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MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FIXTURE
FILING (the "Mortgage") is made and entered into as of the day of December, 2016, by Kireland
North Dearborn Street Chicago, LLC, a Delaware limited liability company (the "Mortgagor"}, with an
address at 18851 N.E. 29th Avenue, Suite 303, Aventura, Florida 33180, in favor of Citibank, N.A., a
national banking association (the "Mortgagee"), whose address is 1615 Brett Road, Ops 11I, New Castle,
DE 19720, Attention: Brenna Makin,

RECITALS:

A. Pursuant to the terms of a Loan Agreement executed of even date herewith by Mortgagor,
Kireland Coimmercial Avenue Chicago, LLC, a Delaware limited hability company, Kireland Genesis
Drive North Aurora, LLC, a Delaware limited liability company, Kireland 83rd Street Chicago, LLC, a
Delaware limitec ligbility company, Kireland Belvidere Street Waukegan, LLC, a Delaware limited liability
company, Kirelana Soeiia Elgin [llinois, LLC, a Delaware limited liability company, Kireland Hagen Ranch
Road Boynton Beach, 1 Z; 2 Florida limited liability company, Kireland 41st Street Doral, LLC, a Flonda
" limited liability company, Ixireland Lake Underhill Road Orlando, LLC, a Florida limited liability
company, Kireland 43rd Avenus-Homestead, LLC, a Florida limited liability company, Kireland 137th
Avenue Miami, LLC, a Florida liruied liability company, Kireland 288th Street Miami, LLC, a Florida
limited liability company, Kireland Swann Avenue Tampa, LLC, a Florida limited liability company,
Kireland Coral Terrace, LLC, a Delawars imited hability company, Kireland Kirby Plaza Houston, LLC,
a Delaware limited liability company, Kireland Peachtree Road Atlanta, LLC, a Delaware limited liability
company, Kireland LLC, a Delaware limited ia5ility company, Kireland Westheimer Road Houston, LLC,
a Delaware limited liability company, and Kirelans Main Street Fairfax, LLC, a Delaware limited liability
company (collectively, the “Borrower™) and Mortgagac (the “Loan Agreement”), Mortgagee is making a
term loan to Borrower (the “Loan”™) as evidenced by a T romissory Note executed of even date herewith by
Borrower in favor of Mortgagee and in the stated principai amount of Seventy-Five Million and 00/100
Dollars ($75,000,000.00) (the “Note™), and maturing on Dccember  , 2023, unless earlier due and
payable. The Loan bears interest at a variable interest rate pursuant fo-the terms of the Note.

B. The Note and all other debts, obligations and liabilities 2:1sing under the Note or otherwise
secured hereby from time to time (including without limitation, the obligzaoms under any Lender Interest
Rate Protection Agreement) are referred to herein as the “Obligations™, and Borrower, Mortgagor and all
makers, endorsers, sureties, guarantors, accommodation parties and all persons.)able or to become liable
with respect to the Obligations are each referred to herein as an “Obligor”.

C. Mortgagor and Mortgagee desire hereby to secure the Borrower’s obligations under the
Loan Agreement and Note, and all other Obligations as hereinafter set forth.

NOW, THEREFORE, 1o secure the payment of the Obligations and the full and faithful payment
and performance of the covenants and agreements contained in the Note, the Loan Agreement, this
Mortgage, and the other Loan Documents (defined in the Loan Agreement), Mortgagor hereby grants,
bargains, sells, conveys, assigns, transfers, mortgages, pledges, delivers, sets over, warrants and confirms
to Mortgagee, and grants Mortgagee a security interest in:

All those certain lots, pieces, or parcels of land lying and being in Cook County, Illinois, being
legally described in Exhibit "A" attached hereto and made a part hereof (hereinafier referred to as the
"Land"), together with the buildings and improvements now or hereafter situated thercon (the
"Improvements").
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TOGETHER WITH all and singular the tenements, hereditaments, easements, riparian rights and
other rights now or hereafter belonging or appurtenant to the Land, and the rights (if any) in all adjacent
roads, ways, streams, alleys, strips and gores, and the reversion or reversions, remainder and remainders,
and all the estate, right, title, interest, property, ¢laim and demand whatsoever of Mortgagor of, in and to
the same and every part and parcel thereof}

TOGETHER WITH all leases and other agreements affecting the use, enjoyment or occupancy of
the Land and the Improvements heretofore or hereafter entered into, whether before or after the filing by or
against Mortgagor of any petition for relief under 11 U.S.C. §101 et seq., as the same may be amended
from time to time (the “Bankruptcy Code”) (collectively, the “Leases”) and all right, title and interest of
Mortgagor, its successors and assigns therein and thereunder, including, without limitation, cash or
securities deposited thereunder to secure the performance by the lessees of their obligations thereunder and
all rents, 1ssues and profits from the Mortgaged Property;

TOGETAER-WITH any and all tangible property (collectively, the "Equipment™) now or hereafter
owned by Mortgagor2ad now or hereafter located at, affixed to, placed upon or used in connection with
the Land or the Improvemcuts, or any present or future improvements thereon, including without limitation:
all machinery, equipment; apnliances, fixtures, conduits and systems for generating or distributing air,
water, heat, air conditioning, elestricity, light, fuel or refrigeration, or for ventilating or samtary purposes,
or for the exclusion of vermin orinsects, or for the removal of dust, refuse, sewage or garbage, or for fire
prevention or extinguishing; all elevators, escalators, lifts and dumbwaiters; all motors, engines, generators,
compressors, pumps, lift stations, tanxs, woilers, water heaters, furnaces and incinerators; and any other
items of property, wherever kept or stored, i1 acouired by Mortgagor with the intent of incorporating them
in and/or using them in connection with the Zand or the Improvements; together also with all additions
thereto and replacements and proceeds thereof; all 41 which foregoing items described in this paragraph are
hereby declared to be part of the real estate and encumbered by this Mortgage; and

