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RECORDING REQUESTED BY
AND WHEN RECORDED, RETURN
TO:

Riemer & Braunstein LLP
Times Square Tower

7 Times Square, Suite 2506
New York, Mew York 10036
Attn: Erik F. Andarsen, Esq.

Address:
625 West Adams Street
Chicago, Illinois 60661

PIN(S): 17-16-111-001-0000, 17-'5-111-
002-0000, 17-16-111-003-0000, 17-1£-
111-004-0000, 17-16-111-005-0000, 17-
16-111-006-0000, 17-16-111-007-0000,
17-16-111-008-0000, 17-16-111-009-
0000, 17-16-111-010-0000, 17-16-111-
011-0000, 17-16-111-012-0000, 17-16-
111-013-0000 AND 17-16-111-014-0000

CONSTRUCTION MORTGAGE, SECTURITY AGREEMENT,
ASSIGNMENT OF RENTS AND FIXTURE FILING

This CONSTRUCTION MORTGAGE, SECURITY AGREFMENT, ASSIGNMENT OF
RENTS AND FIXTURE FILING (this “Mortgage™), is entered intc-and made effective as of
May 26, 2016, by 625 W. ADAMS, LLC, a Delaware limited liability company (“Mortgagor™),
having its address and principal place of business at c/o USAA Real Eriate Company, 9830
Colonnade Blvd., Suite 600, San Antonio, Texas 78230, as mortgagor, for i benefit of BANK
OF THE OZARKS (together with its successor and assigns, “Mortgagee”), having-an address at
8201 Preston Road, Suite 700, Dallas, Texas 75225, as mortgagee.

WITNESSETH:

A Mortgagor is the owner of the fee estate situated at 125 S. Clark Street, Chicago,
Illinois, more particularly described in Exhibit A attached hereto and incorporated herein by
reference.

B. Mortgagee is making a loan (the “Loan”) to Mortgagor under and pursuant to the
terms and provisions of that certain Construction Loan Agreement by and between Mortgagee, as
lender, and Mortgagor, as borrower, dated of even date herewith (as the same may be amended,

CONSTRUCTION MORTGAGE, SECURITY AGREEMENT,
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restated, replaced, supplemented or otherwise modified from time to time, the “Loan
Agreement”), which Loan is further evidenced by that certain Promissory Note, dated of even
date herewith, made by Mortgagor and payable to the order of Mortgagee in the original stated
principal amount of NINETY-SEVEN MILLION ONE HUNDRED FIFTY-THREE
THOUSAND EIGHT HUNDRED NINETY AND NO/100 DOLLARS ($97,153,890.00)
(together with all renewals, modifications, increases and extensions thereof, the “Note™).

C. As a material inducement in order for Mortgagee to make the Loan to Mortgagor,
Mortgagor has agreed to execute and deliver this Mortgage to and for the benefit of Mortgagee.

D. . Mortgagor and Mortgagee intend for these Recitals to be a material part of this
Mortgage.

NOW, THERPEFORE, in consideration of the Loan and other good and valuable
consideration, the recemn! and sufficiency of which are hereby acknowledged, Mortgagor hereby
covenants and agrees as follows:

ARTICLEI
12cFINITIONS

1.1  Definitions. As used herein, the following terms shall have the following
meanings:

Assignment of Rents: That certain Assignmérc of Rents and Revenues of even date
herewith from Mortgagor to Mortgagee, as the same mav.be amended, restated, replaced,
supplemented or otherwise modified from time to time.

Code: The Uniform Commercial Code, as amended from arie to time, in effect in the
state in which the Mortgaged Property is situated.

Construction Contracts: Collectively, the right title and interest of Mor.gagor in any and
all contracts, subcontracts and agreements, written or oral, between Mortgazo: and any other
party, and between parties other than Mortgagor in any way relating to auy' restoration,
renovation, expansion, repair or construction of all or any portion of the Improvements or the
supplying of material (especially fabricated or otherwise), labor, supplies or other services
therefor.

Contracts: All of the right, title, and interest of Mortgagor, including equitable rights, in,
to, and under any and all: (i) contracts for the purchase and/or sale of all or any portion of the
Mortgaged Property, whether such contracts are now or at any time hereafter existing, including
but without limitation, any and all earnest money or other deposits escrowed or to be escrowed
or letters of credit provided or to be provided by the purchasers under the contracts, including all
amendments and supplements to and renewals and extensions of the contracts at any time made,

CONSTRUCTION MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF RENTS AND FIXTURE FILING ~ Page 2
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and together with all payments, earnings, income, and profits arising from the sale of all or any
portion of the Mortgaged Property or from the contracts and all other sums due or to become due
under and pursuant thereto and together with any and all earnest money, security, letters of credit
or other deposits under any of the contracts; (ii) contracts, licenses, permits, and rights relating to
living unit equivalents or other entitlements with respect to water, wastewater, and other utility
services whether executed, granted, or issued by a Person, which are directly or indirectly related
to, or connected with, the development, ownership, maintenance or operation of the Mortgaged
Property, whether such contracts, licenses, permits, rights and entitlements are now or at any
time thereafter existing, including without limitation, any and all certificates, licenses, zoning
variances, permits, and no-action letters from each Governmental Authority required: (a) to
evidence coripliance by Mortgagor and all improvements constructed or to be constructed on the
Mortgaged Propesty with all Legal Requirements applicable to the Mortgaged Property; (b) for
the construction 2::G'or development of any improvements on the Mortgaged Property or
rehabilitation thereof; if-applicable (c) to develop and/or operate the Mortgaged Property as a
commercial and/or residemiial project, as the case may be; (iii) financing arrangements relating to
the financing of or the puichase of all or any portion of the Mortgaged Property by future
purchasers; (iv) economic incentivas or similar agreements or understandings; (v) agreements
relating in any way to the construction, development or rehabilitation of the Land or
Improvements or provision of materials. therefor including, without limitation, all Construction
Contracts; (vi) contracts with architectso~ engineers or others for the preparation or provision of
any Plans, including all amendments and supplements to and renewals and extensions of such
contracts at any time made; and (vii) all oiher-contracts which in any way relate to the use,
enjoyment, occupancy, operation, maintenancc, Tepair, management or ownership of the
Mortgaged Property (save and except any and all Le2ses).

Default Interest Rate: Such term shall have the mueaning as provided in the Note.
Disposition: Such term shall have the meaning as provid<din the Loan Agrecment.

Environmental Indemnity Agreement: That certain Environmenial Indemnity Agreement
of even date herewith executed by Mortgagor and Guarantor for the ben.fit nf Mortgagee, as the
same may be amended, restated, replaced, supplemented or otherwise modified from time to
time..

Event of Default: Any happening or occurrence described in Article VI heredi.

Fixtures: All materials, supplies, equipment, systems, apparatus, and other items now
owned or hereafter acquired by Mortgagor and now or hereafter attached to, installed in, or used
in connection with (temporarily or permanently) any of the Improvements or the Land, which are
now owned or hereafter acquired by Mortgagor and are now or hereafter attached to the Land or
the Improvements, including, but not limited to, any and all partitions, dynamos, window screens
and shades, draperies, rugs and other floor coverings, awnings, motors, engines, boilers,
furnaces, pipes, cleaning, call and sprinkler systems, fire extinguishing apparatus and equipment,
water tanks, swimming pools, heating, ventilating, refrigeration, plumbing, laundry, lighting,

CONSTRUCTION MORTGAGE, SECURITY AGREEMENT,
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generating, cleaning, waste disposal, transportation (of people or things, including but not limited
to, stairways, elevators, escalators, and conveyors), incinerating, air conditioning and air cooling
equipment and systems, gas and electric machinery, appurtenances and equipment, disposals,
dishwashers, refrigerators and ranges, recreational equipment and facilities of all kinds, lighting,
traffic control, waste disposal, raw and potable water, gas, electrical, storm and sanitary sewer,
telephone and cable television facilities, and all other utilities whether or not situated in
easements, together with all accessions, appurtenances, replacements, betterments, and
substitutions for any of the foregoing and the proceeds thereof.

Goveinmental Authority: Any and ail applicabie courts, boards, agencies, commissions,
offices or autlorities of any nature whatsoever for any governmental unit (federal, state, county,
district, municipd), city or otherwise) or for any quasi-governmental units (development districts
or authorities).

Guarantor (individually and/or collectively, as the context may require): Those Persons,

if any, designated as Guaran*us in the Guaranty.

Guaranty (individually ard/o- collectively, as the context may require): That or those

instruments of guaranty, if any, now or hereafter in effect, from Guarantor to Mortgagee
guaranteeing the satisfaction of, or coutinued compliance with, all or any portion of the
Obligations, or both, and any new instrumrents of guaranty as may hereafter be entered into and
which guaranties the repayment of all or any part of the Indebtedness, the satisfaction of, or
continved compliance with, all or any portion o! the Obligations or both, including, without
limitation, any such guaranties as are required for 4 'SAA Qualifying Assignment.

Improvements: Any and all improvements of any-kind or nature all as more particulatly
described in the Plans, and any and all additions, alterations, betterments or appurtenances
thereto, now or at any time hereafter situated, placed or constrysiad upon the Land or any part
thereof, including, without limitation, the Office Building and the Pacdsing Garage.

Indebtedness: (i) The principal, interest or other sums evidenced y the Note or the Loan
Documents; (ii) any other amounts, payments or premiums payable under ‘he _oan Documents;
(iii) any and all other indebtedness, obligations and liabilities of any kind w1 character of
Mortgagor to Mortgagee, now or hereafter existing if evidenced by a written preaiissory note or
other written evidence of Mortgagor's obligation; and (iv) any and all renewals, modifications,
amendments, restatements, rearrangements, consolidations, substitutions, replacements,
enlargements and extensions thereof, it being contemplated by Morigagor and Mortgagee that
Mortgagor may hereafter become indebted to Mortgagee in further sum or sums; provided,
however, for the purposes of this Mortgage, the term "Indebtedness” shall exclude (a) any
obligations of Guarantor under the Guaranty, (b} any obligations of Mortgagor or Guarantor that
are Unsecured Environmental Costs and (c) any such other loan, advance, debt, obligation or
liability with respect to which Mortgagee is by applicable law prohibited from obtaining a lien
on real estate.

CONSTRUCTION MORTGAGE, SECURITY AGREEMENT,
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Land: That certain real property or interest more particularly therein described in
Exhibit A attached hereto and incorporated herein by reference, together with all rights, titles,
interests and privileges of Mortgagor in and to (i) all streets, ways, roads, alleys, easements
(including, without limitation, any easements under zoning lot development and easement
agreements, whether now or hereafter affecting such real property), rights-of-way, licenses,
rights of ingress and egress, vehicle parking rights and public places, existing or proposed,
abutting, adjacent, used in connection with or pertaining to such real property or the
improvements thereon; (ii) any strips or gores of real property between such real property and
abutting or adjacent properties; (iii)all water, water rights and water courses which are
appurtena~i w, located on, under or above or used in connection with the Mortgaged Property, or
any part therzof. whether adjudicated or unadjudicated, conditional or absolute, tributary, or non-
tributary, surface or underground, designated or undesignated; (iv) timber and crops pertaining to
such real properi; and (v)all appurtenances, including, without limitation, any and all
development rights, 2ir ights or similar or comparable rights of any nature whatsoever now or
hereafter appurtenant to “uch real property or now or hereafter transferred to such real property,
and all reversions and remaiadzrs in or to such real property.

