time, the "Uniform Commercial Code", _soperior in lien to the lien of this Mortgage, and all proceeds
and products of any of the above;

(h) Leases and Rents. (i) Al leases, subleases or subsubleases, lettings, licenses,
concessions or other agreements (whether written o1 o7al) pursuant to which any Person is granted a -
possessory interest in, or right to use or occupy all or any pertion of the Land and the Improvements, and
every modification, amendment, extension, renewal, replaceraent, or other agreement relating to such
leases, subleases, subsubleases, or other agreements entercd into in commection with such leases,
subleases, subsubleases, or other agreements and every guarantee of (he performance and observance of
the covenants, conditions and agreements to be performed and ovcerved by the other party thereto,
heretofore or hereafter entered into, whether before or after the filing Ly or against Mortgagor of any
petition for relief under 11 U.S.C. §101 et seq., as the same may be amend~d from time to time (the
"Bankruptcy Code™) (collectively, the "Leases"); (ii) all right, title and inter =it of Mortgagor, its
successors and assigns, therein and thereunder, including, without limitation, cash or sscvrities deposited
thereunder to secure the performance by the lessees of their obligations therem:der »=d all rents,
additional rents, revenues, issues and profits (including all oil and gas or other mineril :oyalties and
bonuses) from the Land and the Improvements, whether paid or accruing before or after the Qliag by or
against Mortgagor of any petition for relief under the Bankruptcy Code (collectively, the "Rents"; (iii) all

Mortgagor's right, title and interest in, and claims under, any and all lease guaranties, letters of credit and
any other credit support (individuaily, a "Lease Guaranty", and collectively, the "Lease Guaranties")
given by any guarantor in comnection with any of the Leases or leasing commissions (individually, a
"Lease Guarantor", and collectively, the "Lease Guarantors”) to Mortgagor; (v) all rights, powers,
privileges, options and other benefits of Mortgagor as the lessor under any of the Leases and the
beneficiary under any of the Lease Guaranties, including, without limitation, the immediate and
continuing right to make claims for, and to receive, collect and acknowledge receipt for all Rents payable
or receivable under the Leases and all sums payable under the Lease Guaranties or pursuant thereto (and
to apply the same to the payment of the Debt or the Other Obligations), and to do all other things which

1061672 03 -3-
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attorney, coupled with an interest, to take any or all other actions designated by Mortgagee for the proper
nanagement and preservation of the Land and Improvements; and (viii) any and all other rights of
Mortgagor in and to the items set forth in subsections (j) through (vii) above, and all amendments,
modifications, replacements, renewals and substitutions thercof:

the right of eminent domain (including, but not limited to, any transfer made in lieu of or in anticipation
of the exelcis= of such right), or for a change of grade, or for any other injury to or decrease in the value
of the Property;

£) Insurance Proceeds. All proceeds in respect of the Property under any insurance
policies covering the b cperty, including, without limitation, the right to receive and apply the proceeds of
any insurance, judgmentsor settlements made in lieu thereof, for damage to the Property;

(k) Tax Certiorari. All refunds, rebates or credits in coanection with any reduction
in Taxes, Impositions, including 1O A Xees, or other charges charged against the Property as a result of
tax certiorari proceedings or any other apnlications or proceedings for reduction;

)] Rights. The right, i ‘fe name and on behalf of Mortgagor, to appear in and
defend any action or proceeding brought witt resnect to the Property and to commence any action or
proceeding to protect the interest of Mortgagee in the Froperty;

{m)  Agreements. All agreements, (coufracts, certificates, instruments, franchises,
Management agreements, permits, licenses, plans, specificatico~ and other documents, now or hereafter
entered into, and al rights therein and thereto, respecting or pertaining to the use, occupation,
construction, management or operation of the Land and any part-inereof and any Improvements or
respecting any business or activity conducted on the Land and any-par! thereof and al] right, title and
interest of Mortgagor therein and thereunder, including, without limitatic n,.be right, upon the happening
and during the continuance of any Event of Default, to receive and collect aiy «nms payable to Mortgagor

(n) Intellectual Property.  All tradenames, trademarks, servicumarks, logos,
copyrights, goodwill, URLs or other online media, books and records and all other gerera intangibles
relating to or used in connection with the operation of the Property;

(0) Accounts. All Teserves, escrows and deposit accounts maintained by Mortgagor
with respect to the Property, together with all deposits or wire transfers made to such accounts, and ail
cash, checks, drafis, certificates, securities, investment property, financial assets, mstruments and other
property held therein from time to time, and alt proceeds, products, distributions, dividends and/or
substitutions thereon and thereof:

(P Uniform Commercial Code Property. All documents, instruments, chattel paper
and general intangibles, as the foregoing terms are defined in the Uniform Commercia] Code, relating to
the Property;

1061672.03 -4-
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(q@) Minerals. All minerals, crops, timber, trees, shrubs, flowers and landscaping
features now or hereafter located on, under or above Land;

(r) All Other Assets. All other accounts, general intangibles, Instruments,
investment property, documents, chatte] baper, goods, moneys, letters of credit, letter of credit rights,
certificates of deposit, deposit accounts, escrow deposits, commercial tort claims, oil, gas and minerals,
and all other property and Interests in property of Mortgagor, whether tangible or intangible, and
including without limitation al] of Mortgagor's claims and rights to the payment of damages arising under
the Bankruptcy Code ("Barkruptcy Claims");

(s) Proceeds. All proceeds of, and proceeds of any sale of, any of the foregoing,
including, without limitation, proceeds of insurance and condemnation awards, whether in cash or in
liquidatior oi other claims, or otherwise; and

() Other Rights. Any and all other rights of Mortgagor in and to the items set forth
in Subsections (a) th ‘ough (s) above.

AND, without limiting ‘ary of the other provisions of this Mortgage, to the extent permitted by applicable
law, Mortgagor expressly mants to Mortgagee, as secured party, a security interest in al] of Mortgagor's
right, title and interest in and 1% t1at.portion of the Property which is or may be subject to the provisions
of the Uniform Commercial Cods which are applicable to secured transactions; it being understood and
agreed that the Improvements and Flxtu es are part and parcel of the Land (the Land, the Improvements
and the Fixtures collectively referred 1o 7s the "Real Property”) appropriated to the use thereof and,
whether affixed or annexed to the Land ‘or'pot, shall for the purposes of this Mortgage be deemed
conclusively to be real estate and mortgaged lie eby.

Section 1.02 Assignment of Rents.