TOGETHER WITH (a) any and all awards or paymen's. including interest thereon and the right to
receive the same, growing out of or resulting from any exercisé of the power of eminent domain (including
the taking of all or any part of the Land or the Improvements}, or apy-alteration of the grade of any street
upon which the Land abuts, or any other injury to, taking of, or dicrease in the value of the Land or the
Improvements or any part thereof; (b) all rights of Mortgagor in and t¢"any hazard, casualty, liability, or
other insurance policy carried for the benefit of Mortgagor and/or Miorigagee with respect to the
Improvements or the Equipment, including without limitation any unearned premiums and all insurance
proceeds or sums payable in lieu of or as compensation for any loss of or damage to all or any portion of
the Improvements or the Equipment; (¢} all rights of Mortgagor in and to all supplies ind 'naterials delivered
to or located upon the Land or elsewhere and used or usable in connection with flie Construction or
refurbishing of the Improvements; and (d) all rights of Mortgagor in, to, under, by virtue'es; arising from
or growing out of any and all present or future contracts, instruments, accounts, insurance poiiZies, permits,
licenses, trade names, plans, appraisals, reports, paid fees, choses-in-action, subdivision restrictions or
declarations or other general intangibles whatsoever now or hereafter dealing with, affecting or concerning
the Land or the Improvements or any portion thereof or interest therein, including but not limited to: (i) all
contracts, plans and permits for or related to the Land or its development or the construction or refurbishing
of the Improvements, (ii) any agreements for the provision of utilities to the Land or the Improvements,
(iii) all payment, performance and/or other bonds, (iv) any contracts now existing or hereafier made for the
sale by Mortgagor of all or any portion of the Land or the Improvements, including any deposits paid by
any purchasers (howsoever such deposits may be held) and any proceeds of such sales contracts, including
any purchase-money notes and mortgages made by such purchasers, and (v} any restrictions, covenants,
easements or similar documents now or hereafter recorded against the title to all or any portion of the Land.
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TO HAVE AND TO HOLD the above-described and granted property, appurtenances and rights
(referred to collectively in this Mortgage as the "Mortgaged Property”) untc Mortgagee in fee simple
forever. :

PROVIDED, HOWEVER, that these presents are upon the condition that if Mortgagor (a) shall
pay or cause to be paid to Mortgagee the principal and all interest payable in respect of the Obligations at
the time and in the manner stipulated in the Loan Documents, all without any deduction or credit for taxes
or other similar charges paid by Mortgagor, (b) shall punctually perform, keep and observe all and singular
the covenants and promises in the Loan Documents to be performed, kept and observed by and on the part
of Mortgagor, and (c) shall not permit or suffer to occur any Event of Default (defined below), then this
Mortgage and all the interests and rights hereby granted, bargained, sold, conveyed, assigned, transferred,
mortgaged, pledged, delivered, set over, warranted and confirmed shall cease, terminate and be void, but
shall otherwize "emain in full force and effect.

Mortgagaorcavenants with and warrants to Mortgagee: (a) that Mortgagor has good and marketable
title to the Mortgaged Property, is lawfully seized and possessed of the Mortgaged Property in fee simple
and has good right to scl“aid convey the same; (b) that the Mortgaged Property is unencumbered, except
for any declarations, easeinents or restrictions listed in a schedule of exceptions to coverage in any title
insurance policy insuring the liep-of this Mortgage; and (c) that Mortgagor shall forever warrant and defend
the Mortgaged Property unto Muitgagee, and the validity and priority of the lien of this Mortgage, against
the lawful claims and demands of all persons whomsoever. Mortgagor further covenants and agrees with
Mortgagee as follows:

1. Payment and Performance. ~Morigagor shall cause Borrower to pay all sums due
Mortgagee at the time and in the manner provided in the Note, this Mortgage, and the other Loan
Documents, and Mortgagor shall otherwise perforti; comply with and abide by each and every one of the
stipulations, agreements, conditions and covenants coniained in the Loan Documents.

2. Taxes, Assessments and Charges. Subjcci to Section 4.1.3 of the Loan Agreement,
Mortgagor shall pay all taxes, assessments (whether generai or srccial) and other charges whatsoever
levied, assessed, placed or made against ail or any part of the Mortpaged Property or any interest of
Mortgagee therein, or against any Loan Documents or any obligation tiieyeunder. Mortgagor shall make
such payment in full (and shall deliver to Mortgagee the paid receipts) prie: te-delinquency and without the
imposition of interest (except interest on special assessments payable by law [n installments, in which case
Mortgagor shall pay each such installment when due) or other late charge or peualtv. If Mortgagor shall
fail, neglect or refuse to pay any such taxes, assessments or other charges as aforesaid, then Mortgagee at
its option may pay the same, and any funds so advanced by Mortgagee shall bear interess, ¢iiell be paid and
shall be secured as provided in paragraph 14.

3. Insurance.

(a) Mortgagor shall maintain and keep in force, or cause to be maintained and kept in
force, all insurance pertaining to the Mortgaged Property that is required to be maintained and kept in force
under the Loan Agreement as well any such other insurance as may, from time to time, be required by
Mortgagee in order to protect its interests in the Mortgaged Property.