Leases: The right, title vnd interest of Mortgagor in any and all leases, master leases,
subleases, licenses, concessions, or ‘other agreements (whether written or oral, now or hereafter
in effect) which grant to third parties a pussessory interest in and to, ot the right to use or occupy,
all or any part of the Mortgaged Property ~wogether with all security and other deposits or
payments made in connection therewith, whether entered into before or after the filing by or
against Mortgagor of any petition for relief under rlie United States Bankruptcy Code, 11 U.S.C.
§101, et seq., as amended.

Mortgagee: BANK OF THE OZARKS, wnose-address for notice hereunder is
8201 Preston Road, Suite 700, Dallas, Texas 75225, and the subsequent holder or holders, from
time to time, of the Note.

Loan Agreement: That certain Construction Loan Agreemert of even date herewith by
and between Mortgagor and Mortgagee, governing advances under the losa evidenced by the
Note and secured, inter alia, by this Mortgage.

Loan Documents: The Loan Agreement, the Note, this Mortgage, the €nvironmental
Indemnity Agreement, the Assignment of Rents, and any and all other agreements, wocuments
and instruments now or hereafter executed by Mortgagor, Guarantor or any other Person or party
in connection with the loan evidenced by the Note or in connection with the payment of the
Indebtedness or the performance and discharge of the Obligations, together with any and all
renewals, modifications, amendments, restatements, consolidations, substitutions, replacements,
extensions and supplements hereof and thereof; provided, however, for the purposes of this
Mortgage, the Guaranty shall not be deemed to be a "Loan Document" hereunder.

Minerals: All right, title and interest of Mortgagor, if any, in and to all substances in, on,
under or above the Land which are now, or may become in the future, intrinsically valuable, and

CONSTRUCTION MORTGAGE, SECURITY AGREEMENT,
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which now or may be in the future enjoyed through extraction or removal from the Land,
including, without limitation, oil, gas, all other hydrocarbons, coal, lignite, carbon dioxide, all
other non-hydrocarbon gases, uranium, all other radioactive substances, gold, silver, copper, iron
and all other metallic substances or ores.

Mortgaged Property: The Land, Minerals, Fixtures, Improvements, Personalty,
Contracts, Leases, Rents, Reserves, Plans and Construction Contracts, and any interest of
Mortgagor now owned or hereafter acquired in and to the Land, Minerals, Fixtures,
Improvements, Personalty, Contracts, Leases, Rents, Reserves, Plans and Construction
Contracts, (ogether with any and all other security and collateral of any nature whatsoever, now
ot hereafter given for the repayment of the Indebtedness or the performance and discharge of the
Obligations, (ngether with any and all proceeds of any of the foregoing. As used in this
Mortgage, the térm "Mortgaged Property” shall be expressly defined as meaning all or, where the
context permits or equires, any part of the above and all or, where the context permits or
requires, any interest therain.

Note: That certain Fromissory Note of even date herewith incorporated herein by this
reference, executed by Mortgago and payable to the order of Morigagee in the principal amount
of NINETY-SEVEN MILLION OMNE HUNDRED FIFTY-THREE THOUSAND EIGHT
HUNDRED NINETY AND NO/100 DOLLARS ($97,153,890.00) and any and all renewals,
modifications, reinstatements, enlargemerits, or extensions of such promissory note or of any
promissory note or notes given in renewal, substitution or replacement therefor.

Obligations: Any and all of the covenan:s, conditions, warranties, representations and
other obligations (other than to repay the Indebtedress) made or undertaken by Mortgagor,
Guarantor or any other Person or party to the Loan Dozuments to Mortgagee or others as set
forth in the Loan Documents expressly excluding, however, fo. the purposes of this Mortgage,
the obligations of (i) Guarantor under the Guaranty, and (ii) Morigagor and Guarantor under and
pursuant to the Environmental Indemnity Agreement to the.exient such are Unsecured
Environmental Costs.

Office Building: Such term shall have the meaning as provided in thz Loan Agreement.

Parking Garage: Such term shall have the meaning as provided in the Loaa Azreement.

Permitted Disposition: Such term shall have the meaning as provided in the Loan
Agreement.

Permitted Exceptions: The liens, easements, restrictions, security interests and other
matters (if any) expressly listed as special exceptions (i.e., not pre-printed or standard
exceptions) to coverage in the title insurance policy insuring the lien of this Mortgage and the
liens and security interests created by the Loan Documents.

Person: Any corporation, limited liability company, limited liability partnership, general
partnership, limited partnership, firm, association, joint venture, trust or any other association or

CONSTRUCTION MORTGAGE, SECURITY AGREEMENT,
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legal entity, including any public or governmental body, quasi-governmental body, agency or
instrumentality, as well as any natural person.

Personalty: All of the right, title, and interest of Mortgagor in and to; (i) furniture,
furnishings, equipment, machinery, tangible personal property, and goods located within, used in
the operation of or derived from the Improvements, (ii) crops, farm products, timber and timber
to be cut, and extracted Minerals; (iii) general intangibles (including payment intangibles),
money, insurance proceeds (whether or not such insurance was requested or required by
Mortgagee), accounts, contract and subcontract rights, trademarks, trade names, copyrights,
monetary cbiigations, chattel paper (including electronic chattel paper), instruments, investment
property, documents, letter of credit rights, inventory and commercial tort claims; (iv) all cash
funds, fees (whetker refundable, returnable or reimbursable), deposit accounts or other funds or
evidences of cask. <redit or indebtedness deposited by or on behalf of Mortgagor with any
governmental agencizs, boards, corporations, providers of utility services, public or private,
including specifically, but-without limitation, all refundable, returnable or reimbursable tap fees,
utility deposits, commitment fees and development costs, any awards, remunerations,
reimbursements, settlements ¢r compensation heretofore made or hereafter to be made by any
Governmental Authority pertaining to the Land, Improvements, Fixtures, Contracts, or
Personalty, including but not limit¢d.«» those for any vacation of, or change of grade in, any
streets affecting the Land or the Impreveinents and those for municipal utility district or other
utility costs incurred or deposits made 'in_ cennection with the Land; (v) the Construction
Contracts, Plans (subject to applicable copymght laws) and all building and construction
materials and equipment; and (vi) all other perserniel property of any kind or character as defined
in and subject to the provisions of the Code; any urd all of which are now owned or hereafter
acquired by Mortgagor, and which are now or hereafte; situated in, on, or about the Land or the
Improvements, or used in or necessary to the completc. and proper planning, design,
development, construction, financing, use, occupancy or operation thereof, or acquired (whether
delivered to the Land or stored elsewhere) for use in or on ine Land or the Improvements,
together with all accessions, replacements and substitutions thereto 2= therefor and the proceeds
thereof.

Plans: Any and all plans, specifications, shop drawings and other ieclirical descriptions
as may be prepared for the construction or rehabilitation of the Improvements .oz, as applicable,
the development of the Land and all supplements thereto and amendments anc_modifications
thereof; provided, however, with respect to plans or specifications for tenant improvements, the
term "Plans" shall only refer to such item to the extent of Mortgagor's interest therein and, if
applicable, Mortgagor's right to the approval thereof.

Rents: Any and all rents, revenues, royalties, income, issues, proceeds, bonus monies,
profits, security and other types of deposits (after Mortgagor acquires title thereto) and other
benefits paid or payable by parties to the Leases and/or Contracts (other than Mortgagor) for
using, leasing, licensing, possessing, operating from, residing in, selling or otherwise enjoying all
or any portion of the Mortgaged Property.

CONSTRUCTION MORTGAGE, SECURITY AGREEMENT,
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Reserves: All sums on deposit or due under any of the Loan Documents now or hereafter
executed by Mortgagor for the benefit of Mortgagee including (i) the accounts into which the
Reserves have been deposited; (ii) all insurance on said accounts; (iii) all accounts, contract
rights and general intangibles or other rights and interests pertaining thereto; (iv) all sums now or
hereafter therein or represented thereby; (v) all replacements, substitutions or proceeds thereof;,
(vi) all instruments and documents now or hereafter evidencing the Reserves or such accounts;
(vii) all powers, options, rights, privileges and immunities pertaining to the Reserves (including
the right to make withdrawals therefrom); and (viii) all proceeds of the foregoing,

1.2 Additional Definitions. As used herein, the following terms shall have the
following meanings: (i) "hereof,” "hereby,” "hereto,” "hereunder,” “herewith," and similar terms
mean of, by, (0. vnder and with respect to, this Mortgage or to the other documents or matters
being referenced; ('} "heretofore” means before, "hereafter” means after, and "herewith" means
concurrently with the datz of this Mortgage; (iii) all pronouns, whether in masculine, feminine or
neuter form, shall be dzemed to refer to the object of such pronoun whether same is masculine,
feminine or neuter in gencecr, as the context may suggest or require; (iv) "including” means
including, without limitation;{v) all terms used herein, whether or not defined in Section 1.1
hereof, and whether used in singular or plural form, shall be deemed to refer to the object of such
term whether such is singular or puwral in nature, as the context may suggest or require; and
(vi) all capitalized terms not defined in-3<ction 1.1 hereof shall have the meanings ascribed to
such terms in the Loan Agreement.

1.3 Not a Revolver Facility. It s sxpressly understood and agreed that the
Indebtedness is not intended to be a "revolver" facitity and that no principal amount repaid by
Mortgagor may be reborrowed by Mortgagor.

ARTICLE I

GRANT

2.1  Grant. To secure the full and timely payment of the Indehtedness and the full and
timely performance of the Obligations, Mortgagor MORTGAGES, GRANTS, BARGAINS,
ASSIGNS, SELLS, CONVEYS, and CONFIRMS to Mortgagee the Mcitgaged Property,
subject, however, to the Permitted Exceptions, TO HAVE AND TO HOLD' tae Mortgaged
Property to Mortgagee, and Mortgagor does hereby bind itself, its successors and ussigns to
WARRANT AND FOREVER DEFEND the title to the Mortgaged Property unto Mortgagee.

ARTICLE III

WARRANTIES AND REPRESENTATIONS

Mortgagor hereby unconditionally warrants and represents to Mortgagee, as of the date
hereof and at all times during the term of this Mortgage, as follows:

CONSTRUCTION MORTGAGE, SECURITY AGREEMENT,
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3.1  Title and Lien. Mortgagor has a first and prior fee estate in the Land and
Improvements, and good and marketable title to the Fixtures and Personalty, free and clear of
any liens, charges, encumbrances, security interests, claims, easements, restrictions, options,
leases, covenants, and other rights, titles, interests, or estates of any nature whatsoever, except
the Permitted Exceptions. This Mortgage constitutes a valid, subsisting first lien on the Land,
the Improvements, the Leases and the Fixtures; a valid, subsisting first priority secutity interest
in and to the Personalty, Contracts, Rents, Construction Contracts, Plans, and, to the extent that
the term "Leases" includes items covered by the Code, in and to the Leases; all in accordance
with the terms hereof and all subject to the Permitted Exceptions. The foregoing warranty of
title shall cutvive the foreclosure or other enforcement of this Mortgage, and shall inure to the
benefit of »ud be enforceable by Mortgagee in the event Mortgagee acquires title to the
Mortgaged Prezeriv pursuant to any foreclosure or otherwise.

3.2  Incoiporstion of Warranties and Representations.  All the warranties,
representations, conditions-and agreements contained in (a) the Loan Agreement, (b) the Note
and (c) all and any of the otlier L.oan Documents, are hereby made a part of this Mortgage to the
same extent and with the same force as if fully set forth herein.