(2) Mortgagor hereby absolutely and unonditionally assigns to Mortgagee all of
Mortgagor's right, title and interest n and to all current and fatire Leases, Rents, Lease Guaranties and
Bankruptey Claims; it being intended by Mortgagor that this assigpuient constitutes a present, absolute
assignment and not an assignment for additional security only. Nevertheless, subject to the terms of the
Loan Agreement and this Mortgage, Mortgagee grants to Mortgager 1 revocable license to (and
Mortgagor shall have the right to) collect, receive, use and enjoy the Rents, s v/el] as any sums due under
the Lease Guaranties. Mortgagor shall hold the Rents, as well as all sums rece.ved pursuant to any Lease
Guaranty, or a portion thereof sufficient to discharge all current sums due on toe Deht. in trust for the
benefit of Mortgagee for use in the payment of such sums. This assignment is efrective without any
further or supplemental assignment documents,

Agreement. In furtherance of the foregoing, Mortgagor hereby grants to Mortgagee an irrevocable power
of attorney, coupled with an interest, to execute and deliver, on behalf of Mortgagor, to tenants under

attorney shall ‘constitute an immediate revocation of the revocable license given pursuant to
Section 1.02(a).

1061672.03 -5-
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Section 1.03 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

any and all rights 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
Collateraor any part thereof, and to take such other measures as Mortgagee may deem necessary for the
care, protectiun and preservation of the Collateral. Upon request or demand of Mortgagee after the
occurrenice and during the continuance of an Event of Default, Mortgagor shall, at its expense, assemble
the Collateral and( male it available to Mortgagee at a convenient place (at the Land if tangible property)
reasonably acceptalle’ ra Mortgagee. Mortgagor shall pay to Mortgagee, on demand, any and all
expenses, including reason:ible attorneys i i
interest in the Collateral and in enforcing its rights hereunder with respect to the Collateral after the
bccurrence and during the coitinysiice of an Event of Default. Any notice of sale, disposition or other
intended action by Mortgagee with respect to the Collateral sent to Mortgagor in accordance with the
provisions hereof at least fen (10) days.prior to such action, shall, except as otherwise provided by
applicable law or the Loan Agreement, copstitte reasonable notice to Mortgagor. The proceeds of any
disposition of the Collateral, or any part therdo] nay, except as otherwise required by applicable law, be
applied by Mortgagee to the payment of the Debt-in such priority and proportions as Mortgagee in its

Section 1.04  Fixture Filing. Certain of the Propery is-or will become "hixtures" (as that term
1s defined in the Unjform Commercial Code) on the Land, describer o referred to in this Mortgage, and
this Mortgage, upon being filed for record in the real estate records of (he city or county wherein such
fixtures are situated, shal operate also as a financing statement naming Martgagor as the Debtor and
Mortgagee as the Secured Party filed as a fixture filing in accordance with s applicable provisions of
said Uniform Commercial Code upon such of the Property that is or may become fxtures. This Mortgage
constitutes a fixture filing in accordance with the Uniform Commercial Code.~ For ibis purpose, the
respective addresses of Borrower, as debtor, and Lender, as secured party, are as set forth 1 the preamble
to this Mortgage.

CONDITIONS TO GRANT

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

1061672.03 -6-
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obligation to indemnify and hold harmless Mortgagee pursuant to the provisions hereof shall survive any
such payment or release,

ARTICLE I1.
DEBT AND OBLIGATIONS SECURED

Section 2.01 Obligations. This Mortgage and the grants, assignments and transfers made in
Article I are given for the purpose of securing the Obligations, includin , but not limited to, the Debt,
(including, without limitation, any amounts which may be repaid from time fo time and made available
for reborrowing if permitted under the Loan Agreement).

Scetion 2.02  Other Obligations. This Mortgage and the grants, assignments and transfers
made in Article ] are also given for the purpose of securing the following (collectively, the "Other
Obligations")

(a) *he performance of all other obligations of Mortgagor contained herein;

(b) the” performance of each obligation of Mortgagor contained in the Loan
Agreement and in each other Foaa,Zocument; and

(© the performance of each obligation of Mortgagor contained in any renewal,
extenston, amendment, modification, cons Jlidation, change of, or substitution or replacement for, all or
any part of the Note, the Loan Agreement ¢t 20y other Loan Document,

Section 2.03  Debt and Other Obligaion. Mortgagor's obligations for the payment of the
Debt and the performance of the Other Obligatiors shall be referred to collectively herein as the
"Obligations, "

Section 2.04  Variable Interest Rate. The Ioan secured by this Mortgage may be a variable
interest rate loan if so provided in the Loan Agreement.

Section 2.05 Loan Repavment. Provided no Event of De{aa't exists, this Mortgage will be
satisfied and discharged of record by Mortgagee in accordance with the terns and provisions set forth in
the Loan Agreement.

Section 2.06 Other Mortgages: No Election of Remedies.

(2) The Debt is now or may hereafter be secured by one or more other nortgages,
- deeds to secure debt, deeds of trust and other security agreements (collectively, as the saur may be
amended, restated, replaced, supplemented, extended, renewed or otherwise modified and in eftect from
_time to time, are herein collectively called the "Other Mortgages™), which cover or will hereafter cover
other properties that are or may be located in various states and in other Counties in the State
(collectively, the "Other Collateral"). The Qther Mortgages will secure the Debt and the performance of
the other covenants and agreements of Mortgagor set forth in the Loan Documents, Upon the occurrence
and during the continuance of an Event of Default, Mortgagee may proceed under this Mortgage and/or
any or all the Other Mortgages against either the Property and/or any or all the Other Coliateral in one or
more parcels and in such manner and order as Mortgagee shall elect. Mortgagor hereby irrevocably
waives and releases, to the extent permitted by law, and whether now or hereafter in force, any right to

1061672.03 -7-
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(b) Without limiting the generality of the foregoing, and without limitation as to any
other right or remedy provided to Mortgagee in this Mortgage or the other Loan Documents, in the case
and during the continuance of an Event of Default (i) Mortgagee shall have the right to pursue all of jts
rights and remedies under this Mortgage and the Loan Documents, at law and/or in equity, in one

action to recover the et or any portion thereof, or to enforce any covenant hereof without prejudice to
the right of Mortgagee theriafier to foreclose this Mortgage.

(© Withcut/nitice to or consent of Mortgagor and without impairment of the lien
and rights created by this Mortgage, Mortgagee may, at any time (in its sole and absolute discretion, but
Mortgagee shall have no obligation o), execute and deliver to Mortgagor a written instrument releasing
all or a portion of the lien of this Mortgazeas security for any or all of the Obligations now existing or
hereafler arising under or in respect of 1he Note, the Loan Agreement and each of the other Loan
Documents, whereupon following the execution and delivery by Mortgagee to Mortgagor of any such
written instrument of release, this Mortgage shall 1.0 longer secure such Obligations so released.

Section 2.07  Future Advances. This Mcrtzaze is given to secure not only existing
indebtedness, but also al] foture advances, including without Emitation, Advances made from time to time
pursuant to the Loan Agreement, whether such advances are ol 54Ty or are to be made at the option of
the Lender, or otherwise, to the same extent as if such future advinces were made on the date of the

ARTICLE HI.
MORTGAGOR COVENAN TS
Mortgagor covenants and agrees that throughout the term of the Loan:

Section 3.01 Payment of Debt. Mortgagor will pay the Debt at the time and in ths ianner
provided in the Loag Agreement, the Note and this Mortgage.