(b) In the event of the foreclosure of this Mortgage, the purchaser of the Mortgaged
Property, or any part thereof, shall succeed to all the rights of Mortgagor in and to all policies of insurance
required under this Morigage, including any right to unearned premiums, subject to the terms of any such
policies and subject to limitations on the assignment of blanket policies, but limited to such rights as relate
to the Mortgaged Property or such part thereof. If Mortgagee acquires title to the Mortgaged Property, or

4
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any part thereof, in any manner, Mortgagee shall thereupon (as between Mortgagor and Mortgagee) become
the sole and absolute owner of the insurance policies with respect to the Mortgaged Property, and all
insurance proceeds payable thereunder with respect to the Mortgaged Property, with the sole right to collect
and retain all unearned or returnable premiums thereon with respect to the Mortgaged Property, or such
part thereof, if any. ‘

4, Improvements and Development. Without the prior written consent of Mortgagee, which
Mortgagee may grant or withhold in its sole discretion, none of the Improvements covered by the lien of
this Mortgage shall be removed, demolished or materially altered or enlarged (except as required in the
event of fire, other casualty or condemnation). Notwithstanding the foregoing, Mortgagor shall have the
right to remove and dispose of, free from the lien of this Mortgage, such Equipment as from time to time
may become worn out or obsolete, provided that, simultaneously with or prior to such removal, Mortgagor
shall have r<placed any such Equipment with new Equipment (of at least the same quality as that of the
replaced Equipient when it was new) which shall be free from any title retention or other security
agreement or other encumbrance, and, by such removal and replacement, Mortgagor shall be deemed to
have subjected such-usaw Equipment to the lien of this Mortgage. Without the prior written consent of
Mortgagee, which Moitgages may grant or withhold in its sole discretion, Mortgagor shall not undertake
any development of the Laad, nor construct any new Improvements thereon, nor initiate or join in or consent
to any new (or any change in anv-existing) private restrictive covenant, zoning ordinance, master plan, site
plan, easement, ot other public ¢i'riivate restrictions limiting or defining the uses which may be made of
the Mortgaged Property or any par. thereof. Mortgagor shall complete and pay for any permitted
development and/or improvements undertaken on the Land within a reasonable time after commencing the
same.

5. Maintenance and Repair. Morigagor shall do everything necessary to maintain the
Mortgaged Property in good condition and repair,-shall operate the Mortgaged Property in a first-class
manner, shall not commit or suffer any waste, impairnicpt, abandonment or deterioration of the Mortgaged
Property, shall promptly pay, or cause to be paid, all utiiity fees for services provided to the Mortgaged
Property, and shall comply, or cause compliance, with, in ail‘materials respects, all applicable restrictive
covenants and all statutes, ordinances and requirements of any goverrmrental authorities having jurisdiction
over the Mortgaged Property or the use thereof. In the event of any fire or other casualty loss or damage to
all or any part of the Mortgaged Property, Mortgagor shall notify Mortgigee within three (3) business days
of such occurrence. Mortgagor shall promptly repair, restore, replace or revurid any part of the Mortgaged
Property which may be damaged or destroyed by any casualty whatsoever or which may be affected by any
condemnation, alteration of grade, or other public or quasi-public taking or intary. except to the extent
precluded by Mortgagee's retention and application of the insurance or condemnaticn proceeds against the
Obligations. 1f Mortgagor shall fail, neglect or refuse to repair or maintain the Mortgaged Property as
aforesaid, then Mortgagee may at its option undertake such repairs or maintenance, and any funds advanced
therefore by Mortgagee shall bear interest, shall be paid and shall be secured as provided in puragraph 14.

6. Uniform Commercial Code. This Mortgage is a "security agreement” and creates a
"security interest" in favor of Mortgagee as a "secured party"” with respect to all property included in the
Mortgaged Property which is covered by the Uniform Commercial Code of the State of Illinois (the
“Uniform Commercial Code”). This Mortgage constitutes a construction mortgage as defined in Section
9-334 of the Uniform Commercial Code (810 ILCS 5/9-334) to the extent that is secures obligations
incurred for the construction of improvements on the Mortgaged Property. Upon an Event of Default,
Mortgagee may at its option pursue any and all rights and remedies available to a secured party with respect
to any portion of the Mortgaged Property so covered by the Uniform Commercial Code, or Mortgagee may
at its option proceed as to all or any part of the Mortgaged Property in accordance with Mortgagee's rights
and remedies in respect of real property. Mortgagor and Mortgagee agree that the mention of any portion
of the Mortgaged Property in a financing statement filed in the records normally pertaining to personal
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property shall never derogate from or impair in any way their declared intention that all items of collateral
described in this Mortgage are part of the real estate encumbered hereby to the fullest extent permitted by
law, regardless of whether any such item is physically attached to the improvements or whether serial
numbers are used for the better identification of certain items of Equipment. Specifically, the mention in
any such financing statement of (a) the rights in or the proceeds of any insurance policy, (b) any award in
eminent domain proceedings for a taking or for loss of value, (¢) Mortgagor's interest as lessor in any
present or future lease or right to income growing out of the use or occupancy of the Land or Improvements,
whether pursuant to lease or otherwise, or (d) any other item included in the definition of the Mortgaged
Property shall never be construed to alter any of the rights of Mortgagee as determined by this Mortgage or
to impugn the priority of Mortgagee's lien and security interest with respect to the Mortgaged Property;
such mention in a financing statement is declared to be for the protection of Mortgagee in the event any
court shall hold that notice of Mortgagee's priority of interest with respect to any such portion of the
Mortgaged Froperty must be filed in the Uniform Commercial Code records in order to be effective against
or to take priority nver any particular class of persons, including but not limited to the federal government
and any subdivis.on er instrumentality of the federal government. This Mortgage or a carbon, photographic
copy or other reprocuction hereof or of any financing statement shall be sufficient as a financing statement.
This Mortgage shall aiso censtitute a “fixture filing” for the purposes of the Uniform Commercial Code
against all of the Property wkich is or is to become fixtures. The information provided in this paragraph 6
is provided so that this Mortigageshall comply with the requirements of the Uniform Commercial Code for
a mortgage instrument to be filed 25 a financing statement. Mortgagor is the “Debtor” and its name and
mailing address are set forth in the preanible of this Mortgage. Mortgagee is the “Secured Party” and its
name and mailing address from which infoimation concerning the security interest granted herein may be
obtained are also set forth in the preambie of this Mortgage. A statement describing the portion of the
Property comprising the fixtures hereby secuicd is set forth in the granting clause of this Mortgage.
Mortgagor represents and warrants to Mortgagee tiat Mortgagor is the record owner of the Land and the
Mortgaged Property includes goods that are or are 1o-beecome fixtures.