3.3  Separate Tax Parcel;(Legal Lot. To the best of Mortgagor's actual knowledge, the
Mortgaged Property is taxed separately svithout regard to any other real estate and the Land
constitutes a legally subdivided lot urder.all applicable Legal Requirements (or, if not
subdivided, no subdivision or platting of the Land is required under applicable Legal
Requirements), and for all purposes may be mortzaged, conveyed or otherwise dealt with as an
independent parcel.

3.4  No Commencement of Construction. As 1 the date of this Mortgage, no work or
construction of any kind has been commenced on the Lani. As of the date of this Mortgage
there are no outstanding bills for labor and materials relating to tw Mortgaged Property due and
owing to any contractor, subcontractor, or supplier.

ARTICLE 1V

AFFIRMATIVE COVENANTS

Mortgagor hereby unconditionally covenants and agrees with Mortgagee, (ha. until the
entire Indebtedness shall have been paid in full and all of the Obligations shall have been fully
performed and discharged, as follows:

4.1  Payment and Performance. Mortgagor will pay the Indebtedness as and when
specified in the Loan Documents, and will perform and discharge all of the Obligations, in full
and on or before the dates same are to be performed.

4.2  First Lien Status. Mortgagor will protect the first lien and security interest status
of this Mortgage and the other Loan Documents and will not permit to be created or to exist in

CONSTRUCTION MORTGAGE, SECURITY AGREEMENT,
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respect of the Mortgaged Property or any part thereof any lien or security interest on a parity
with, superior to, or inferior to any of the liens or security interests hereof, except for the
Permitted Exceptions.

43  Tax on Mortgage. If at any time any law shall be enacted imposing or authorizing
the imposition of any tax upon this Mortgage, or upon any rights, titles, liens, or security
interests created hereby, or upon the Indebtedness or any part thereof, Mortgagor will
immediately pay all such taxes, provided that if such law as enacted makes it unlawful for
Mortgagor to pay such tax, Mortgagor shall not pay nor be obligated to pay such tax.
Nevertheless, if a law is enacted making it unlawful for Mortgagor to pay such taxes, then
Mortgagor mast prepay the Indebtedness in full within one hundred twenty (120) days after
demand there{or by Mortgagee.

44  Incorpoiation of Affirmative Covenants, Conditions and Agreements. 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 torce as if fully set forth herein. Without limiting the generality
of the foregoing, Mortgagor (i) agrees to insure, repair, maintain and restore damage to the
Mortgaged Property, pay all property taxes and other impositions, and comply with Legal
Requirements, in accordance with the Lsan Agreement, and (ii) agrees that the proceeds of
insurance and awards for condemnation shall k= settled, held and applied in accordance with the
Loan Agreement.

ARTICLE vV

NEGATIVE COVEMAINTS

Mortgagor hereby unconditionally covenants and agrecs with Mortgagee, that until the
entire Indebtedness shall have been paid in full and all of the Obligations shall have been fully
performed and discharged, as follows:

5.1  Use Violations. Except to the extent permitted under the )loan Agreement,
Mortgagor shall not initiate, join in, acquiesce in or consent to any change in any private
restrictive covenant, zoning law ot other public or private restriction, limiting ‘¢ defining the
uses which may be made of the Mortgaged Property. If under applicable zoning piovisions the
use of the Mortgaged Property is or shall become a nonconforming use, Mortgagor shall not
cause or permit such nonconforming use to be discontinued or abandoned without the consent of
Mortgagee, except to the extent permitted under the Loan Agreement. Mortgagor will not use,
maintain, operate or occupy, or allow the use, maintenance, operation or occupancy of, the
Mortgaged Property in any manner which (i) materially violates any Legal Requirement; (ii) may
be materially dangerous, unless safeguarded as required by law and/or appropriate insurance;
(iii) constitutes a public or private nuisance; (iv) makes void, voidable or cancelable, or increases
the premium of, any insurance then in force with respect thereto; (v) changes the use of the
Mortgaged Property; (vi) permits or suffers to occur any material physical waste on or to the
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Mortgaged Property; or (vii) converts the Mortgaged Property to a condominium or cooperative
form of ownership.

5.2  No Drilling. Mortgagor will not, without the prior written consent of Mortgagee,
permit any drilling or exploration for or extraction, removal, or production of, any Minerals from
the surface or subsurface of the Land regardless of the depth thereof or the method of mining or
extraction thereof; provided, however, extraction of Minerals from the subsurface of the Land
shall not be deemed to violate this Section 5.2 so long as such extraction is done from an offsite
location consistent with all Legal Requirements and in a manner such that no material negative
effect or danger whatsoever occurs with respect to the surface of the Mortgaged Property.

5.3 (No. Disposition or Encumbrance. Neither Mortgagor nor any shareholder,
member or pariie: of Mortgagor will make a Disposition without obtaining Mortgagee's prior
written consent, othier«izn a Permitted Disposition. Mortgagor will not create, incur, assume or
suffer to exist any lies: irencumbrance against all or any portion of the Mortgaged Property,
other than as expressly perruited pursuant to the Loan Agreement including, without limitation,
any lien securing a Property-Assessed Clean Energy (PACE) or similar loan.

54  Incorporation of Covenants, Conditions and Agreements. All the covenants,
conditions and agreements contained i1 fa)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 hereir.,

ARTICLE VI

EVENTS OF DEFATLT

6.1 The term "Event of Default," as used herein chall have the same meaning
described for such term in the Loan Agreement.

ARTICLE VII
REMEDIES

7.1  Mortgagee's Remedies Upon Event of Default. Upon the occurrence énd during
the continuance of an Event of Default, then this Mortgage is subject to foreclosure as provided
by law and Mortgagee may, at Mortgagee’s option, exercise any of its rights or remedies at law
or in equity and, in addition exercise any or all of the following rights, remedies and recourses,
either successively or concurrently:

(a)  Right to Perform Mortgagor's Covenants. Mortgagee may, but shall not
be obligated to any person to do so, perform or attempt to perform said covenant, and any

payment made or expense incurred in the performance or attempted performance of any
such covenant shall be and become a part of the Indebtedness, and Mortgagor promises,
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within ten (10) days of written demand, to pay to Mortgagee, at the place where the Note
is payable, all sums so advanced or paid by Mortgagee, with interest from the expiration
of such ten (10) day period through the date Mortgagor makes such payment at the
Default Interest Rate. No such payment by Mortgagee shall constitute a waiver of any
Event of Default. In addition to the liens and security interests hereof, Mortgagee shall
be subrogated to all rights, titles, liens, and security interests securing the payment of any
debt, claim, tax, or assessment for the payment of which Mortgagee may make an
advance, or which Mortgagee may pay.

(b)  Right of Entry. Mortgagee may, prior or subsequent to the institution of
any foreclosure proceedings, enter upon the Mortgaged Property, or any part thereof, and
take excinsive possession of the Mortgaged Property and of all books, records, and
accounts rofaiing thereto and to exercise without interference from Mortgagor any and all
rights which Mrctgagor has with respect to the management, possession, operation,
protection, or prescivation of the Mortgaged Property, including without limitation the
right to rent the sam¢ yor the account of Mortgagor and to apply such Rents as provided
in Article IX hereof. All snch costs, expenses, and liabilities incurred by Mortgagee in
collecting such Rents anc_in managing, operating, maintaining, protecting, or preserving
the Mortgaged Property, if ot naid out of Rents as set forth in the Assignment of Rents,
shall constitute a demand obligatica owing by Mortgagor and shall bear interest from the
date of expenditure until paid at tlie Pcfault Interest Rate, all of which shall constitute a
portion of the Indebtedness. If necessary to obtain the possession provided for above,
Mortgagee may invoke any and all lega! remedies to dispossess Mortgagor, including
specifically one or more actions for forcibic ¢ntrv and detainer, trespass to try title, and
restitution. In connection with any action tzken by Mortgagee pursuant to this
subsection, Mortgagee shall not be liable for aiy loss-sustained by Mortgagor resulting
from any failure to let the Mortgaged Property, or any pa:i thereof, or from any other act
or omission of Mortgagee in managing the Mortgaged Property unless such loss is caused
by the gross negligence or willful misconduct of Mortgagze, nor shall Mortgagee be
obligated to perform or discharge any obligation, duty, or hability under any Lease or
under or by reason hereof or the exercise of rights or rcinedies hereunder.
MORTGAGOR SHALL AND DOES HEREBY AGREE T¢ INDEMNIFY
MORTGAGEE FOR, AND TO HOLD MORTGAGEE HARMLESS FROM, ANY
AND ALL LIABILITY, LOSS, OR DAMAGE, WHICH MAY OR MIGHT BE
INCURRED BY MORTGAGEE UNDER ANY SUCH LEASE OR UNDER OR BY
REASON HEREOF OR THE EXERCISE OF RIGHTS OR REMEDIES
HEREUNDER, AND FROM ANY AND ALL CLAIMS AND DEMANDS
WHATSOEVER WHICH MAY BE ASSERTED AGAINST MORTGAGEE BY
REASON OF ANY ALLEGED OBLIGATIONS OR UNDERTAKINGS ON ITS
PART TO PERFORM OR DISCHARGE ANY OF THE TERMS, COVENANTS,
OR AGREEMENTS CONTAINED IN ANY SUCH LEASE. Should Mortgagee
incur any such liability, the amount thereof, including without limitation costs, expenses,
and reasonable attorneys' fees, together with interest thereon from the date of expenditure

CONSTRUCTION MORTGAGE, SECURITY AGREEMENT,

ASSIGNMENT OF RENTS AND FIXTURE FILING - Page 12
625 West Adams Street, Chicago, Dllinois



1615922118 Page: 14 of 37

UNOFFICIAL COPY

until paid at the Default Interest Rate, shall be secured hereby, and Mortgagor shall
reimburse Mortgagee within ten (10) days of written demand. Nothing in this subsection
shall impose any duty, obligation, or responsibility upon Mortgagee for the control, care,
management, leasing, or repair of the Mortgaged Property, nor for the carrying out of any
of the terms and conditions of any such Lease; nor shall it operate to make Mortgagee
responsible or liable for any waste committed on the Mortgaged Property by the tenants
or by any other parties, or for any hazardous or environmentally sensitive substance in,
on or under the Mortgaged Property, or for any dangerous or defective condition of the
Mortgaged Property or for any negligence in the management, leasing, upkeep, repair, or
costrol of the Mortgaged Property resulting in loss or injury or death to any tenant,
licensee, employee, or stranger. Mortgagor hereby assents to, ratifies, and confirms any
and all actions of Mortgagee with respect to the Mortgaged Property taken under this
subsectioi.

The rernedizs in this subsection are in addition to other remedies available to
Mortgagee and the exercise of the remedies in this subsection shall not be deemed to be
an election of nonjudicial or judicial remedies otherwise available to Mortgagee. Any
receipt of consideration ‘reccived by Mortgagee pursuant to this subsection shall be
immediately credited against e Indebtedness (in the inverse order of maturity) and the
value of said consideration ‘skeli be treated like any other payment against the
Indebtedness.

(©) Right to Accelerate. ' !Jortgagee may, without notice, demand,
presentment, notice of nonpayment or nonperformance, protest, notice of protest, notice
of intent to accelerate, notice of acceleration, o sny other notice or any other action, all
of which are hereby waived by Mortgagor and-zii other parties obligated in any manner
whatsoever on the Indebtedness, declare the entire unpaid balance of the Indebtedness
immediately due and payable, and upon such declaraticn; the entire unpaid balance of the
Indebtedness shall be immediately due and payable. The fai‘are to exercise any remedy
available to Mortgagee shall not be deemed to be a waiver cf aay rights or remedies of
Mortgagee under the Loan Documents, at law or in equity.