Section 3.02  Incorporation by Reference. All the covenants, conditions and agreements
contained in (a) the Loan Agreement, (b) the Note, and (c) 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.
In the event of any Inconsistency between the terms of this Mortgage (including the terms of Section 1.03
herein} (including the terms of Section 1.03 herein) and the Loan Agreement, the terms of the Loan
Agreement shall control, Without limiting the generality of the foregoing, Mortgagor (i) agrees to insure,
repair, maintain and restore damage to the Property, pay Taxes, assessments and other charges assessed
against the Property, and comply with Legal Requirements, in accordance with the Loan Agreement, and

1061672.03 -8-
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(ii) agrees that the proceeds of insurance and condemnation awards shall be settled, held, applied and/or
disbursed in accordance with the Loan Agreement.

ARTICLE V.
OBLIGATIONS AND RELIANCES

Siction 4.01  Relationship of Mortgagor and Morteagee. The relationship between
Mortgagor ard Mortgagee is solely that of debtor and creditor, and Mortgagee has no fiduciary or other
special relationshir with Mortgagor, and no term or condition of any of the Loan Agreement, the Note,
this Mortgage of the-other Loan Documents shall be construed so as to deem the relationship between
Mortgagor and Mortgagze to be other than that of debtor and creditor.

Section 4.02 N4 Reliance on Mortgagee. The general partners, members, principals and (if
Mortgagor is a trust} beneficia. owiers of Mortgagor, as applicable, are experienced in the ownership and
operation of properties similar to th= Troperty, and Mortgagor and Mortgagee are relying solely upon
such expertise and business plan in_connection with the ownership and operation of the Property.
Mortgagor is not relying on Mortgaget's expertise, business acumen or advice in connection with the

Property.

Section 4.03  No Morteagee Obligations.

(a) Notwithstanding the provisions ©of Subsections 1.01(h) and (m) or Section 1.02,
Mortgagee is not undertaking the performance of (i) auy obligations under the Leases, or (ii) any
obligations with respect to any other agreements, confracts, certificates, instruments, franchises, permifs,

trademarks, licenses or other documents.

(b) By accepting or approving anything required 1o’ he observed, performed or
fulfilled or to be given to Mortgagee pursuant to this Mortgage, the Loan A sreement, the Note or the
other Loan Documents, including, without limitation, any officer's certificate, balauce sheet, statement of
profit and loss or other financial statement, survey, appraisal or insurance policy, Mortzegee shall not be
deemed to have warranted, consented to, or affirmed the sufficiency, legality or effactir eness of same,
and such acceptance or approval thereof shall not constitute any warranty or affirmatiop with respect
thereto by Mortgagee.

1061672.03 -9-
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ARTICLEYV,

FURTHER ASSURANCES

perfect the Lien or security interest hereof upon, and the interest of Mortgagee in, the Property.
Mortgagor will pay all taxes, filing, registration or recording fees, and gl expenses incident to the
Preparation, execution, acknowledgment and/or recording of the Note, this Mortgage, the other Loan
Documerss, any note, deed to secure debt, deed of trust or mortgage supplemental hereto, any security

Section 5.02  Further Acts, Ete.  Mortgagor will, at the cost of Mortgagor, and without
expense to Mortgagee, do, execute, acknowledge and deliver all and every such further acts, deeds,
conveyances, deeds of trust, deeds i¢ serure debt, mortgages, assignments, notices of assignments,
transfers and assurances as Mortgagee shall, {r4m time to time, reasonably require, for the better assuring,
conveying, assigning, transferring, and conf.rming. unto Mortgagee the Property and rights hereby
mortgaged, deeded, granted, bargained, sold, conveyed, confirmed, pledged, assigned, warranted and
transferred or intended now or hereafter so to be, or'wkich Mortgagor may be or may hereafter become
bound to convey or assign to Mortgagee, or for carrying odt-the intention or facilitating the performance
of the terms of this Mortgage or for filing, registering or récare; g this Mortgage, or for complying with
all Legal Requirements. Mortgagor, on demand, will execute an deliver, and in the event it shal] fail to
80 execute and deliver, hereby authorizes Mortgagee to execute in e name of Mortgagor or without the
signature of Mortgagor to the extent Mortgagee may lawfully do so, sne’or more financing statements to
evidence more effectively the security mterest of Mortgagee in the Prope:ty »22d the Collateral, Financing
statements to be filed with the Secretary of State of the State in which the »; ortgagor is organized may
describe as the collateral covered thereby "all assets of the debtor, whether nivr owned or hereafter
acquired” or words to that effect, notwithstanding that such collateral description may be hroader in scope
than the collateral described herein. Mortgagee shall provide Mortgagor with copies of anvintices and/or
instruments of filings executed by Mortgagee in accordance with the immediately preceding sentence,

Section 5.03 Changes in Tax, Debt, Credit and Documentary Stamp Laws.

(a) If any law is enacted or adopted or amended after the date of this Mortgage
which deducts the Debt from the value of the Property for the purpose of taxation or which Imposes a tax,
either directly or indirectly, on the Debt or Mortgagee's interest in the Property, Mortgagor will pay the
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tax, with interest and penaltics thereon, if any (it being understood that nothing heretmder shall require
Mortgagor to pay any income or franchise tax mposed on Mortgagee by reason of Mortgagee's interest in
the Property). If Mortgagee is advised by counsel chosen by it that the payment of tax by Mortgagor
would be unlawful or taxable to Mortgagee or unenforceable or provide the basis for a defense of usury,
then Mortgagee shall have the option, by written notice to Mortgagor, to declare the Debt due and payable
no earlier than one hundred twenty (120) days following such notice.

(b) Mortgagor will not claim or demand or be entitled o any credit or credits on
account of the Debt for any part of the Taxes, assessments or other charges assessed against the Property,
Or any part thereof, and no deduction shalj otherwise be made or claimed from the assessed value of the
Property, or any part thercof, for real estate tax purposes by reason of this Mortgage or the Debt. If such
claim, credit or deduction shall be required by faw, Mortgagee shall have the option, by written notice to
Mortgago:, to declare the Debt due and payable no earlier than one hundred twenty (120) days following
such notice,

) If at any time the United States of America, any State thereof or any subdivision

of any such State shalj frquire revenue or other stamps to be affixed to the Note, this Mortgage, or any of
the same, with interest ap< penalties thereon, if any.
ARTICLE VL

DUE 0O SALE/ENCUMBRANCE

the Loan, and will continue to rely on Mortgagor's owncrslin of the Property as a means of maintaining
the value of the Property as security for the payment and peririmance of the Obligations, including the
repayment of the Debt. Mortgagor acknowledges that Mortgagiehas a valid interest in maintaining the
value of the Property so as to ensure that, should Mortgagor default i4 the payment and/or performance of
the Obligations, including the repayment of the Debt, Mortgagee ‘car recover the Debt by a sale or
foreclosure of the Property or other sale permitted by applicable latv 4s to the Personal Property,
Equipment or Fixtures.

Section 6.02  No Transfer. Mortgagor shall not permit or suffer any ‘Transfer to occur except
in accordance with the terms of the Loan Agreement.