7. Assignment of Rents.

(a) As further security for the repayment of the'Obligations, Mortgagor hereby assigns and
transfers to Mortgagee all rents, income, issues and profits of the Mcrtgaged Property and all right, title and
interest of Mortgagor in and under all leases and tenancies and occupency agreements of any nature
whatsoever, as they may exist from time to time (and any extensions and renewals thereof) (the "Leases"),
together with any guaranties thereof and any security deposits or prepaid rent thereunder. Mortgagor hereby
empowers Mortgagee, its agents or attorneys, to demand, collect, sue for, recer, settle, compromise and
give acquittances for all of the rents that may become due under the Leases and to avail i.self of and pursue
ali remedies for the enforcement of the Leases and Mortgagor's rights thereunder that Meitgagor could have
pursued but for this assignment. Mortgagee is hereby vested with full power and autiivilty to use all
measures, legal and equitable, deemed necessary or proper by Mortgagee to enforce this assienment, to
collect the rents so assigned, and/or to cure any default and perform any covenant of Mortgagor as the
landlord under any of the Leases, including without limitation the right to enter upon all or any part of the
Mortgaged Property and to take possession thereof to the extent necessary to exercise such powers.
Mortgagee shall have the right (but not the obligation) to advance any sums necessary to exercise such
powers, which sums shall bear interest, shall be paid and shall be secured as provided in paragraph 14.
Mortgagor hereby empowers Mortgagee to use and apply all such rents and other income of the Mortgaged
Property to the payment of the Obligations and all interest thereon and any other indebtedness or liability
of Mortgagor to Mortgagee, and to the payment of the costs of managing and operating the Mortgaged
Property, including without limitation: (1) taxes, special assessments, insurance premiums, damage claims,
and the costs of maintaining, repairing, rebuilding, restoring and making rentable the Improvements; (ii) all
sums advanced by Mortgagee (with interest thereon) for the payment of such costs or for any other reason
permitted by this Mortgage or any other Loan Documents; and (iii) all reasonable costs, expenses and
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attorney's fees incurred by Mortgagee in connection with the enforcement of this Mortgage and/or any
Lease; all in such order of priority as Mortgagee may deem appropriate in its sole discretion.

(b Mortgagee shall not be obliged to press any of the rights or claims of Mortgagor
assigned hereby, nor to perform or carry out any of the obligations of the landlord under any Lease, and
Mortgagee assumes no duty or liability whatsoever in connection with or arising from or growing out of
the covenants of Mortgagor in any Lease. This Mortgage shall not operate to make Mortgagee responsible
for the control, care, management or repair of all or any part of the Mortgaged Property, nor shall it operate
to make Mortgagee liable for (i) the performance or carrying out of any of the terms or conditions of any
Lease, (ii) any waste of the Mortgaged Property by any tenant or any other person, (iii} any dangerous or
defective condition of the Mortgaged Property, nor (iv) any negligence in the management, upkeep, repair
or control of all or any part of the Mortgaged Property resulting in loss or injury or death to any tenant,
licensee, emploree or stranger. Mortgagor hereby indemnifies and holds Mortgagee harmless against any
and all liability; loss, claim, damage, costs and attorney's fees whatsoever which Mortgagee may or might
incur under any lLi¢sse or by reason of this assignment, and against any and all claims or demands
whatsoever (and any-<elated costs and attorney's fees) which may be asserted against Mortgagee by reason
of any alleged obligations’cr undertakings on its part to perform or discharge any of the terms, covenants
or agreements contained an'any Lease. Nothing herein contained shall be construed as constituting
Mortgagee a trustee or mortgages-in possession.