(d)  Mortgagee's Judicial Remedies. Mortgagee, upon writsn request of
Mortgagee, may proceed by suit or suits, at law or in equity, to enforce (ne payment of
the Indebtedness and the performance and discharge of the Obligations v accordance
with the terms hereof, of the Note, and the other Loan Documents, to foreclose the liens
and security interests of this Mortgage as against all or any part of the Mortgaged
Property, and to have all or any part of the Mortgaged Property sold under the judgment
or decree of a court of competent jurisdiction. To the fullest extent permitted by
applicable law, this remedy shall be cumulative of any other judicial or nonjudicial
remedies available to Mortgagee with respect to the Loan Documents. Proceeding with a
request or receiving a judgment for legal relief shall not be or be deemed to be an election
of remedies or bar any available nonjudicial remedy of Mortgagee.
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(¢)  Foreclosure. Mortgagee may immediately commence an action to
foreclose this Mortgage or to specifically enforce its provisions or any of the
Indebtedness secured hereby, pursuant to the statutes in such case made and provided,
and sell the Mortgaged Property or cause the Mortgaged Property to be sold in
accordance with the requirements and procedures provided by said statutes in a single
parcel or in several parcels at the option of Mortgagee in its sole and absolute discretion.
Should Mortgagee desire that more than one sale or other disposition of the Mortgaged
Property be conducted, Mortgagee shall, subject to applicable law, cause such sales or
dispositions to be conducted simultaneously, or successively, on the same day, or on such
diflerpnt days or at such different times and in such order as Mortgagee may designate in
its soie and absolute discretion, and no such sale or disposition shall terminate or
otherwice-affect the liens and security interests of this Mortgage on any part of the
Mortgaged Troperty not sold or disposed of until all of the Indebiedness has been paid in
full and the -Orligations have been fully performed and discharged. In the event
foreclosure proceadings are instituted or filed by Mortgagee, all reasonable out-of-pocket
expenses incident to such proceedings, including, but not limited to, court costs and
reasonable attorneys’ fees 2nd expenses, shall be paid by Mortgagor within ten (10) days
of written demand and snall be secured by this Mortgage and by all of the other Loan
Documents securing all or arv-part of the Indebtedness evidenced by the Note. The
secured Indebtedness and all ciher Obligations secured by this Mortgage, including,
without limitation, interest at the Defaclt Interest Rate, any prepayment charge, fee or
premium required to be paid under the Mote in order to prepay principal (to the extent
permitted by applicable law), reasonable-out-of-pocket attorneys’ fees and expenses and
any other amounts due and unpaid to Mortgage: under the Loan Documents, may be bid
by Mortgagee in the event of a foreclosure sale hereunder. Without limiting the
foregoing or any other rights or remedies avaiiable *o-Mortgagee, Mortgagee may also
commence and prosecute a judicial foreclosure actionnneer applicable law.

()  Multiple Parcels. If the Mortgaged Property consists of multiple parcels,
then in any sale of the Mortgaged Property pursuant to Morcgagee's exercise of its
remedies after an Event of Default (including any judicial forerivcure sale and any
nonjudicial sale under applicable law), the multiple parcels may be <ol in a single sale
or, at the option of the Mortgagee in its sole and absolute discretion, a cal of any one or
more of such parcels separately. Any such separate sales may be made in whaizver order
Mortgagee determines in its sole and absolute discretion. Mortgagee may, inits sole and
absolute discretion, cause the entire Mortgaged Property to be offered for sale as a single
auction lot and may also cause bids to be solicited for individual parcels of the
Mortgaged Property as separate auction lots in any order, but shall be under no obligation
to proceed in either manner or the other. Mortgagor acknowledges that if Mortgagee sells
multiple parcels individually, no fair value or deficiency hearing shall be required after
each sale.
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(g)  Mortgagee's Right to Appointment of Receiver. Mortgagee, as a matter of
right and without regard to the sufficiency of the security for repayment of the
Indebtedness and performance and discharge of the Obligations, without notice to
Mortgagor and without any showing of insolvency, fraud, or mismanagement on the part
of Mortgagor, and without the necessity of filing any judicial or other proceeding other
than the proceeding for appointment of a receiver, shall be entitled to the appointment of
a receiver or receivers of the Mortgaged Property or any part thereof, and, to the extent
permitted by law, of the Rents. Mortgagor, for itself and on behalf of each other Person
liable for payment of the Obligations, hereby: (i) waives, and authorizes Mortgagee to
wz.ve, any requirement that a receiver post a bond; (ii) waives any requirement for notice
of arpuintment of a receiver, and (iii) irrevocably consents to the appointment of a
receiver-or receivers, Any receiver(s) appointed pursuant to the provisions of this
subsection stiall have the usual powers and duties of receivers in such matters.

(h)y  Mortgagee's Uniform Commercial Code Remedies. Mortgagee may
exercise any or all of (he remedies available to a secured party under the Code.

(i) Rights Relating to Rents. Mortgagor has, pursuant to the Assignment of
Rents, assigned to Mortgagse all Rents under each of the Leases covering all or any
portion of the Mortgaged Prope:ty. Mortgagee may at any time, and without notice,
either in person, by agent, or by receiver to be appointed by a court, enter and take
possession of the Mortgaged Property or any part thereof, and in its own name, sue for or
otherwise collect the Rents in accordancz with the Assignment of Rents. All Rents
collected by Mortgagee shall be applied a5 provided for in the Assignment of Rents;
provided, however, that if the costs, expenses, ara attorneys' fees shall exceed the amount
of Rents collected, the excess shall be added to k< [ndebtedness, shall bear interest at the
Default Interest Rate, and shall be immediately due ind payable. The entrance upon and
possession of the Mortgaged Property, the collection of P.2uts, and the application thereof
as set forth above shall not cure or waive any Event of Detaal? or notice of default, if any,
hereunder nor invalidate any action pursuant to such notice. Failure or discontinuance by
Mortgagee at any time or from time to time, to collect said Rents sh2ll.not in any manner
impair the subsequent enforcement by Mortgagee of the right, pov.er, and authority
herein conferred upon it. Nothing contained herein, nor the exercise of uny right, power,
or authority herein granted to Mortgagee shall be, or shall be constiued. to be, an
affirmation by it of any tenancy, lease, or option, nor an assumption of liability under, nor
the subordination of, the lien or charge of this Mortgage, to any such tenancy, lease, or
option, nor an election of judicial relief, if any such relief is requested or obtained as to
Leases or Rents, with respect to the Mortgaged Property or any collateral given by
Mortgagor to Mortgagee. In addition, from time to time, Mortgagee may elect, and
notice hereby is given to each Lessee of such right, to subordinate the lien of this
Mortgage to any Lease by unilaterally executing and recording an instrument of
subordination, and upon such election, the lien of this Mortgage shall be subordinate to
the Lease identified in such instrument of subordination; provided, however, in each
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instance, such subordination will not affect or be applicable to (and will expressly
exclude any) lien, charge, encumbrance, security interest, claim, easement, restriction,
option, covenant, and other rights, titles, interests, or estates of any nature regarding all or
any portion of the Mortgaged Property to the extent that the same may have arisen or
intervened during the period between the recordation of this Mortgage and the execution
of the Lease identified in such instrument of subordination.

()  Other Rights. Mortgagee (i) may surrender the insurance policies
maintained pursuant to the Loan Agreement or any part thereof, and upon receipt shall
apyiy) the unearned premiums as a credit on the Indebtedness, in accordance with the
provisions of Section 7.4 hereof, and, in connection therewith, Mortgagor hereby
appoixts Mortgagee as agent and attorney-in-fact (which is coupled with-an interest and
is therefozc firevocable) for Mortgagor to collect such premiums; and (ii) may apply the
reserve for all property taxes and other impositions and insurance premiums, if any,
required by thé mrovisions of this Mortgage, toward payment of the Indebtedness; and
(iii) shall have and riay exercise any and all other rights and remedies which Mortgagee
may have at law or in-¢quity, or by virtue of any Loan Document or under the Code, or
otherwise.

(k)  Mortgagee as Puronaser. Mortgagee may be the purchaser of the
Mortgaged Property or any part thereof at any sale thereof, whether such sale be under
the power of sale herein or upon any other foreclosure of the liens and security interests
hereof, or otherwise, and Mortgagee shall, npon any such purchase, acquire good title to
the Mortgaged Property so purchased, frez of the liens and security interests hereof,
unless the sale was made subject to an wnmatured portion of the Indebtedness.
Mortgagee, as purchaser, shall be treated in the cume manner as any third party purchaser
and the proceeds of Mortgagee's purchase shall be applied in accordance with Section 7.4
of this Mortgage.

4y Release of and Resort to Collateral. Mortgage: may release, regardless of
consideration and without the necessity for any notice to a consint by the holder of any
subordinate lien on the Mortgaged Property, any part of the Mortgaged Property without,
as to the remainder, in any way impairing, affecting, subordinating ot rélcasing the lien or
security interests created in or evidenced by the Loan Documents or their stature as a first
and prior lien and security intetest in and to the Mortgaged Property. For payuient of the
secured indebtedness, Mortgagee may resort to any other security in such order and
manner as Mortgagee may elect.

(m) Waiver of Redemption. Notice and Marshalling of Assets. To the fullest
extent permitted by law, Mortgagor hereby irrevocably and unconditionally waives and

releases (i) all benefit that might accrue to Mortgagor by virtue of any present or future
statute of limitations or law or judicial decision exempting the Mortgaged Property from
attachment, levy or sale on execution or providing for any appraisement, valuation, stay
of execution, exemption from civil process, redemption or extension of time for payment,
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(ii) except as otherwise expressly required by the Loan Documents, all notices of any
Event of Default or of Mortgagee’s election to exercise or its actual exercise of any right,
remedy or recourse provided for under the Loan Documents, and (iii) any right to a
marshalling of assets or a sale in inverse order of alienation.

(n)  Discontinuance of Proceedings. If Mortgagee shall have proceeded to
invoke any right, remedy or recourse permitted under the Loan Documents and shall
thereafter elect to discontinue or abandon it for any reason, Mortgagee shall have the
unqualified right to do so and, in such an event, Mortgagor and Mortgagee shall be
restoyad to their former positions with respect to the Loan Documents, all of Mortgagor's
obligztions thereunder, the Mortgaged Property and otherwise, and the rights, remedies,
recourses and powers of Mortgagee shall continue as if the right, remedy or recourse had
never béer ‘avoked, but no such discontinuance or abandonment shall waive any Event
of Default whicizmay then exist or the right of Mortgagee thereafter to exercise any right,
remedy or recoarse-under the Loan Documents for such Event of Default.