ARTICLE VIL. :
RIGHTS AND REMEDIES UPON DEFAULT

Section 7.01  Remedies. Upon the occurrence and during the continuance of any Event of
Default, Mortgagor agrees that Mortgagee may take such action, without notice or demand, as it deems
advisable to protect and enforce its rights against Mortgagor and in and to the Property, including, but not

(a) declare the entire unpaid Debt to be immediately due and payable;
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) In connection with any sale or sales hereunder, Mortgagee shall be
entitled to elect to treat 2uy of the Property which consists of (x) a right in action or () property that can
be severed from the Real Croperty covered hereby, as if the same were personal property, and dispose of
the same in accordance with aypleivle law, separate and apart from the sale of the Real Property. Where
the Property consists of Rea] Property, Personal Property, Equipment or Fixtures, whether or not such
Personal Property or Equipment is Incated on or within the Real Property, Mortgagee shall be entitled {o
elect to exercise its rights and remed|es against any or all of the Rea] Property, Personal Property,
Equipment and Fixtures in such order and inauner as is now or hereafter permitted by applicable law;

{i1) To the extent per/nitted by applicable law, Mortgagee shall be entitled to
elect to proceed against any or al of the Real Property, F'ersonal Property, Equipment and F Ixtures in any
manner permitted ynder applicable law; and if Mortgagce <0 elects pursuant to applicable law, the power
of sale herein granted shall be exercisable (to the extent petmi‘esdd by applicable law) with respect to al] or

(i) To the extent permiited by applicable law, sheiniq Mortgagee elect to sell
any portion of the Property which is Real Property or which is Persona] Property, @ quipment or Fixtures
that the Mortgagee has elected under applicable law to.sell together with Real ITopaity in accordance
with the laws governing a sale of the Rea] Property, Mortgagee shall give such notice of the accurrence of
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be conducted, Mortgagee shall, subject to applicable law, cause such sales or dispositions to be conducted
simultaneously, or successtvely, on the same day, or at such different days or times and in such order as
Mortgagee may designate, and no such sale shall terminate or otherwise affect the Lien of this Mortgage
on any part of the Property not sold untj] all the Obligations have been satisfied in fall. In the event
Mortgagee elects to dispose of the Property through more than one sale, except as otherwise provided by

(e mstitute an action, suit or proceeding in equity for the specific performance of
any covenant, condition or agreement contained herein, in the Note, in the Loap Agreement or in the other
Loan Documents;

(f) recover judgment on the Note either before, during or after any proceedings for
‘the enforcement 4f this Mortgage or the other Loan Documents;

(g) oply for the appointment of a receiver, trustee, liquidator or conservator of the
Property, without notice ard without regard for the adequacy of the security for the Debt and without
regard for the solvency ¢f lorteagor, any guarantor or indemnitor with respect to the Loan or any Person
otherwise liable for the paynier.c.of the Debt or any part thereof, and Mortgagor hereby irrevocably
consents to such appointment;

(h) subject to applicable law and Section 14.02 hercof, the license granted to
Mortgagor under Section 1.02 hereof shal! ~otomatically be revoked and Mortgagee may enter into or
upon the Property, either personally or by its agents_nominees or attorneys and dispossess Mortgagor and
its agents and servants therefrom, without liab; lity for trespass, damages or otherwise and exclude
Mortgagor and its agents or servants wholly therefr o, and take possession of all books, records and
accounts relating thereto and Mortgagor agrees to surren ter rossession of the Property and of such books,
records and accounts to Mortgagee upon demand, and thereurou Mortgagee may do such acts and things
as Mortgagee deems hecessary or desirable to protect the secw ity hereof, including without limitation,
(i) use, operate, manage, control, insure, maintain, repair, restore ard ctherwise deal with all and every
part of the Property and conduct the business thereat on such tetms and for such period of time as
Mortgagee may deem proper; (ii) complete any construction on the Prop=riy in such manner and form as
Mortgagee deems advisable; (iii) make alterations, additions, renewals, replacements and improvements
to or on the Property; (iv) exercise all rights and powers of Mortgagor wita Tespect to the Property,
whether in the name of Mortgagor or otherwise, including, without limitation, the righito make, cancel,
enforce or modify Leases, obtain and evict tenants and demand, sue for or otherwise coliest and receive
all Rents and all sums due under all Lease Guaranties, mcluding, without limitation, those past due and
unpaid; (v} require Mortgagor to pay monthly in advance to Mortgagee, or any receiver Zppointed to
collect the Rents, the fair and reasonable rental value for the yse and occupation of such panvof the

summary proceedings or otherwise; and (vii) apply the receipts from the Property to the payment and
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(1) exercise any and all rights and remedies granted to a secured party upon default
under the Uniform Commercial Code, including, without limiting the generality of the foregoing: (i) the
right to take possession of the Fixtures, the Equipment and/or the Personal Property, or any part thereof,
and to take such other measures as Mortgagee may deem necessary for the care, protection and

action, shall constitute commercially reasonable notice to Mortgagor:

0 pursue such other remedies as may be available to Mortgagee at law or in equity;
and/or

() apply the undisbursed balance of any escrow or other deposits held by or on
behalf of the Metgusee with respect to the Property, to the payment of the Debt in such order, priority
and proportions as N oitgagee shail deem to be appropriate in its sole discretion.

In the event of a suie, by foreclosure, power of sale or otherwise, of less than all of Property, this
Mortgage shall continue as 4 Liex and security interest on the remaining portion of the Property
unimpaired and without loss of piiority.

The exercise by Mortgagee of its “ights granted under this Section 7.01(h) and the collection of
the Rents and the sums due under the Lease Guaranties and the application thereof as provided in the
Loan Documents shall not be considered a waiver of any Default or Event of Default under the Note, the
Loan Agreement, this Mortgage or the other Loan Uocaments.

Section 7.02  Application of Proceeds. 1hs rarchase money proceeds and avails of any
disposition of the Property or any part thereof, or any other srirs collected by Mortgagee pursuant to the
Note, this Mortgage or the other Loan Documents, may be applied by Mortgagee to the payment of the

Obligations in such priority and proportions as Mortgagee in its discreiivn shall deem proper, to the extent
consistent with law.

Section 7.03  Right to Cure Defaults. During the continuance of any Event of Default,
Mortgagee may, but without any obligation to do so and without notice to or Jerrand on Mortgagor and
without releasing Mortgagor from any obligation hereunder, perform the obligaiions in Default in such
manner and to such extent as Mortgagee may deem hecessary to protect the security hreo Mortgagee is
authorized to enter upon the Property for such purposes or appear in, defend or bring 7ay action or
proceeding to protect its interest in the Property or to foreclose this Mortgage or collect the Dot and the
cost and expense thereof (including reasonable attorneys' fees and disbursements to the extent ernitted

Section 7.04  Other Rights. Efc.