(©) Mortgagor skall promptly deliver to Mortgagee a true, correct and complete copy
of each Lease as and when Mortgagor shail enter into the same, and Mortgagor shall use its best efforts to
procure and deliver to Mortgagee estoppei ieiters or certificates from each tenant, in form and substance
satisfactory to Mortgagee, within thirty (30) days after Mortgagee's request therefore. Mortgagor hereby
represents and warrants to Mortgagee (and shall be deemed to have represented and warranted to Mortgagee
upon and as of the date of delivering to Mortgages-a copy of each Lease), except as previously or
concurrently disclosed to and approved by Mortgagee-ip‘writing: (i) that each such copy delivered (or to
be delivered) to Mortgagee is true, correct and complete; (1) that Mortgagor is the sole owner of the entire
landlord's interest in each Lease and has not previously assigned cr pledged any Lease or any interest therein
to any person other than Mortgagee; (iii) that all the Leases arc'1n firll force and effect and have not been
altered, modified or amended in any manner whatsoever; (iv) that each ienant thereunder has accepted that
tenant's respective premises and is paying rent on a current basis; (v} that no default exists on the part of
such tenants or on the part of Mortgagor as landlord in their respective performances of the terms,
covenants, provisions and agreements contained in the Leases; (vi) that no rent has been paid by any of the
tenants for more than one (1) month in advance; (vii) that Mortgagor is not indebted to any tenant in any
manner whatsoever so as to give rise to any right of set-off against or reduction of the rnts payable under
any Lease; and (viii) that no payment of rents to accrue under any Lease has been or will be waived,
released, reduced, discounted or otherwise discharged or compromised by Mortgagor diresi!y or indirectly,
whether by assuming any tenant's obligations with respect to other premises or otherwise.

(d) Mortgagor covenants and agrees with Mortgagee: (1) that each Lease shall remain
in full force and effect irrespective of any merger of the interests of the landlord and tenant thereunder; (ii)
that without the prior written consent of Mortgagee, which it may grant or withhold in its sole discretion,
Mortgagor shall not terminate, materially modify or amend any Lease or any guaranty thereof, nor grant
any concessions in connection therewith (either orally or in writing) nor accept any surrender or cancellation
thereof, and that any attempted termination, modification, amendment, concession, surrender or
cancellation without such written consent shall be null and void, provided, however, that Mortgagor may
terminate or cancel the Lease of a defaulting tenant for the purpose of re-letting the premises; (iii) that
Mortgagor shall not collect more than one (1) month's rent, income and/or profits arising or accruing under
any Lease in advance of the due date for the same, nor discount any future accruing rents, nor suffer or
permit to arise in favor of any tenant any release of liability or any right to withhold payment of rent, nor
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take any action or permit any omission or exercise any right of election which would in any way impair the
value of any Lease or diminish any tenant's liability thereunder or have the effect of terminating or
shortening the stated term of any Lease; (iv) that Mortgagor shall perform all of Mortgagor's covenants and
agreements as landlord under each Lease and shall promptly send Mortgagee copies of any notice of alleged
default on the part of Mortgagor as landlord received from any tenant thereunder; (v) that if requested by
Mortgagee, Mortgagor shall expeditiously and in good faith enforce the Leases and all remedies available
to Mortgagor in case of default by the tenants thereunder; and (vi) that Mortgagor shall not execute any
other assignment or pledge of any Lease or any interest therein or any of the rents thereunder, nor consent
to any tenant's assignment of any Lease or any subletting thereunder (except to the extent expressly
provided for in the applicable Lease), nor request, accept, consent to or agree to any subordination of any
Lease to any mortgage other than this Mortgage. -

(e) Although Mortgagor and Mortgagee intend that this instrument shall be a present
assignment, it is ¢xoressly understood and agreed that so long as no Event of Default shall exist, Mortgagor
shall have a revocuble license to collect assigned rents and profits for not more than one (1) month in
advance of the aceruei thereof, but upon the occurrence of any such Event of Default, or at any time during
its continuance, all rights'of Mortgagor to collect or receive rents or profits shall wholly terminate upon
notice from Mortgagee. The tenants under all the Leases are hereby irrevocably authorized to rely upon
and comply with {(and shail be filly protected in so doing) any notice or demand by Mortgagee for the
payment to Mortgagee of any rental.or other sums which may be or thereafter become due under the Leases,
or for the performance of any of the tenants' undertakings under the Leases, and none of them shall have
any right or duty to inquire as to whethziany Event of Default shall have actually occurred or is then
existing.

8. Further Encumbrances. Except toi the Permitted Encumbrances, Mortgagor shall not
grant any other lien or mortgage on all or any parc-of-the Mortgaged Property or any interest therein nor
make any further assignment of the leases and rentals oi.¢ne Mortgaged Property without the prior written
consent of Mortgagee, which Mortgagee may grant or witithoid in its sole discretion; any such unpermitted
lien or mortgage or assignment by Mortgagor shall entitie’ Mortgagee to declare the Obligations
immediately due and payable and to foreclose this Mortgage. Any such other lien or mortgage or
assignment shall be junior to this Mortgage and shall be subject to oll rerewals, extensions, modifications,
releases, interest rate increases, future advances, changes or exchange: permitted by this Mortgage, all
without the joinder or consent of such junior lienholder or mortgagee or assign=e and without any obligation
on Mortgagee's part to give notice of any kind thereto. Except for encumbrarces nermitted by Mortgagee,
Mortgagor shall not commit or permit or suffer to occur any act or omission whzreby any of the security
represented by this Mortgage shall be impaired or threatened, or whereby any of tlie Mortgaged Property
or any interest therein shall become subject to any attachment, judgment, lien, charge or.oth“r.encumbrance
whatsoever, and Mortgagor shall immediately cause any such attachment, judgment, lier; chiarge or other
encumbrance to be discharged or otherwise bonded or transferred to other security. Mortgagor shall not
directly or indirectly do anything or take any action that might prejudice any of the right, title or interest of
Mortgagee in or to any of the Mortgaged Property or impose or create any direct or indirect obligation or
liability on the part of Mortgagee with respect to any of the Mortgaged Property.