7.2 Other Rights of ivlortgagee. Should any part of the Mortgaged Property come into
the possession of Mortgagee, wliether before or after an Event of Default, Mortgagee may (for
itself or by or through other persons, firms, or entities) hold, lease, manage, use, or operate the
Mortgaged Property for such time and vpsn such terms as Mortgagee may deem prudent under
the circumstances (making such repairs, alterations, additions, and improvements thereto and
taking such other action as Mortgagee may froin time to time deem necessary or desirable) for
the purpose of preserving the Mortgaged Prope:ty er its value, pursuant to the order of a court of
appropriate jurisdiction or in accordance with any Otler rights held by Mortgagee in respect of
the Mortgaged Property. Mortgagor covenants to picaptly reimburse and pay to Mortgagee
within ten (10) days of written request, at the place whe.¢ the Note is payable, the amount of all
reasonable expenses (including without limitation the coct o1 any insurance, property taxes,
impositions, or other charges) incurred by Mortgagee in contection with Mortgagee's custody,
preservation, use, or operation of the Mortgaged Property, together wih interest thereon from the
date such ten (10) day period expires until such payment is made ty MMortgagor at the Default
Interest Rate; and all such expenses, costs, taxes, interest, and other chaiges chall be and become
a part of the Indebtedness. It is agreed, however, that the risk of loss or-damage to the
Mortgaged Property is on Mortgagor, and Mortgagee shall have no liability” whatsoever for
decline in value of the Mortgaged Property, for failure to obtain or maintain irswrance, or for
failure to determine whether insurance in force is adequate as to amount or as to the risks
insured. Possession by Mortgagee shall not be deemed an election of judicial relief, if any such
possession is requested or obtained, with respect to any Mortgaged Property or collateral not in
Mortgagee's possession.

7.3  Possession After Foreclosure. In the event there is a sale or sales pursuant to
Section 7.1(e) hereof, the purchaser at any such sale shall receive, as an incident to purchaser's
ownership, immediate possession of the property purchased, and if Mortgagor or Mortgagor's
successors shall hold possession of said property or any part thereof subsequent to foreclosure,
Mortgagor and Mortgagor's successors shall be considered as tenants at sufferance of the
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purchaser at foreclosure sale (without limitation of other rights or remedies, at a reasonable
rental per day, due and payable daily, based upon the value of the portion of the Mortgaged
Property so occupied and sold to such purchaser), and anyone occupying such portion of the
Mortgaged Property, after demand is made for possession thereof, shall be guilty of forcible
detainer and shall be subject to eviction and removal, forcible or otherwise, with or without
process of law, and all damages by reason thereof are hereby expressly waived.

74  Application of Proceeds. The proceeds from any sale, lease, or other disposition
made pursuant to this Article VI, or the proceeds from the surrender of any insurance policies
pursuant *5 any of the Loan Documents, or any Rents collected by Morgagee from the
Morigaged P:onerty (following any application of such Rents in accordance with the Assignment
of Rents), or sps received pursuant to Section 8.1 hereof which Mortgagee elects to apply to
the Indebtedness-4=-accordance with the applicable provisions of the Loan Agreement, or
proceeds from insuizics received pursuant to Section 82 hereof which Mortgagee elects to
apply to the Indebtedness in accordance with the applicable provisions of the Loan Agreement,
shall be applied by Mortgageée to the Indebtedness in the following order and priority: (i) to the
payment of all expenses of advertising, selling, and conveying the Mortgaged Property or part
thereof, and/or prosecuting or otherwise collecting Rents, proceeds, premiums, or other sums
including reasonable attorneys' fee: 2nd and expenses incurred by Mortgagee pursuant to the
Loan Documents; (ii) to the remainder-of the Indebtedness as follows: first, to the remaining
accrued but unpaid interest, second, to the matured portion of principal of the Indebtedness, and
third, to prepayment of the unmatured portion. if any, of principal of the Indebtedness applied to
installments of principal in inverse order of maturity; (iii) the balance, if any and to the extent
applicable, remaining after the full and final paymere of the Indebtedness and full performance
and discharge of the Obligations to the holder or morigigee of any inferior liens covering the
Mortgaged Property, if any, in order of the priority of such infzrior liens (Mortgagee shall hereby
be entitled to rely exclusively upon a commitment for title insriance issued to determine such
priority); and (iv) the cash balance, if any, to Mortgagor. The zpplication of proceeds of sale or
other proceeds as otherwise provided herein shall be deemed to be‘a payment of the Indebtedness
like any other payment. The balance of the Indebtedness remaining ungiaid, if any, shall remain
fully due and owing in accordance with the terms of the Note or the other Leai Documents.

7.5  Abandonment of Sale. In the event a foreclosure hereunder is sommenced by
Mortgagee in accordance with Subsection 7.1(e) hereof, at any time before the sale -Mortgagee
may, but shall not be obligated to, abandon the sale, and Mortgagee may then institute suit for
the collection of the Indebtedness and for the foreclosure of the liens and security interests hereof
and of the Loan Documents. If Mortgagee should institute a suit for the collection of the
Indebtedness and for a foreclosure of the liens and security interests, Mortgagee may, at any time
before the entry of a final judgment in said svit, dismiss the same and sell the Mortgaged
Property or any part thereof in accordance with the provisions of this Mortgage.

7.6 Payment of Fees. If the Note or any other part of the Indebtedness shall be
collected or if any of the Obligations shall be enforced by legal proceedings, whether through a
probate or bankruptcy court or otherwise, or shall be placed in the hands of an attorney for
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collection after maturity, whether matured by the expiration of time or by an option given to
Mortgagee to mature same, or if Mortgagee becomes a party to any suit where this Mortgage or
the Mortgaged Property or any part thereof is involved, Mortgagor agrees to pay Mortgagee's
reasonable attorneys' fees and expenses incurred, and such fees shall be and become a part of the
Indebtedness and shall bear interest from the date such costs are incurred at the Default Interest
Rate.

7.7  Miscellaneous,

(a)  Discontinuance of Remedies. In case Mortgagee shall have proceeded to
invoke-any right, remedy, or recourse permitted under the Loan Documents and shall
therealter elect to discontinue or abandon same for any reason, Mortgagee shall have the
unqualifi=d right so to do and, in such event, Mortgagor and Mortgagee shall be restored
to their forme:-positions with respect to the Indebtedness, the Loan Documents, the
Mortgaged Property or otherwise, and the rights, remedies, recourses and powers of
Mortgagee shall contizue as if same had never been invoked.

(b)  Other Reriedies. In addition to the remedies set forth in this Article,
during the continuance of zii Event of Default, Mortgagee shall, in addition, have all
other remedies available to thern 7t law or in equity.

(c)  Remedies Cumulative; Non-Exclusive; Etc. Al rights, remedies, and
recourses of Mortgagee granted in the Note, this Mortgage, the other Loan Documents,
any other pledge of collateral, or otherwise available at law or equity: (i) shall be
cumulative and concurrent; (ii) may be pursues separately, successively, or concurrently
against Mortgagor, the Mortgaged Property, or 2y one or more of them, at the sole
discretion of Mortgagee; (iii) may be exercised as offen as occasion therefor shall arise, it
being agreed by Mortgagor that the exercise or failure 15 sxercise any of same shall in no
event be construed as a waiver or release thereof or of-ary other right, remedy, or
recourse; (iv) shall be nonexclusive; (v)shall not be condiiioned upon Mortgagee
exercising or pursuing any remedy in relation to the Morigaged Property prior to
Mortgagee bringing suit to recover the Indebtedness or suit on the Cblisations; and (vi) in
the event Mortgagee elects to bring suit on the Indebtedness and/or the Obligations and
obtains a judgment against Mortgagor prior to exercising any remedies ir Telation to the
Mortgaged Property, all liens and security interests, including the lien of this Mortgage,
shall remain in full force and effect and may be exercised at Mortgagee's option.

(d)  Partial Release; Etc. Mortgagee may release, regardless of consideration,
any part of the Mortgaged Property without, as to the remainder, in any way impairing,
affecting, subordinating, or releasing the lien or security interests evidenced by this
Mortgage or the other Loan Documents or affecting the obligations of Mortgagor or any
other party to pay the Indebtedness or perform and discharge the Obligations. For
payment of the Indebtedness, Mortgagee may resort to any of the collateral therefor in
such order and manner as Mortgagee may elect. No collateral heretofore, herewith, or
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hereafter taken by Mortgagee shall in any manner impair or affect the collateral given
pursuant to the Loan Documents, and all collateral shall be taken, considered, and held as
cumulative,

()  Waiver and Release by Mortgagor. To the full extent Mortgagor may do
so under applicable law, Mortgagor agrees that Mortgagor will not at any time insist
upon, plead, claim or take the benefit or advantage of any law now or hereafter in force
providing for any appraisement, valuation, stay, extension or redemption and, Mortgagor,
for Mortgagor and Mortgagor’s representatives, successors and assigns, and for any and
all‘Persons ever claiming any interest in the Property, to the extent permitted by law,
hereby waives and releases all rights of redemption, valuation, appraisement, stay of
execution -exemption from civil process, notice of intention to mature ot declare due the
whole or-ary, part of the Indebtedness or Obligations, notice of election to mature or
declare due ihé swhole or any part of the Indebtedness or Obligations and all rights to a
marshalling of th2 assets of Mortgagor, including the Mortgaged Property, or to a sale in
inverse order of alienation in the event of foreclosure of the liens and security interests
created hereby and by the nther Loan Documents. Mortgagor shall not have, or assert,
any right under any statu'e or rule of law pertaining to the marshalling of assets, sale in
inverse order of alienation, (he exemption of homestead, the administration of estates of
decedents or other matters whatever to defeat, reduce or affect the right of Mortgagee
under the terms of this Mortgage to-a sale of the Property for the collection of the
Indebtedness or Obligations without anv. prior or different resort for collection, or the
right of the Mortgagee under the terms of this Mortgage to the payment of such
Indebtedness or Obligations out of the preczeds of sale of the Mortgaged Property in
preference to every other claimant whatever. 1fauy law referred to in this Section 7.7(e)
and currently in force, of which Mortgagor or Mortzagor’s representatives, successors
and assigns and such other Persons claiming any interist in the Property might take
advantage despite this Section 7.7(e), shall hereafter be uriealed or cease to be in force,
such law shall not thereafter be deemed to preclude the appiication of this Section 7.7(e).

§3) No Implied Covenants. To the full extent permutted-by law, Mortgagor
and Mortgagee mutually agree that there are no, nor shall there be any,1miplied covenants
of good faith and fair dealing or other similar covenants or agreemenis-ip this Mortgage
and the other Loan Documents. All agreed contractual duties are set yorth in this
Mortgage, the Note, and the other Loan Documents.

()  Real Property Laws Govern. The remedies in this Article VII shall be
available under and governed by the real property laws of the State of Illinois and shall
not be governed by the personal property laws of the State of Illinois, including but not
limited to, the power to dispose of personal property in a commercially reasonable
manner under the Code, provided, Mortgagee elects to proceed as to the Fixtures and
Personalty together with the other Mortgaged Property under and pursuant to the real
property remedies of this Article VIL
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ARTICLE VIII

SPECIAL PROVISIONS

8.1  Condemnation Proceeds. Subject to the provisions of the Loan Agreement,
Mortgagee shall be entitled to receive any and all sums which may be awarded and become
payable to Mortgagor for condemnation of the Mortgaged Property or any part thereof, for public
or quasi-public use, or by virtue of private sale in lieu thereof, and any sums which may be
awarded or become payable to Mortgagor for damages caused by public works or construction
on or nez: the Mortgaged Property. All such sums are hereby assigned to Mortgagee, and
Mortgagor skall, upon request of Mortgagee, make, execute, acknowledge, and deliver any and
all additional ‘»5s’gnments and documents as may be necessary from time to time to enable
Mortgagee to Colicct and receipt for any such sums. Mortgagee shall not be, under any
circumstances, liabie Or responsible for failure to collect, or exercise diligence in the collection
of, any of such sums." Any sums received by Mortgagee as a result of condemnation shall be
applied or disbursed in accoiaance with the terms of the Loan Agreement.