{(a) The failure of Mortgagee to insist upon strict performance of any term.hereof
shall not be deemed to be a waiver of any term of this Mortgage. Mortgagor shall not be relieved of
s obligations hereunder by reason of (i) the failure of Mortgagee to comply with any request of
Mortgagor or any guarantor or indemnitor with respect to the Loan to take any action to foreclose this
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extending the time of payment or otherwise modifying or supplementing the terms of the Note, this
Mortgage or the other Loan Documents.

possession is requested or obtained, with Tespect to any Property or collatera] not in Mortgagee's
POssession.

(c) Mortgagee may resort for the payment and performance of the Obligations
(including, bul nbt limited to, the payment of the Debt) to any other security held by Mortgagee in such
order and mannst a4 Mortgagee, in its discretion, may elect, Mortgagee may take action to recover the
Debt, or any portion thereof, or to enforce the Other Obligations or any covenant hereof, withoyt -
prejudice to the right 6f v ortgagee thereafter to enforce any remedy hereunder or under applicable law
against Mortgagor, nclvdarg the right to foreclose this Mortgage. The rights of Mortgagee under this
Mortgage shall be Separate, distinct and cumulative and none shall be given effect to the exclusion of the
others. No act of Mortgagee shail be-construed as an election to proceed under any one provision herein
to the exclusion of any other provision, Mortgagee shall not be limited exclusively to the rights and
remedies herein stated but shal] be entitled ta every right and remedy now or hereafier afforded at law or

Section 7.05 Right to Release Any Portivn of the Property. Mortgagee may release any
portion of the Property for such consideration as Mo lg7.gee may require without, as to the remainder of

the Property, in any way impairing or affecting the Lien o priority of this Mortgage, or improving the
position of any subordinate lienholder with respect thereto, except to the extent that the Debt shall have
been reduced by the actyal monetary constderation, if any, received by Mortgagee for such release, and
Mortgagee may accept by assignment, pledge or otherwise any fottizr property in place thereof as
Morigagee may require without being accountable for so doing to azy siher lienholder. This Mortgage
shall continue as a Lien and security interest in the remaining portion of the Property.

Section 7.06 Right of Entry. Subject to the rights of Tenants and upon reasonable prior
notice to Mortgagor, Mortgagee and its agents shall have the right to enter and inspect-iha Property at al}
reasonable fimes,

ARTICLE vII.
INDEMNIFICATION

Section 8.0  Mortgage and/or Intangible Tax. Mortgagor shall, at its sole cost and expense,
protect, defend, indemnify, release and hold harmless Mortgagee and any Person claiming by or through
Mortgagee (collectively with Mortgagee, the "Indemnified Parties" and each, an "Indemnified Parp"
from and against any and all losses, damages, costs, fees, expenses, clainms, suits, Judgments, awards,
liabilities, obligations, debts, fines, penalties or charges imposed upon or incurred by or asserted against
any Indemnified Party and directly or indirectly arising out of or in any way relating to any mortgage,
recording, stamp, intangible or other similar taxes required to be paid by any Indemnified Party under
applicable Legal Requirements in connection with the execution, delivery, recordation, filing, registration,
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perfection or enforcement of this Mortgage or any of the Loan Documents (but excluding any income,
franchise or other similar taxes).

Section 8.02 No_Liability to Mortgagee. This Mortgage shall not be construed to bind
Mortgagee to the performance of any of the covenants, conditions or provisions contained in any Lease or
Lease Guaranty or otherwise Impose any obligation upon Mortgagee with respect to the Leases.

Mortgagor shall indemnify Mortgagee for, and hold Mortgagee harmless from and against, (a) any and all
Hability, l4ss or damage which may or might be incurred under the Leases, any Lease Guaranties or under
or by reason «f this Mortgage, and (b) any and all claims and demands whatsoever, including the defense

bad faith of Mortgagee. 5hould Mortgagee incur any such liability, the amount thereof, including costs,
expenses and reasonable sitorneys' fees and costs, shall be secured by this Mortgage and by the other
Loan Documents and Mortgagor shall reimburse Mortgagee therefor within seven (7) Business Days after
demand therefor and upon the failursof Mortgagor so to do Mortgagee may, at its option, declare the
Obligations to be immediately due and payable. This Mortgage shall pot Operate to place any obligation
or liability for the control, care, managespent or repair of the Property upon Mortgagee, nor for the
carrymg out of any of the terms and condit.ons Of the Leases or any Lease Guaranties; nor shall it operate
to make Mortgagee responsible or liable for ary waste committed on the Property by the tenants or any
other parties, or for any dangerous or defective ¢ mdiuon of the Property, including, without limitation,
the presence of any Hazardous Substances (as definer in the Environmental Indemnity), or for any
negligence in the management, upkeep, repair or contrdl 4f the Property resulting in loss or injury or
death to any tenant, licensee, employee or stranger.

Section 8.03 Duty to Defend; Attorneys' Fees and Wiher Fees and Expenses. In
connection with any indemnification obligations of Mortgagor herevndar, upon written request by any
Indemnified Party, Mortgagor shall defend such Indemnified Party (il r=ouested by any Indemnified
Party, in the name of the Indemnified Party) by attorneys and other professiopis reasonably approved by
the Indemnified Parties. Notwithstanding the foregoing, if the defendanis ‘o any such claim or
proceeding include both Mortgagor and any Indemnified Party and Mortgagor-and-such Indemnified
Party shali have reasonably concluded that there are any legal defenses available. to. jt and/or other

Indemnified Party for the bayment of the reasonable fees and disbursements of attorneys, enginecrs
environmental consultants, laboratories and other professionals in connection therewith.

ARTICLE IX.
WAIVERS

Section 9.01  Waiver of Counterclaim. To the extent pemmitted by applicable law, Mortgagor
hereby waives the night to assert a counterclaim, other than a mandatory or compulsory counterclaim, in
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any action or proceeding brought against it by Morigagee arising out of or in any way connected with thig
Mortgage, the Loan Agreement, the Note, any of the other Loan Documents or the Obligations.

Section 9,02 Marshaling and Other Matters. To the extent permitted by applicable law,
Mortgagor hereby waives the benefit of all appraisement, valuation, stay, extension, reinstatement and

decree of foreclosure of this Mortgage on behalf of Mortgagor, and on behalf of each and every Person
acquiring any interest in or title to the Property subsequent to the date of this Mortgage.

Section 9.03  Waiver of Notice. To the extent permitted by applicable law, Mortgagor shal]
not be ent/tled to any notices of any nature whatsoever from Mortgagee, except with respect to matters for
which this M ortgage or the Loan Documents specifically and expressly provide for the giving of notice by
Mortgagee to Mortgagor, and except with respect to matters for which Mortgagee is required by
applicable law 5 give notice, and Mortgagor hereby expressly waives the night to receive any notice from
Mortgagee with fespectio any matter for which this Mortgage or any of the other Loan Documents does
not specifically and €xprassiy provide for the giving of notice by Mortgagee to Mortgagor.

Section 9.04  Waivir 07 Statute of Limitations. To the extent permitted by applicable law,
Mortgagor hereby expressly waives and releases its 1 ght to plead any statute of Iimitations as a defense to
the payment and performance of the Dblieations (including, without limitation, the payment of the Debt).