9, No Shift of Taxes. If any federal, state or local flaw shall hereafter be enacted which (a) for
the purpose of ad valorem taxation shal! deduct the amount of any lien from the value of real property, or
(b) shall impose on Mortgagee the payment of all or any part of the taxes or assessments or charges required
to be paid hereunder by Mortgagor, or (c) shall change in any way the laws for the taxation of mortgages
or debts secured thereby or Mortgagee's interest in the Mortgaged Property, or shall change the manner of
collecting such taxes, so as to affect this Mortgage or the debt secured hereby or the holder thereof, then
upon demand Mortgagor shall pay such taxes or assessments or charges imposed on Mortgagee or shall
reimburse Mortgagee therefore; provided, however, that if in the opinion of Mortgagee's counsel the

8
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requirement that Mortgagor make such payments would be unlawful or would result in the imposition of
interest in excess of the maximum lawful rate, then Mortgagee shall have the nght to declare the Obligations
to be due and payable thirty (30) days after notice thereof to Mortgagor.

10. Representations and Warranties. In order to induce Mortgagee 1o extend the credit
secured hereby, Mortgagor represents and warrants that: (a) except as previously or concurrently disclosed
in writing to Mortgagee, there are no actions, suits or proceedings pending or threatened against or affecting
any Obligor or any portion of the Mortgaged Property or involving the validity or enforceability of this
Mortgage or the priority of its lien, before any court of law or equity or any tribunal, administrative board
or governmental authority, and no Obligor is in default under any other indebtedness or with respect to any
order, writ, injunction, decree, judgment or demand of any court or any governmental authority; (b) the
execution and delivery of this Mortgage and all other Loan Documents do not and shall not (i) violate any
provisions #1.ary law, rule, regulation, order, writ, judgment, injunction, decree, determination or award
applicable to axy Obligor, nor (ii) result in a breach of, or constitute a default under, any indenture, bond,
mortgage, lease, instrument, credit agreement, undertaking, contract or other agreement to which any
Obligor is a partyoi-Uy-which any of them or their respective properties may be bound or affected; (c) this
Mortgage and all otherLean Documents constitute valid and binding obligations of the Obligor(s)
executing the same, enforcesbls against such Obligor(s) in accordance with their respective terms; (d) all
financial statements of the Obligars previously delivered to Mortgagee fairly present the correct respective
financial conditions of the Obligois as of their respective dates, and the foregoing shall be true with respect
to all financial statements of the Obligors delivered to Mortgagee hereafter; (e) there is no fact that the
Obligors have not disclosed to Mortgage= 1n writing that could matenally adversely affect their respective
properties, businesses or financial conditicas or the Mortgaged Property or any other collateral for the
Obligations; (f) the Obligors have duly obtaid all permits, licenses, approvals and consents from, and
made all filings with, any governmental authority (and the same have not lapsed nor been rescinded or
revoked) which are necessary in connection with the-gxecution or delivery or enforcement of this Mortgage
or any other Loan Documents or the performance of any Ibligor’s obligations thereunder; (g) the proceeds
of the Obligations are not being used to purchase or carry any “margin stock™ within the meaning of
Regulation “U” of the Board of Governors of the Federal Reseve System, nor to extend credit to others for
that purpose; and (h) each extension of credit secured by this Mortgage is exempt from the provisions of
the Federal Consumers Loan Protection Act (Truth-in-Lending Act) anz Regulation “Z” of the Board of
Governors of the Federal Reserve System, because Mortgagor is a person Jully excluded therefrom, and/or
because said extension of credit is only for business or commercial purpos<s o1 Mortgagor and is not being
used for personal, family, household or agricultural purposes.

11. Environmental Laws. Mortgagor represents and warrants to Moitgases that Mortgagor
has undertaken an appropriate inquiry into the previous ownership and uses of the Morigaged Property
consistent with good commercial or customary practice in an effort to minimize liability with 1espect to any
substances defined or classified or identified as “hazardous substances,” “hazardous wastes,”tazardous
materials,” “toxic substances” or other contaminants or pollution under any applicable federal or state or
local laws, ordinances, rules or regulations now or hereafter in effect (“Hazardous Substances™). To the
best of Mortgagor’s knowledge and except as otherwise disclosed to Mortgagee in writing, Mortgagor
represents and warrants that the Mortgaged Property is presently free from contamination by Hazardous
Substances and that the Mortgaged Property and the activities conducted thereon do not pose any significant
hazard to human health or the environment or violate any applicable federal, state or local laws, ordinances,
rules or regulations pertaining to Hazardous Substances or industrial hygiene or environmental conditions
(“Environmental Laws™). Mortgagor shall not cause or permit the Mortgaged Property to be used for the
generation, handling, storage, transportation, disposal or release of any Hazardous Substances except as
exempted or permitted under applicable Environmental Laws, and Mortgagor shall not cause or permit the
Mortgaged Property or any activities conducted thereon to be in violation of any applicable Environmental
Laws. Mortgagor agrees to indemnify Mortgagee and hold Mortgagee and its directors, officers,
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employees, successors and assigns harmless from and against any and all claims, losses, damages (including
all foreseeable and unforeseeable consequential damages), liabilities, fines, penalties, charges, interest,
administrative or judicial proceedings and orders, judgments, remedial action requirements, enforcement
actions of any kind, and all costs and expenses incurred in connection therewith (including without
limitation attorneys’ fees and expenses), directly or indirectly resulting in whole or in part from the violation
of any Environmental Laws applicable to the Mortgaged Property or any activity conducted thereon, or
from any past, present or future use, generation, handling, storage, transportation, disposal or release of
Hazardous Substances at or in connection with the Mortgaged Property, or any decontamination,
detoxification, closure, cleanup or other remedial measures required with respect to the Mortgaged Property
under any Environmental Laws, All sums paid and costs incurred by Mortgagee with respect to the
foregoing matters shall bear interest, shall be paid and shall be secured as provided in paragraph 14. This
indemnity shall survive the full payment and performance of the Obligations and the satisfaction of this
Mortgage, #ud 't shall inure to the benefit of any transferee of title to the Mortgaged Property through
foreclosure of tiis Mortgage or through deed in lieu of foreclosure. Mortgagee shall be entitled to contact
all applicable reguiziory agencies at any time to confirm Mortgagor’s adherence to the Environmental
Laws. In the eveitthat Mortgagee reasonably believes that the Mortgaged Property is contaminated by
Hazardous Substances, Miortgagee may, in its sole and discretion, obtain additional or supplemental
environmental audit reports, at Mortgagor’s sole cost and expense, as Mortgagee reasonably deems are
necessary.