8.2  Insurance Proceecs. The proceeds of any and all insurance upon the Mortgaged
Property shall be collected by Mortgasee to be applied or disbursed in accordance with the terms
of the Loan Agreement (whether or not such insurance was required or requested by Mortgagee).

ARTICLE IX
ASSIGNMENT OF RENTS

9.1  Assignment of Rents. Reference is made in-the Assignment of Rents of even date
herewith which is made a part hereof for all purposes.

ARTICLEX

SECURITY AGREEMENT

10.1 Security Interest. This Mortgage (i) shall be construed as-a inortgage on real
property, and (ii) shall also constitute and serve as a "Security Agreement" on pzrsonal property
within the meaning of the Code until the grant of this Mortgage shall terminate as provided in
Section 12.1 hereof, a first and prior security interest under the Code as to property within the
scope thereof and in the state where the Mortgaged Property is located with respect to the
Personalty, Fixtures, Contracts, Rents and Leases and Construction Contracts and Plans. To this
end, Mortgagor has GRANTED, BARGAINED, CONVEYED, ASSIGNED, TRANSFERRED,
and SET OVER, and by these presents does GRANT, BARGAIN, CONVEY, ASSIGN,
TRANSFER and SET OVER, unto Mortgagee, a first and prior security interest in all of
Mortgagor's right, title and interest in, to, under and with respect to the Personalty, Fixtures,
Contracts, Rents and Leases and Construction Contracts and Plans, to secure the full and timely
payment of the Indebtedness and the full and timely performance and discharge of the
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Obligations. It is the intent of Mortgagor and Mortgagee that this Mortgage encumber all Leases
and that all items contained in the definition of "Leases" which are included within the Code be
covered by the security interest granted in this Article; and all items contained in the definition of
"Leases" which are excluded from the Code be covered by the provisions of Atrticle II hereof.

10.2 Financing Statements. Mortgagor hereby agrees with Mortgagee to execute and
deliver to Mortgagee, in form and substance satisfactory to Mortgagee, such "Financing
Statements” and such further assurances as Mortgagee may, from time to time, reasonably
consider necessary to create, perfect, and preserve Mortgagee's security interest herein granted,
and Mortgagee may cause such statements and assurances to be recorded and filed, at such times
and places a5 may be required or permitted by law to so create, perfect, and preserve such
security interest. - Without limiting the foregoing, Mortgagor hereby specifically authorizes
Mortgagee to pregare, file of record or otherwise effectuate new financing statements, financing
statement amendments 31d financing statement continuations which describe all or any portion
of the Mortgaged Proporty as collateral thereunder and Mortgagor specifically agrees that
Mortgagee may cause samie)to be filed without any signature of a representative of the
Mortgagor appearing thereon where such filings are permitted by applicable law.

10.3 Construction Mortguge and Fixture Filing. This Mortgage secures future
advances to be used for construction of Improvements on the Land pursuant to the Loan
Agreement. Accordingly, this Mortgage -onstitutes a "construction mortgage” under the Code.
This Mortgage shall also constitute a "fixture filing" for the purposes of the Code. All or part of
the Mortgaged Property are or are to become lixtures; information concerning the security
interest herein granted may be obtained from the partics hereto at the addresses set forth on the
first page hereof. For purposes of the security inteest herein granted, the address of Debtor
(Mortgagor) and the address of the Secured Party (Mo:rtgagee) is set forth in the first paragraph
of this Mortgage.

ARTICLE XI

SPECIAL ILLINOIS PROVISIONS

11.1 Inconsistencies. In the event of any inconsistencies betweir ihe terms and
conditions of this Article XI and the other provisions of this Mortgage, the terms and conditions
of this Article X1 shall control and be binding,

11.2  Compliance with the Illinois Morigage Foreclosure Law.

(a)  In the event that any provision in this Mortgage shall be inconsistent with any
provisions of the Illinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et. seq. (as amended
from time to time the "IMF Law"), the provision of the IMF Law shall take precedence over the
provisions of this Mortgage, but shall not invalidate or render unenforceable any other provision
of this Mortgage that can be construed in a mannet consistent with the IMF Law,
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(b)  Mortgagor and Mortgagee shall have the benefit of all of the provisions of the
IMF Law, including all amendments thereto which may become effective from time to time after
the date hereof. In the event any provision of the IMF Law which is specifically referred to
herein may be repealed, Mortgagee shall have the benefit of such provision as most recently
existing prior to such repeal, as though the same were incorporated herein by express reference.

(c)  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 IMF Law in the absence of said provision, Morigagee shall be vested
with the righis granted in the IMF Law to the full extent permitted by law.

(d) (Al advances, disbursements and expenditures made or incurred by Mortgagee
before and duriig2-foreclosure, and before and after judgment of foreclosure, and at any time
prior to sale, and, svhere applicable, after sale, and during the pendency of any related
proceedings, for the {oliowing purposes, in addition to those otherwise authorized by this
Mortgage, the other Loan Documents or by the IMF Law (collectively "Protective Advances"),
shall have the benefit of all applicable provisions of the IMF Law, including, without limitation,
those provisions of the IMF Law tercin below referred to:

(i) all advances by Morigagee in accordance with the terms of this Mortgage
or the other Loan Documents to: (A) preserve, maintain, repair, restore or rebuild the
improvements upon the Mortgaged Proper'y; (B) preserve the lien of this Mortgage or the
priority thereof; or (C) enforce this Mortgage, s eferred to in Subsection (b)(5) of Section 15-
1302 of the IMF Law;

(ii)  payments by Mortgagee of (A) piicipal, interest or other obligations in
accordance with the terms of any senior mortgage or other pricr lien or encumbrance (provided
that nothing in this section shall be construed as authorizing the existence of any senior mortgage
or other ptior lien or encumbrance); (B) real estate taxes and asscssments, general and special
and all other taxes and assessments of any kind or nature whatsosver which are assessed or
imposed upon the Mortgaged Property or any part thereof; (C) other ‘obligations authorized by
this Mortgage; or (D) with court approval, any other amounts in connectior with other liens,
encumbrances or interests reasonably necessary to preserve the status of title, 5 referred to in
Section 15-1505 of the IMF Law;

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

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

(v)  Mortgagee's fees and costs, including reasonable attomeys’ fees, arising
between the entry of judgment of foreclosure and the confirmation hearing as referred to in
Subsection 15-1508(b)(1) of the IMF Law;

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

(vii) expenses incurred and expenditures made by Mortgagee for any one or
more of the following: (A) premiums for casualty and liability insurance paid by Mortgagee
whether or not/Mortgagee or a receiver is in possession, if reasonably required, in reasonable
amounts, and all renewals thereof, without regard to the limitation to maintaining of existing
insurance in effect ath= time any receiver or mortgagee takes possession of the Mortgaged
Property imposed by Subsection 15-1704(c)(1) of the IMF Law; (B) repair or restoration of
damage or destruction in excess of available insurance proceeds or condemnation awards; (C)
payments deemed by Mortgage: to! be required for the benefit of the Mortgaged Property or
required to be made by the owner of the Mortgaged Property under any grant or declaration of
easement, easement agreement, agreerient with any adjoining land owners or instruments
creating covenants or restrictions for the benefit of or affecting the Mortgaged Property; and (D)
shared or common expense assessments payable to any association or corporation in which the
owner of the Mortgaged Property is a member i1 20y way affecting the Mortgaged Property

All Protective Advances shall be so much-aiditional indebtedness secured by this
Mortgage, and shall become due and payable ten (10) d7ys following written notice therefor and
with interest thereon from the expiration of such ten (10)/day veriod until paid at the rate of
interest payable after default under the terms of the Note.

This Mortgage shall be a lien for all Protective Advances as (¢ subsequent purchasers and
judgment creditors from the time this Mortgage is recorded pursuartito Subsection (b)(5) of
Section 15-1302 of the IMF Law.

All Protective Advances shall, except to the extent, if any, that any of th< same is clearly
contrary to or inconsistent with the provisions of the IMF Law, apply to and be inciveed in:

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

(i)  the indebtedness found due and owing to Mortgagee in the judgment of
foreclosure and any subsequent supplemental judgments, orders, adjudications or findings by the
court of any additional indebtedness becoming due after such entry of judgment, it being agreed
that in any foreclosure judgment, the court may reserve jurisdiction for such purpose;
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(iii}  if the right of redemption has not been waived by this Mortgage, computation of
the amount required to redeem, pursuant to Subsections 5-1603(d)(2) and (e) of the IMF Law;

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

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

(vi)  computation of any deficiency judgment pursuant to Subsections 15-
1508(b)(2), 13-1508(e) and Section 15-1511 of the IMF Law.

(e)  Ir aldition to any provision of this Mortgage authorizing Mortgagee to take or be
placed in possessicn 4f the Mortgaged Property, or for the appointment of a receiver, Mortgagee
shall have the right, in-accordance with Sections 15-1701 and 15-1702 of the IMF Law, to be
placed in possession of ttie Mortgaged Property or at its request to have a receiver appointed, and
such receiver, or Mortgagee, 15 and when placed in possession, shall have, in addition to any
other powers provided in this Mozigage, all rights, powers, immunities and duties as provided for
in Sections 15-1701, 15-1703 ana 15-1704 of the IMF Law.

11.3  Waiver of Right of Reder:;tion and Other Rights. To the full extent permitted by
law, Mortgagor agrees that it will not at 4ny time or in any manner whatsoever take any
advantage of any stay, exemption or extensiotr 12w, or any so-called "Moratorium Law" now or at
any time hereafier in force, nor take any advautage of any law now or hereafter in force
providing for the valuation or appraisement of the Morigaged Property, or any part thereof, prior
to any sale thereof to be made pursuant to any provisions herein contained, or to any decree,
judgment or order of any court of competent jurisdiction; or atter such sale, claim or exercise any
rights under any statute now or hereafter in force to redeem the Mortgaged Property so sold, or
any part thereof, or relating to the marshalling thereof, upun- foreclosure sale or other
enforcement hereof. To the full extent permitted by law, Mortgagoricieby expressly waives any
and all rights it may have to require that the Mortgaged Property be:snid as separate tracts or
units in the event of foreclosure. To the full extent permitted by lawv, iMortgagor hereby
expressly waives any and all rights of redemption and reinstatement under e {F Law, on its
own behalf, on behalf of all persons claiming or having an interest (direct or indirezi} by, through
or under Mortgagor and on behalf of each and every person acquiring any interesi i or title to
the Mortgaged Property subsequent to the date hereof, it being the intent hereof that any and all
such rights of redemption of Mortgagor and such other persons are and shall be deemed to be
hereby waived to the full extent permitted by applicable law. To the full extent permitted by
law, Mortgagor agrees that it will not, by invoking or utilizing any applicable law or laws or
otherwise, hinder, delay or impede the exercise of any right, power or remedy herein or
otherwise granted or delegated to Mortgagee, but will permit the exercise of every such right,
power and remedy as though no such law or laws have been or will have been made or enacted.
To the full extent permitted by law, Mortgagor hereby agrees that no action for the enforcement
of the lien or any provision hereof shall be subject to any defense which would not be good and
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valid in an action at law upon the Note. Mortgagor acknowledges that the Mortgaged Property
does not constitute agricultural real estate as defined in Section 5/15-1201 of the IMF Law or
residential real estate as defined in Section 5/15-1219 of the IMF Law.