Section 9.05  Waiver of Jury Tri2l. TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, MORTGAGOR HERERY AGREES NOT TO ELECT A TRIAL BY JURY
OF ANY ISSUE TRIABLE OF RIGHT BY 1 JRY, AND FOREVER WAIVES ANY RIGHT TO
TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR

KNOWINGLY AND VOLUNTARILY BY MORTGAGCR \AND IS INTENDED TO
ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE
RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE, MORTGAGEE IS HERERY
AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN' ANY. PROCEEDING AS
- CONCLUSIVE EVIDENCE OF THIS WAIVER BY MORTGAGOR.

Section 9.06  Survival, Except as otherwise set forth in the other Loan Decuments, the
indemnifications made pursuant to Article VIII herein and the representations and warrartjng covenants,
and other obligations arising under the Loan Documents, shall continue indefinitely in {0’ Torce and
effect and shall survive and shall in no way be impaired by (a) any satisfaction, release oy other
termination of this Mortgage or any other Loan Document, (b) any assignment or other transfer of all or
any portion of this Mortgage or any other Loan Document or Mortgagee's interest in the Property (but, in
such case, such indemnifications shall benefit both the Indemnified Parties and any such assignee or
transferee), (c) any exercise of Mortgagee's rights and remedies pursuant hereto, including, but not limited
to, foreclosure or acceptance of a deed in lieu of foreclosure, any exercise of any rights and remedies
pursuant fo the Loan Agreement, the Note or any of the other Loan Documents, any transfer of a]] or any
portion of the Property (whether by Mortgagor or by Mortgagee following foreclosure or acceptance of a
deed in lieu of foreclosure or at any other time), (d) any amendment to thig Mortgage, the Loan
Agreement, the Note or any other Loan Document, and/or (e) any act or omission that might otherwise be
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be obligated to defend or indemnify any Indemnified Party for any damages, losses, claims and Labilities
directly resulting from the gross negligence, bad faith or willfyl misconduct of such Indemnified Party.

ARTICLEX.
INTENTIONALLY OMITTED
ARTICLE XI.
NOTICES

All notices or other written communications hereunder shall be delivered in accordance with
Section 12.1 of the Loan Agreement.

ARTICLE X11.
APPLICABLE LAW

Section 12.01 Coverning Law: Jurisdiction; Service of Process. WITH RESPECT 1O
MATTERS RELATING Ta 171~ CREATION, PERFECTION AND PROCEDURES RELATING

GENERAL OBLIGATIONS LAW) SHALL GOVERN ALL MATTERS RELATING TO THIS
MORTGAGE AND THE OTHER LOAN DOCUMINTS AND ALL OF THE INDEBTEDNESS
OR OBLIGATIONS ARISING HEREUNDER OR THLRIUNDER. ALL PROVISIONS OF THE
LOAN AGREEMENT INCORPORATED HEREIN BY RFFEZRENCE SHALL BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK, AS SET FORTH IN THE GOVERNING LAW ‘PROVISION OF THE LOAN

Section 12.02 Usury Laws. Notwithstanding anything to the contrary, () all agreements and
communications between Mortgagor and Mortgagee are hereby and shall automaticallv Ue limited so that,
afier taking into account all amounts deemed to constitute interest, the interest contracted for, charged or
received by Mortgagee shall never exceed the maximum legal rate of interest, (b} in calculating whether
any interest exceeds the maximum legal rate of interest, all such interest shall be amortized, prorated,
allocated and spread over the fu]l amount and term of ail principal Indebtedness of Mor g2s0r to
Mortgagee, and (c) if through any contingency or event, Mortgagee receives or is deemed to receive
interest in excess of the Maximum Legal Rate, any such excess shall be deemed to have beepn applied
toward payment of the principal of any and all then outstanding Indebtedness of Mortgagor to Mortgagee,
or if there is no such indebtedness, shall immediately be returned to Mortgagor.

Section 12,03 Provisions Subiject to Applicable Law. Ajj rights, powers and remedies
provided in this Mortgage may be exercised only to the extent that the exercise thereof does not violate
any applicable provisions of law and are intended to be limited to the extent necessary so that they will
not render this Mortgage invalid, unenforceable or not entitled to be recorded, registered or filed under the
provisions of any applicable law, If any term of this Mortgage or any application thereof shall be invalid
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ARTICLE X111
DEFINITIONS

Uniess the coniext clearly indicates 2 confrary 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 "Mortgagor" shall mean "each Mortgagor and any subsequent owner or owners of the Property or
any part thereof or any interest therein," the word "Mortgagee" shall mean "Mortgagee and any
subsequent holder of the Note," the word "Note" shall mean "the Note and any other evidence of
Indebtedrss) secured by this Mortgage," the word "Property" shall include any portion of the Property
and any interist therein, and the phrases "attorneys' fees", "legal fees" and "counsel fees" shall include
any and all réagynable attorneys', paralegal and law clerk fees and disbursements, including, but not
limited to, fees 2id i <bursements at the pre-trial, trial and appellate levels, incurred or paid by Mortgagee
in protecting ifs intérest in the Property, the Leases, the Rents, the sums due under the Lease Guaranties,
and/or in enforcing its ¢ ghts hereunder. Whenever the context may require, any pronouns used herein
shall include the correspesding masculine, feminine or neuter forms.

ARTICLE XIV.
MISCFLLANEOUS PROVISIONS

Sectior 14.01 No Oral Change. " 'his 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 Mortgagor or Mortgagee, but only 0y an agreement in writing signed by the party(ies)
against whom enforcement of any modification, amendrient, waiver, extension, change, discharge or
termination is sought.

Section 14.03 Inapplicable Provisions. If any provision of this Moxtgase is held to be illegal,
tvalid or unenforceable under present or foture laws effective during the term of thig Mortgage, such
provision shall be fully severable and this Mortgage shall be construed and enforced as i€ such ilegal,

effectiveness of thig Mortgage, as modified, would be contrary to the basic understandings and intentions
of the parties as expressed herein.

Section 14.04 Headings, Ete. 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,
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Section 14.06 Entire Agreement. The Note, the Loan Agreement, this Mortgage and the other
Loan Documents constitute the entire understanding and agreement between Mortgagor and Mortgagee
with Tespect to the transactions arising in connection with the Obligations and supersede all prior writteq
or oral understandings and agreements between Mortgagor and Mortgagee with respect thereto.
Mortgagor hereby acknowledges that, except as mcorporated in writing in the Note, the Loan Agreement,

Section 24,47 Limitation on Mortgagee's Responsibility. No provision of this Mortgage
shall operate to plice 2ny obligation or liability for the control, care, management or repair of the
Property upon Mortgage<, mor shall it operate to make Mortgagee responsible or liable for any waste
committed on the Properyy by the Tenants or any other Person, or for any dangerous or defective
condition of the Property, or(fo 22y negligence in the 'hanagement, upkeep, repair or control of the
Property resulting in loss or injury or death to any Tenant, licensee, employee or stranger. Nothing herein
contained shall be construed as consittuting Mortgagee a "mortgagee in possession."