12. Business Entity. If Morigagor is a corporation, limited liability company, partnership or
other business entity, or if Mortgagor conzists of more than one person and any such person is such a
business entity, then each such business enir.y hereby represents and warrants as to itself, in order to induce
Mortgagee to extend the credit secured hereby, what: (a) it is duly organized, validly existing and in good
standing under the laws of Delaware and is authorized to transact business and in good standing in the State
of lllinois; (b) it has all requisite power and authority{corporate or otherwise) to conduct its business, to
own its properties, to execute and deliver this Mortgage snd all other Loan Documents executed by it, and
to perform its obligations under the same; (c) its execution. aelivery and performance of this Mortgage and
all other such Loan Documents have been duly authorized by 71l hecessary actions (corporate or otherwise)
and do not require the consent or approval of its stockholdess (if a-corporation) members (if a limited
liability company) or of any other person or entity whose conseat has not been obtained; and (d) the
execution, delivery and performance of this Mortgage and all other Loz Documents do not and shall not
conflict with any provision of its organizational documents.

13. Defaults; Remedies.

(a) The occurrence of any of the following events shall constitute an ¢vent of default
(“Event of Default”) under this Mortgage:

(1) the occurrence of an “Event of Default” pursuant to the terms of, and as
defined in, the Loan Agreement;

(ii) Mortgagor's recordation of any notice limiting the amount of future
advances that may be secured by this Mortgage and such default is not cured within fifieen (15) days of
such recordation;

(i)  the issuance of any order by the State of Illinois, or any subdivision,
instrumentality, administrative board or department thereof, declaring unlawful or suspending any
operation conducied on the Mortgaged Property and such order is not dismissed within thirty (30) days of
the date it is filed, unless the activity giving rise thereto is as a result of an action or inaction of a tenant

10



1635815009 Page: 12 of 21

UNOFFICIAL COPY

under a Lease and Mortgagor promptly commences and thereafter diligently pursues the correction of such
event and the dismissal of such order; or

) the existence of any uncured default under any other morigage or
encumbrance affecting any part of the Mortgaged Property then encumbered by this Mortgage (in the case
of a default for which such mortgage or other encumbrance provides a grace period, if the default remains
uncured after the expiration of that grace period), or Mortgagor's acceptance of any future advance under,
or modification of the terms of, any such other mortgage or encumbrance which may then be superior to
the lien of this Mortgage and such default is not cured within thirty (30) days.

(b) Upon the occurrence of an Event of Default, Mortgagee, at Mortgagee’s option,
may declare all of the principal, interest and other sums secured by this Morigage to be immediately, or at
any time thes=ayter, due and payable without notice to any Obligor or further demand, and Mortgagee shall
immediately have all the rights accorded to Mortgagee by law and hereunder to foreclose this Mortgage by
judicial proceeding or otherwise, to enforce this Mortgage and any other Loan Document and to invoke any
other remedies permitted by applicable law or as provided herein of therein, In order to declare the
Obligations due and payabic because of Mortgagor's failure to pay any tax, assessment, insurance premium,
charge, liability, obligatior’ 0. encumbrance upon the Mortgaged Property as required by this Mortgage, or
because of any other Event of Defoult, Mortgagee shall not be required to pay the same or to advance funds
to cure the Event of Default, notwitistanding Mortgagee's option under this Mortgage or any other Loan
Documents to do so; no such paymen* or advance by Mortgagee shall be deemed or construed a waiver of
Mortgagee's right to declare the Obligatisi: due and payable on account of such failure or other Event of
Default.

(€) No consent or waiver exprzssed or implied by Mortgagee with respect to any Event
of Default under this Mortgage shall be construed a=a.consent or waiver with respect to any further Event
of Default of the same or a different nature; and no conserit or waiver shall be deemed or construed to exist
by reason of any curative action initiated by Mortgagee o: any other course of conduct or in any other
manner whatsoever except by a writing duly executed by Mortgrgee, and then only for the single occasion
to which such writing is addressed.

(d) In the event of a conflict between the terms of 1z paragraph and the terms of the
Loan Agreement, the terms of the Loan Agreement shall govern.