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

11.5 (Nb.Lien Management Agreements and Broker Agreements. Mortgagor shall
cause any propertv-manager to enter into a subordination of management agreement with

Mortgagee whereby-sich property manager subordinates present and future lien rights and those
of any party claiming 'y, through or under such property manager, to the lien of this Mortgage.
Any agreement entered into-hereafter by Mortgagor with any "broker" (as defined in the Real
Estate License Act of 2000, 223 ILCS 454/1 et. seq.) that is an affiliate of Mortgagor for the
purpose of selling, leasing or ot'ierwise conveying an interest in the Mortgaged Property shall
contain a "no lien" provision wheret'y such broker waives and releases any and all lien rights that
such broker, or anyone claiming thiorph or under such broker, may have pursuant to the
Commercial Real Estate Broker Lien Act, 770 ILCS 15/1 et. seq. Mortgagor shall cause each
such affiliated broker to enter into a subordination agreement with Mortgagee, in recordable
form, whereby such broker, on its own behalf ¢r or. behalf of any party claiming by, through or
under such broker, subordinates present and future }en rights to the lien of this Mortgage.

11.6  Fixture Financing Statement. From the dzie of its recording, this Mortgage shall
be effective as a fixture financing statement within the purview of Section 9-502(b) of the
Dliinois Uniform Commercial Code (as amended from time<io time) with respect to the
Mortgaged Property and the goods described herein, which goods-ars ot are to become fixtures
related to the Mortgaged Property. The addresses of Mortgago: (Qebtor) and Mortgagee
(Secured Party) are set forth below. This Mortgage is to be filed for reccrding with the Recorder
of Deeds of the county or the counties where the Mortgaged Property is ocated. For this
purpose, the following information is set forth.

(a)  Name and Address of Debtor:

625 W, Adams, LLC

c/o USAA Real Estate Company
9830 Colonnade Blvd.

Suite 600

San Antonio, Texas 78230

(b)  Name and Address of Secured Party:
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Bank of the Ozarks
8201 Preston Road, Suite 700
Dallas, Texas 75225

(c) This document covers goods which are or are to become fixtures.

(d)  Debtor is the record owner of the Land.

(¢)  Debtor's chief executive office is located in the State of Texas.

(f) Debtor's state of formation is Delaware.

(g8)  Débior's exact legal name is as set forth in the first paragraph of this Mortgage.
(h)  Debtoi's organizational identification number is 5960784,

(i)  Debtor agrees that:

(i) Where Mcrtgaged Property is in possession of a third party, Mortgagor
will join with Mortgagee in notifying the third party of Mortgagee's interest and obtaining an
acknowledgment from the third party that/t is holding the Mortgaged Property for the benefit of
Mortgagee,

(i)  Mortgagor will coopera= with Mortgagee in obtaining control with
respect to Mortgaged Property consisting of: deposit,accounts, investment property, letter of
credit rights and electronic chattel paper; and

(i)  Until the Indebtedness is paid in full, Mortgagor will not change the state
where it is located or change its company name without giving Mortgagee at least thirty (30)
days prior written notice in each instance.

11,7 [Interest Laws. It being the intention of Mortgagee and Mortgagor to comply with
the laws of the State of Illinois, it is agreed that notwithstanding any provisior tn the contrary in
the Note, this Mortgage or any of the other Loan Documents, no such provision shall require the
payment or permit the collection of any amount ("Excess Interest") in excess of the maximum
amount of interest permitted by law to be charged for the use or detention, or the ferbearance in
the collection, of all or any portion of the indebtedness evidenced by the Note. If any Excess
Interest is provided for, or is adjudicated to be provided for, in the Note, this Mortgage or any of
the other Loan Documents, then in such event: (a) the provisions of this Section 11.7 shall
govern and control; (b) neither Mortgagor nor any other party obligated under the terms of the
Note or any of the other Loan Documents shall be obligated to pay any Excess Interest; (c) any
Excess Interest that Mortgagee may have received hereunder shall, at the option of Mortgagee,
be (i) applied as a credit against the then unpaid principal balance under the Note, accrued and
unpaid interest thereon not to exceed the maximum amount permitted by law, or both, (ii)
refunded to the payor thereof, or (iii) any combination of the foregoing; (d) the Interest Rate (as
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that term is defined in the Note) shall be subject to automatic reduction to the maximum lawful
contract rate allowed under the applicable usury laws of the aforesaid State, and the Note, this
Mortgage and the other Loan Documents shall be deemed to be automatically reformed and
modified to reflect such reduction in the Interest Rate; and (e) neither Mortgagor nor any other
party obligated under the terms of the Note or any of the other Loan Documents shall have any
action against Mortgagee for any damages whatsoever arising out of the payment or collection of
any Excess Interest.

11.8  Other Amounts Secured; Maximum Indebtedness. Mortgagor acknowledges and
agrees thzi this Mortgage secures the entire principal amount of the Note and interest accrued
thereon, regziless of whether any or all of the loan proceeds are disbursed on or after the date
hereof, and regardless of whether the outstanding principal is repaid in whole or part or are
future advances wizde at a later date, any and all litigation and other expenses and any other
amounts as provided nerein or in any of the other Loan Documents, including, without
limitation, the paymeni »f-any and all loan commissions, service charges, liquidated damages,
expenses and advances due io)or paid or incurred by Mortgagee in connection with the Loan, all
in accordance with the loan commitment issued in connection with this transaction and the Loan
Documents. Under no circumstances, however, shall the total indebtedness secured hereby
exceed ONE HUNDRED AND NTVETY-FOUR MILLION THREE HUNDRED SEVEN
THOUSAND SEVEN HUNDRED EIGHTY and No/100 Dollars ($194,307,780.00). It is
agreed that any future advances made by Morigagee for the benefit of Mortgagor from time to
time under this Mortgage or the other Loan Documents and whether or not such advances are
obligatory or are made at the option of Mortgagze; made at any time from and after the date of
this Morigage, and all interest accruing thereon, stipli be equally secured by this Mortgage and
shall have the same priority as all amounts, if any, advauced as of the date hereof and shall be
subject 1o all of the terms and provisions of this Morigage. - This Mortgage shall be valid and
have priority to the extent of the full amount of the indebtedness secured hereby over all
subsequent liens and encumbrances, including statutory lieas. excepting solely taxes and
assessments levied on the Mortgaged Property given priority by law.

119  Adjustable Mortgage Loan Provision. The Note which this }Mortgage secures is
an adjustable note on which the interest rate may be adjusted from time o time in accordance
with the terms and provisions set forth in the Note.

11.10 Future Advances. All future advances made by Mortgagee for tie benefit of
Mortgagor from time to time under this Mortgage or the other Loan Documents and whether or
not such advances are obligatory or are made at the option of Morigagee, made at any time from
and after the date of this Mortgage, and all interest accruing thereon, shall be equally secured by
this Mortgage and shall have the same priority as all amounts, if any, advanced as of the date
hereof and shall be subject to all of the terms and provisions of this Mortgage. This Mortgage
shall be valid and have priority to the extent of the full amount of the indebtedness secured
hereby over all subsequent liens and encumbrances, including statutory liens, excepting solely
taxes and assessments levied on the Mortgaged Property given priority by law.
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11.11 Deed of Trust. If title to the Mortgaged Property or any part thereof is now or
hereafter becomes vested in a trustee, any prohibition or restriction contained herein against the
creation of any lien on the Mortgaged Property shall be construed as a similar prohibition or
restriction against the creation of any lien on or security interest in the beneficial interest of such
trust.

11.12 Collateral Protection Act. Unless Mortgagor provides Mortgagee with evidence
of the insurance required by this Mortgage or any other Loan Document, Mortgagee may
purchase insurance at Mortgagor's expense to protect Mortgagee's interest in the Morigaged
Property e any other collateral for the indebtedness secured hereby. This insurance may, but
need not, proiect Mortgagor's interests. The coverage Mortgagee purchases may not pay any
claim that Mortgagor makes or any claim that is made against Mortgagor in connection with the
Mortgaged Properior any other collateral for the indebtedness secured hereby. Mortgagor may
later cancel any insvrance purchased by Mortgagee, but only after providing Mortgagee with
evidence that Mortgagor has obtained insurance as required under this Mortgage or any other
Loan Document. If Mortgagre purchases insurance for the Mortgaged Property or any other
collateral for the indebtedness sectred hereby, Mortgagor shall be responsible for the costs of
that insurance, including interesi in any other charges that Mortgagee may lawfully impose in
connection with the placement of the insurance, until the effective date of the cancellation or
expiration of the insurance. The costs of thig insurance may be added to the indebtedness secured
hereby. The costs of the insurance may be mere than the cost of insurance that Mortgagor may
be able to obtain on its own. For purposes of the Hllinois Collateral Protection Act, 815 ILCS
180/1 et. seq., Mortgagor hereby acknowledges Morrtgagee's right pursuant 10 this Section 11.12
to obtain collateral protection insurance.

11.13 Rights of Tenants. Mortgagee shall have e right and option to commence a civil
action to foreclose this Mortgage and to obtain a decree o foreclosure and sale subject to the
rights of any tenant or tenants of the Mortgaged Property haviig an interest in the Mortgaged
Property prior to that of Mortgagee. The failure to join any such tenant or tenants of the
Mortgaged Property as party defendant or defendants in any such civil-action or the failure of
any decree of foreclosure and sale to foreclose their rights shall not be asserted by Mortgagor as
a defense in any civil action instituted to collect the Obligations, or anj part thereof or any
deficiency remaining unpaid after foreclosure and sale of the Mortgaged Propezcv, any statue or
rule of law at any time existing to the contrary notwithstanding.

11.14 Construction Loan. The Note evidences a debt created by one or more
disbursements made by Mortgagee to Mortgagor to finance the cost of the construction of certain
improvements upon the Mortgaged Property in accordance with the provisions of a Loan
Agreement, and this Mortgage is a construction mortgage as such term is defined in Section 9-
334(h) of the Code. The terms and conditions recited and set forth in the Loan Agreement are
fully incorporated in this Mortgage and made a part hereof, and Event of Default under any of
the conditions or provisions of the Loan Agreement shall constitute an Event of Default
hereunder. Upon the occurrence and during the continuance of any such Event of Default, the
holder of the Note may at its option declare the Indebtedness immediately due and payable, or
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complete the construction of said improvements and enter into the necessary contracts therefore,
in which case all money expended shall be so much additional Indebtedness and any money
expended in excess of the amount of the original principal shall be due and payable within ten
(10) days of written demand with interest from the expiration of such ten (10) day period until
paid at the Default Interest Rate. In the event of a conflict between the terms of the Loan
Agreement and this Mortgage, the provisions of the Loan Agreement shall apply and take
precedence over this Mortgage. All future advances shall be made within twenty (20) years of
the date hereof.

1145, Maturity Date. The Maturity Date of the Loan is May 26, 2020, as such Maturity
Date many k¢ extended to May 26, 2021 pursvant to the texms and conditions of the Loan
Agreement.

ARTICLE XII

MISCELLANEOUS

12.1 Release. If the Irdettedness is paid in full in accordance with the terms of this
Mortgage, the Note, and the other"Loan Documents, and if Mortgagor shall well and truly
perform each and every one of the Coligations to be performed and discharged in accordance
with the terms of the Loan Documents, iten this conveyance shall become null and void and be
released at Mortgagor's request and expense, and Mortgagee shall have no further obligation to
make advances under and pursuant to the provisions hereof or in the other Loan Documents.