Section 14.08 Recitals, The recitzis nereof are a part hereof, form a basis for this Mortgage
and shall be considered prima facie evidence 0f the facts and documents referred to therein,

Section 14.09 Time of Essence. Time is 6f th»> essence with respect to this Mortgage and each
and every provision hereof.

Section 14.10 Commercial Loan. Mortgagor représents and warrants to Mortgagee that the
Loan is for commercial purposes, and not for personal, household. o consumer purposes. Mortgagor
represents, warrants and covenants to Mortgagee that the Propert 7 has'been or will be acquired and
owned by Mortgagor for investment purposes only and will at no time ¢ occupied by Mortgagor, any
Loan Party or any Interest Owner, or by any of their respective affiliates o: by any Person related to any
Loan Party or any Interest Owner that is a natural person.

ARTICLE XV.
STATE-SPECIFIC PROVISIONS

Section 15.01 Principles of Construction. Without limiting Section 12,01, to the extent that
the laws of the State of Dliinois govern the interpretation or enforcement of this Mortgage, (a) the
provisions of this Article XV shall apply, and (b) in the event of any inconsistencies between the terms
and provisions of this Article XV and the other terms and provisions of this Mortgage, the terms and
provisions of this Article XV shall control and be binding,

Section 15.02 Use of Proceeds. Mortgagor hereby covenants, represents and agrees that all of
the proceeds of the Loan secured by this Mortgage will be used solely for business purposes and in
furtherance of the tegular business affairs of Mortgagor, and the entire liabilities and obligations
evidenced by the Loan Documents and secured by this Mortgage: (a) constitute a business loan which
comes within the purview of 815 ILCS 205/4 as amended; (b) constitute "a loan secured by a mortgage on
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real estate," within the purview and operation of 815 ILCS 205/4(1)(1); and (¢) is an exempt transaction
" under the Truth—in-Lending Act, I5US.C,, §1601 et seq.

Section 15.04 Agricultural Real Estate. Mortgagor acknowledges that the Property does not
constifute agricultural real estate as defined in Section 15-1201 of the Foreclosure Act or residential real

estate as dofined in Section 15-1219 of the F oreclosure Act.

Secticn 15.05 Maximum Principal Indebtedness, Notwithstanding any provision contained
herein to the contiary. the liabilities and obligations secured by this Mortgage shall not exceed an amount
equal to 200% of the fzce amount of the Loan.

Section 15,06 Fr“dre Advanees. This Mortgage is given for the purpose of securing loan
advances which the Mortgagce rasy make to or for Mortgagor pursuant and subject to the terms and
provisions of the Loan Docurmezits. _Without limitation of the foregoing or an other provision in this
Mortgage,, Borrower acknowledge ‘hat thig Mortgage is given to secure a line of credit loan and jp
addition to any other debt or obligatior secured hereby, this Mortgage shall secure unpaid balances of
loan advances made after this Mortgage (s elivered to the Office of the Recorder of Cook County,
Hlinois ("Recorder’s Office"), whether mage pursnant to an obligation of Mortgagee or otherwise,
provided that such advances are within (20) years fron. the date hereof and in such event, such advances
shall be secured to the same extent as if such future advances were made on the date hereof, although

including future advances, from the time of jts filing for record in the Kecorder’s Office. This Mortgage
secures, among other indebtedness, a line of credit arrangement and if cxpressly provided in the Loan
Agreement, a "revolving credit" arrangement within the meaning of 315.0.CS 205/4.1 and 205 ILCS
5/5d. The total amount of indebtedness may increase or decrease from tinie *0.time, as provided in the
Loan Agreement and Note, and any disbursements which Mortgagee may make wrier this Mortgage, the
Note, the Loan Agreement or any other document with respect hereto (e.g., Adviices wade pursuant to
the Loan Agreement, for payment of taxes, insurance premiums or other advances to protocs Mortgagee's
liens and security interests, as permitted hereby and thereby) shall be additional indebiedaess secured

Section 15.07 Mlinois Mortgage Foreclosure Law.

(a) In the event any provision in this Mortgage shall be inconsistent with any
provision of the Illinois Mortgage Foreclosure Law (735 ILCS Sections 5/15-1101 et seq., Illinois
Compiled Statutes) (the "Foreclosure Act"), the provisions of the Foreclosure Act shall take precedence
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(b) If any provision of this Mortgage shall grant to Mortgagee any rights or remedies
upon default of Mortgagor which are more limited than the rights that would otherwise be vested in
Mortgagee under the Foreclosure Act in the absence of said provision, Mortgagee shall be vested with the
rights granted in the Foreclosure Act to the full extent permitted by law.

{d) 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 accordzice with Sections 15-1701 and 15-1702 of the Foreclosure 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 poss ession, shall have, in addition to any other powers provided in this Mortgage, all rights,
powers, immunites, and duties and provisions for in Sections 15-] 701, 15-1703 and 15-1704 of the
Foreclosure Act. ‘

Section 15.08 ¢ %ateral Protection Act. Pursuant to the terms of the Collatera] Protection
Act, 815 ILCS 180/1 et seq., Murtgagor is hereby notified that unless Mortgagor provides Mortgagee
with evidence of the insurance cq verage required by this Mortgage, Mortgagee may purchase insurance at
Mortgagor's expense to protect Mortragee's interests in the Property, which insurance may, but need not,
protect the interesis of Mortgagor. The coverage purchased by Mortgagee may not pay any claim made
by Mortgagor or any claim made against Mzrtgagor in connection with the Property. Mortgagor may
later cancel any insurance purchased by Mortgagee but only after providing Mortgagee with evidence
that Mortgagor has obtained the insurance as required hereunder. If Mortgagee purchases insurance for
the Property, the Mortgagor will be responsible for the costs of such mnsurance, including interest and any
other charges imposed in connection with the placemen’ of the insurance, until the effective date of the
cancellation or expiration of the insurance. The costs of the “1eurance may be added to the Obligations
secured hereby. The costs of such insurance may be greater than thz cost of insurance Mortgagor may be
able to obtain for itself.

as to subsequent purchasers and Judgment creditors from the time this Mortgage is recorded pursuant fo
Subsection (b)(1) of Section 5/15-1302 of the Foreclosure Act. All Protective Advances shall, except to
the extent, if any, that any of the same is clearly contrary to or inconsistent with the provisions of the
Foreclosure Act, apply to and be included in:

(a) determination of the amount of indebtedness secured by this Mortgage at any

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

(c) if right of redemption has not been waived by the Mortgagor in this Mortgage,
computation of amount required to redeem, pursuant to Subsections (d)(2) and (e) of Section 5/15-1603 of
the Foreclosure Act;

(d) determination of amount deductible from sale proceeds pursuant to Section 5/15-
1512 of the Foreclosure Act;

(e) application of income in the hands of any receiver or Mortgagee in possession;
and

3] computation of any deficiency judgment pursuant to Subsections (b)(2) and (e) of
Sections 5/15-7508 and Section 5/15-1511 of the Foreclosure Act.

Section 15.10" Waiver of Rights of Redemption and Reinstatement. Mortgagor shall not and
will not apply for or avail iiself of any appraisement, valuation, stay, extension or exemption laws, or any
so called "Moratorium 1 “ws," now existing or hereafter enacted, in order to prevent or hinder the
enforcement of any rights or rémdics of Mortgagee under this Mortgage, but hereby waives the benefit
of such laws and the benefit of auly homestead or other exemptions which it may now or hereafter from
time to time have with Tespect to the Property or the Obligations. Mortgagor for itself and all creditors,
mortgagees, trustees, lienholders and otlier persons or entities who may claim through or under jt waives
any and all right to have the property and estzies comprising the Property, or any part thereof, marshaled
upon any foreclosure or other disposition (whether or not the entire Property be sold as a unit, and
whether or not any parcels thereof be sold as a upi ot separately) of any kind or nature of the Property, or
any party thereof, or interest therein, and agrees tiat any court having jurisdiction to foreclose or
otherwise enforce the lieng granted and security interests (reated by this Mortgage may order the Property
sold as an entirety. On behalf of Mortgagor, and each and éver Person acquiring any interest in, or title
to the Property described herein subsequent to the date of (i< Mortgage, and on behalf of all other
persons to the maximum extent permitted by applicable law, Mortgaror hereby waives any and all rights
(x) of redemption from any foreclosure, or other disposition of any kind ot nature of the Property, or any
part thereof, or interest therein, under or pursuant to nights herein grintid to Mortgagee, and (y)to
reinstatement of the indebtedness hereby secured, including, without limitaugs,_any right to reverse any
acceleration of such indebtedness pursuant to 735 ILCS 5/15-1602. Mortgagor, further waives and
releases (a) all errors, defects, and imperfections in any proceedings instituted by Mezizagee under the
Note, this Mortgage, or any of the Loan Documents, (b) all benefits that might accrue t the: Mortgagor by
virtue of any present or future laws exempting the Property, or any part of the proceeds a2i10.¢ from any
sale thereof, from attachment, levy, or sale under civil process, or extension, exemption trom civil
process, or extension of time for payment, and (c) all notices not specifically required by this Mo dguge of

possible alternative nights, Mortgagor's execution of this Mortgage shall be conclusive evidence of the
making of such waivers and that such waivers have been voluntarily, intelligently and knowingly made,

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, THIS MORTGAGE has been executed by Mortgagor as of the day

and year first above written.
MORTGAGOR:

BTRE-3 INVES NTS LLC,
an Illinois limited iability company

-

By: %

I zgdka
H mber
ACKNOWLEDGMENT
State of {u (o IS
ir, ™,

County of CL(JL _ )

On hwﬂ)uszri’“‘ g\ DO “(5 before me, _;UJ* Va(j'}?l“’[n) fuu\m‘ﬂ{ﬂr (insert name
and title of the officer) personally appeared (| AN AL F -, who proved to me on the basis of

satisfactory evidence to be_the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me tha( e/she/they executed the same in his/her/tizeir anthorized capacity(ies), and that
by his/her/their signature(s) on the instrument the person(s), or the “nuty vpon behalf of which the
person(s) acted, executed the instrument.

I certify under PENALTY OF PERIURY under the laws of the State of \L-:U VLS that the
foregoing paragraph is true and correct. -

WITNESS my hand and official seal.
Signam\r?/&‘/m/\ Q&JLO Q j"\/(ﬁ\ Lﬁ Z{C/ l L é:’ C"’\

R L T N e s Ay
FEEA AT B %

1061672.03



1604145032 Page: 27 of 28

UNOFFICIAL COPY

EXHIBIT A-1 THROUGH A-| ]

Legal Descriptions and PINS

Parcel 1: For informational purposes only: 3350 W. Evergreen Ave
Unit 1 Chicago IL 16-02-218-040-1001

Unit 2 Chicago IL 16-02-218-040-1002

Unit 3 Chicago IL 16-02-218-040--1003

Unit 4.Chicago IL 16-02-218-040-1004

Unit 5 .chicago IL 16-02-218-040-1005

Unit 6 Lhicago IL 16-02~218-040-1006

Unit 7 Chicago IL 16-02-218-040-1007

Unit 8 Chi~ugo IL 16-02-218-040-1008

Parcel 1

UNITS 1,2, 3, 4,5,6.7 AND G 'N 3350 W. EVERGREEN CONDOMINIUM, AS DELINEATED ON A
SURVEY OF THE FOLLOWING'REAL ESTATE:

LOTS 27 AND 28 IN BLOCK 2 IN WEACE EBERHARDT AND BARTLETT'S SUBDIVISION OF THE
SOUTHEAST QUARTER OF THE NORTHEAST QUARTER OF SECTION 2, TOWNSHIP 3¢ NORTH,
RANGE 13, EAST OF THE THIRD PRINCIFAL MERIDIAN, IN COOK COUNTY, LLLINOIS;

WHICH SURVEY IS ATTACHED AS EXHIBIT "I" TO THE DECLARATION OF CONDOMINIUM
RECORDED AS DOCUMENT NO. 0822518014; FOGETHER WITH ITS UNDIVIDED PERCENTAGE
INTEREST IN THE COMMON ELEMENTS, AS AMENPED FROM TIME TO TIME, IN COOK COUNTY,
ILLINOIS, ST

Parcel 2: Fori informatiocnal Purposes only: 8413 8. Racine Ave
Chicago 1L 20-32-408-006-0000

Parcal 2

Parcel 3: For informational purposes only: 8749 S. Wabaki Ave
Chicage IL 25-03-7 01-025-0000

Parcel 3

LOT 127 IN GARDEN HOMES, A SUBDIVISION OF THE NQRTH WEST 1/4 OF THE NORTH WEST
1/4 OF THE NORTH WEST 1/4 OF SECTION 3, TOWNSHIP 37 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS,

EXMIBIT A-1
THROUGH A-[ ]
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Address

1061672.03

8413 S Racine Ave

§749 S Wabash

3350 West Evergreen Ave Uit 1
3350 Weo. Cvergreen Ave Unit 2
3350 West Everg een Ave Unit 3
3350 West Evergreen Av< Unit 4
3350 West Evergreen Ave Unit 5
3350 Wést Evergreen Ave Unit ¢
3350 West Evergreen Ave Unit 7

3350 West Evergreen Ave Unit 8

SCHEDULE 1

Property List

Gity

Chicago
Chicago
Chicago
Chicago
Chicago
Chicago
Chicago
Chicago
Chicago

Chicazo

SCHEDULE 1
-1-

State County
IL 60620 Cook
IL 60619 Cook
IL 60651 Cook
IL 60651 Cook
IL 60651 Cook
IL 60651 Cook
IL 60651 Cook
IL 60651 Cook
60651 Cook
IL 60651 Cook