122 Performance at Mortgagor's Expense. Miortgagor shall (i) pay all reasonable legal
fees incurred by Mortgagee in connection with the preparation of the Loan Documents
(including any amendments thereto or consents, releases, or waivers granted thereunder); and
(ii) reimburse Mortgagee, promptly upon written demand, for 4t amounts expended, advanced,
or incurred by Mortgagee to satisfy any obligation of Mortgagor under the Loan Documents,
which amounts shall include all court costs, reasonable attorncys™ iees (including, without
limitation, for trial, appeal, or other proceedings), reasonable fees of suditors and accountants
and other investigation expenses reasonably incurred by Mortgagee in conneciion with any such
matters. Except to the extent that costs and expenses are included withiry i definition of
“Indebtedness," the payment of such costs and expenses shall not be credited, it say way and to
any extent, against any installment on or portion of the Indebtedness.

12.3  Survival of Obligations. Each and all of the Obligations shall survive the
execution and delivery of the Loan Documents and the consummation of the loan called for
therein and shall continue in full force and effect until the Indebtedness shall have been paid in
full; provided, however, that nothing contained in this section shall limit the obligations of
Mortgagor as otherwise set forth herein.

124 Recording and Filing. Mortgagor will cause this Mortgage and all amendments
and supplements thereto and substitutions therefor to be recorded, filed, re-recorded, and refiled
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in such manner and in such places as Mortgagee shall reasonably request, and will pay all such
recording, filing, re-recording and refiling taxes, documentary stamp taxes, fees, and other
charges.

12.5 Notices. All notices or other communications required or permitted to be given
pursuant to this Mortgage shall be in writing and shall be considered as properly given if
provided in a manner consistent with the notice provisions in the Loan Agreement.

126 Covenants Running with the Land. All Obligations contained in this Mortgage
and the othei Loan Documents are intended by Mortgagor and Mortgagee to be, and shall be
construed as, covenants running with the Mortgaged Property until the lien of this Mortgage has
been fully relezsed by Mortgagee.

127 Successors and Assigns. All of the terms of the Loan Documents shall apply to,

be binding upon, and irar: to the benefit of the parties thereto, their successors, assigns, heirs,
and legal representatives and all other Persons claiming by, through, or under them.

12.8  No Waiver; Severalility. Any failure by Mortgagee to insist, or any election by
Mortgagee not to insist, upon strict zerformance by Mortgagor or others of any of the terms,
provisions, or conditions of the Loan Dxociments shall not be deemed to be a waiver of same or
of any other terms, provisions, or conditidns thereof, and Mortgagee shall have the right at any
time or times thereafter to insist upon strict pe forinance by Mortgagor or others of any and all of
such terms, provisions, and conditions. The Losn Documents are intended to be performed in
accordance with, and only to the extent permitted ty.a!l applicable Legal Requirements. If any
provision of any of the Loan Documents or the applicatior: thereof to any Person or circumstance
shall, for any reason and to any extent, be invalid or unenf’:ceable, then neither the remainder of
the instrument in which such provision is contained nor the application of such provision to other
Persons or circumstances nor the other instruments referred to %esein shall be affected thereby,

but rather shall be enforced to the greatest extent permitted by law.

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

12,10 APPLICABLE LAW. THE LOAN DOCUMENTS SHALL BE
GOVERNED BY AND CONSTRUED ACCORDING TO THE LAWS OF THE STATE
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OF TEXAS FROM TIME TO TIME IN EFFECT EXCEPT TO THE EXTENT
PREEMPTED BY UNITED STATES FEDERAL LAW; PROVIDED, HOWEVER, THIS
LIEN INSTRUMENT SHALL BE GOVERNED BY THE LAWS OF THE STATE OF
ILLINOIS IN ALL RESPECTS.

12.11 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 Mortgaged
Property, then, to the extent of such funds so used, Mortgagee shall be subrogated to all of the
rights, claims, liens, titles, and interests existing against the Mortgaged Property heretofore held
by, or in favur of, the holder of such indebtedness and such former rights, claims, liens, titles,
and interests, *{ any, are not waived but rather are continued in full force and effect in favor of
Mortgagee and e merged with the lien and security interest created herein as cumulative
security for the repavment of the Indebtedness and the performance and discharge of the
Obligations,

12.12 Rights Cumulziive. Mortgagee shall have all rights, remedies, and recourses
granted in the Loan Documenis and available at law or in equity (including, without limitation,
those granted by the Code and apy/licable to the Mortgaged Property or any portion thereof), and
the same (i) shall be cumulative and Concurrent, (i) may be pursued separately, successively, or
concurrently against Mortgagor or others obligated for the Indebtedness or any part thereof, or
against any one or more of them, or agaist the Mortgaged Property, at the sole discretion of
Mortgagee, (iii) may be exercised as often at occasion therefor shall arise, it being agreed by
Mortgagor that the exercise, discontinuance of the exercise of or failure to exercise any of the
same shall in no event be construed as a waiver or iwiease thereof or of any other right, remedy,
or recourse, and (iv) are intended to be, and shall be, neaexclusive. All rights and remedies of
Mortgagee hereunder and under the other Loan Documexis shall extend to any period after the
initiation of foreclosure proceedings, judicial or otherwis¢, with respect to the Mortgaged
Property.

12.13 Headings. The Article, Section, and Subsection entitlemeats hereof are inserted
for convenience of reference only and shall in no way alter, modify, oi define, or be used in
construing the text of such Articles, Sections, or Subsections.

12.14 Loan Agreement. Reference is hereby made for all purposes to' the Loan
Agreement of even date herewith between Mortgagee and Mortgagor pertaimng to the
construction of Improvements on the Land, and the funding of the principal amount of the Note.
In event of a conflict between the terms and provisions hereof and the Loan Agreement, the Loan
Agreement shall govern.

12.15 Construction. All pronouns, whether in masculine, feminine or neuter form, shall
be deemed to refer to the object of such pronoun whether same is masculine, feminine or neuter
in gender, as the context may suggest or require. All terms used herein, whether or not defined
in Section 1.1 hereof, and whether used in singular or plural form, shall be deemed to refer to the
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object of such term whether such is singular or plural in nature, as the context may suggest or
require.

12.16 ENTIRE AGREEMENT; AMENDMENT. THIS MORTGAGE AND THE
OTHER LOAN DOCUMENTS EMBODY THE FINAL, ENTIRE AGREEMENT
AMONG THE PARTIES HERETO AND SUPERSEDE ANY AND ALL PRIOR
COMMITMENTS, AGREEMENTS, REPRESENTATIONS, AND UNDERSTANDINGS,
WHETHER WRITTEN OR ORAL, RELATING TO THE SUBJECT MATTER
HEREOF AND THEREOF AND MAY NOT BE CONTRADICTED OR VARIED BY
EVIDENCZ | OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL
AGREEMENTS OR DISCUSSIONS OF THE PARTIES HERETO. THERE ARE NO
ORAL AGREEMENTS AMONG THE PARTIES HERETO. THE PROVISIONS OF
THIS MORTGACY -AND THE OTHER LOAN DOCUMENTS MAY BE AMENDED OR
WAIVED ONLY bY 4N INSTRUMENT IN WRITING SIGNED BY THE RESPECTIVE
PARTIES TO SUCH D/(,CUMENTS.

12.17 WAIVER OF RIGHT TO TRIAL BY JURY. MORTGAGOR AND
MORTGAGEE HEREBY IRREZVOCABLY AND UNCONDITIONALLY WAIVE ALL
RIGHT TO TRIAL BY JUKY IN ANY ACTION, SUIT, PROCEEDING, OR
COUNTERCLAIM THAT RELATES TO OR ARISES OUT OF ANY OF THE LOAN
DOCUMENTS OR THE ACTS OR FAILURE TO ACT OF OR BY MORTGAGOR OR
MORTGAGEE IN THE OBLIGATIONS THEREUNDER OR IN THE ENFORCEMENT
OF ANY OF THE TERMS OR PROVISIONS: &% THIS MORTGAGE OR THE OTHER
LOAN DOCUMENTS,

12.18 NOTICE _OF _ INDEMNIFICATION: MORTGAGOR HEREBY
ACKNOWLEDGES AND AGREES THAT THIS MOR(GAGE CONTAINS CERTAIN
INDEMNIFICATION PROVISIONS, INCLUDING, B¢T NOT LIMITED TO
SECTION 7.1 HEREOF WHICH MAY, IN CERTAIN iV5TANCES, INCLUDE
INDEMNIFICATION BY MORTGAGOR OR OTHERS AGAINST MORTGAGEE'S
OWN NEGLIGENCE.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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EXECUTED as of the date first above written.

MORTGAGOR

625 W, ADAMS, LLC,
a Delaware limited liability company

By: USODP 625 W. Adams JV, LLC,
a Delaware limited liability company,
its sole member

By: WORP/CA 625 Adams, LLC,
a Delaware limited liability company,
its managing member

Authorized ngnatory

STATEOF Ilivei§ )

) S8:
COUNTY OF _( oK )

On the affhday of May, 2016, before me, the undezsigned, personally appeared
Thotaax M. Scobd , personally known to me or proved to e on the basis of satisfactory
evidence to be the individual(s} whose name(s) is(are) subscribed t¢ the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the individual(s}, or-the person upon
behalf of which the individual(s) acted, executed the instrument.

Notary Public. . S
My commission expires: OFFICIAL SEAL: v
NOTAR\JB ?};EET ;ﬁr
MY COMISGIm 501 ELINOIS
ol S
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List of Exhibits;

Exhibit A - Land Description
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EXHIBIT A

Land Description
Real Property in the City of Chicago, County of Cook, State of Lllinois, described as follows:

PARCEL 1:

LOTS 1, 2 AND 3 IN THE WEST 1/2 OF BLOCK 27 IN SCHOOL SECTION ADDITION TO
CHICAGO IN SECTION 16, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

LOTS 1 TO 5, BOTH I<CLUSIVE, IN FELSENTHAL AND OTHER'S SUBDIVISION OF
THE LOTS 4, 5 AND 6 iN THE SUBDIVISION OF THE WEST 1/2 OF BLOCK 27 IN THE
SCHOOL SECTION ADDINION TO CHICAGO IN SECTION 16, TOWNSHIP 39 NORTH,
RANGE 14, EAST OF THE THIF.D PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL 3:

LOT 7 IN THE SUBDIVISION OF THE WEST 1/~ OF BLOCK 27 IN THE SCHOOL
SECTION ADDITION TO CHICAGO IN SECTIGN 5. TOWNSHIP 39 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN CGOK COUNTY, ILLINOIS.

PARCEL 4:

LOTS 1,2, 3,4 AND 5 (EXCEPT THE SOUTH 15 FEET OF LOT5) IN STEEL'S
SUBDIVISION OF LOTS 8 TO 16, A SUBDIVISION OF THE WES'" 1/2 OF BLOCK 27 IN
SCHOOL SECTION ADDITION TO CHICAGO, IN SECTION 16, TOW NSIITP 39 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COLNTY,
ILLINOIS.

PERMANENT INDEX NUMBERS:

17-16-111-001-0000, 17-16-111-002-0000, 17-16-111-003-0000,
17-16-111-004-0000, 17-16-111-005-0000, 17-16-111-006-0000, 17-16-111-007-0000,
17-16-111-008-0000, 17-16-111-009-0000, 17-16-111-010-0000, 17-16-111-011-0000,
17-16-111-012-0000, 17-16-111-013-0000 AND 17-16-111-014-0000

ADDRESS: 625 W. ADAMS STREET, CHICAGO, ILLINOIS 60661
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