14, Advances Hereunder. In the event of any Event of Default, ifortgagee shall have the
right {(but in no event the obligation} at its option to cure such Event of Default of tak= any other action
Mortgagee deems necessary or desirable to protect its security (including without lniitaion the payment
of any taxes, assessments, insurance premiums, charges, liens or encumbrances required.of Mortgagor
under this Mortgage), without thereby waiving any rights or remedies otherwise available to Martgagee. If
Mortgagee shall elect to advance at any time any sum(s) for the protection of its security or fur any other
reason permitted or provided by any of the terms of this Mortgage or any other Loan Document, then such
sum(s) shall be deemed Obligations, shall be repaid by Mortgagor on demand, shall be secured by this
Mortgage and shall bear interest until paid at the highest rate allowed by applicable law, commencing on
the date they are advanced by Mortgagee. Mortgagee's lien on the Mortgaged Property for such advances
shall be superior to any right or title to, interest in, or claim upon all or any portion of the Mortgaged
Property junior to the lien of this Mortgage.

15.  Receiver. In any action to foreclose this Mortgage, or upon the actual or threatened waste
to any part of the Morigaged Property, Mortgagee shall have the right to apply without notice for the
appointment of a receiver of the Mortgaged Property and the rents and profits thereof. To the extent
permitted by law, Mortgagor hereby waives any right to object to the appointment of a receiver as aforesaid

11
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and expressly consents that such appointment shall be made as an admitted equity and as a matter of
absolute right to Mortgagee.

16.  Remedies. The rights and remedies of Mortgagee under this Mortgage or any other Loan
Documents or applicable law shall be cumulative and concurrent and may be pursued separately,
successively or together against any Obligor(s), the Mortgaged Property, any other collateral for the
Obligations, or any one or more of the foregoing, all at the sole discretion of Mortgagee, and may be
exercised as often as occasion therefore shall arise, all to the maximum extent permitted by law.
Mortgagee's pursuit of any remedy shall not preclude pursuit of any other remedy untit Mortgagee shall
have recovered all sums due Mortgagee, together with the interest thereon and all costs of collection,
including attorney's fees and appellate attorney's fees, with interest thereon. Further, in the event of a
judgment against Mortgagor pursuant to Mortgagor’s default under any Loan Document, such judgment
shall bear irerest until paid in full at the highest lawful rate (i.e. as opposed to the statutory rate otherwise
applicable to juagments). Neither Mortgagor nor anyone claiming through or under Mortgagor shall set
up, claim or seek to'tzke advantage of any appraisement, valuation, stay, moratorivm, extension, exemption
or redemption laws, now or hereafter in force, in order to prevent or hinder the enforcement or foreclosure
of this Mortgage or the saie of the Mortgaged Property. To the maximum extent permitted by law, the
Obligors, for themselves aad all who may claim through or under any of them, hereby severally waive the
benefit of all such laws and waivz-any and all rights to have the Mortgaged Property or any other collateral
for the Obligations marshalled upon any foreclosure of this Mortgage or any other instrument securing the
Obligations, and hereby severally agrze that the Mortgaged Property and any such other collateral may be
sold as an entirety or in such parcels, 1iv such manner and in such order as Mortgagee in its sole discretion
may elect.

17. Fees and Expenses. Mortgagor shail pay any and all reasonable costs, expenses and
attorney's fees incurred by Mortgagee (regardless ofwihiether in connection with any action, proceeding or
appeal) to sustain the lien of this Mortgage or its priority, to protect or enforce any of Mortgagee's rights
under this Morigage or under any other Loan Documents, 0 recover any indebtedness secured hereby, to
contest or collect any award or payment in connection with the teking or condemnation of all or any part of
the Mortgaged Property, or for any title examination or abstract preraration or appraisal or title insurance
policy relating to the Mortgaged Property, and all such sums shall ear iuterest, shall be paid and shall be
secured as provided in paragraph 14.

18, Inspection and Watchmen. Mortgagee and any persons authcrized by Mortgagee shall
have the right, from time to time at the discretion of Mortgagee, to enter and inspezt the Mortgaged Property
so long as such entry and inspection does not materially interfere with the applicable ten'nt’s permitted use
of the Mortgaged Property and does not violate any term of such tenant’s lease agreezaeit. At any ume
after an Event of Default, if any of the Improvements or Equipment shall be unprotected orunguarded, or
if any of the Improvements shall be allowed to remain vacant or deserted, then, at its optior,, Mortgagee
may employ watchmen for the Mortgaged Property and expend any monies deemed necessary by
Mortgagee to protect the same from waste, vandalism and other hazards, depredation or injury, and any
sums expended by Mortgagee for such purpose shall bear interest, shall be paid and shall be secured as
provided in paragraph 14.

19. Payments to Mortgagee. Any payment made in accordance with the terms of the Loan
Documents by any person at any time liable for the payment of the whole or any part of the Obligations, by
any subsequent owner of the Mortgaged Property, or by any other person whose interest in the Mortgaged
Property might be prejudiced in the event of a failure to make such payment (or by any partner, stockholder,
member, officer, manager or director of any such person), shall be deemed, as between Mortgagee and all
such persons who at any time may be so liable or may have an interest in the Mortgaged Property, 1o have
been made on behalf of all such persons. Mortgagee's acceptance of any payment that is less than full
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payment of all amounts then due and payable to Mortgagee, even if made by one other than the person
liable therefore, shall not constitute a waiver of any rights or remedies of Mortgagee.

20. Consent to Changes. Mortgagor consents and agrees that, at any time and from time to
time without notice, (a) Mortgagee and the owner(s) of any collateral then securing the Obligations may
agree to release, increase, change, substitute or exchange all or any part of such collateral, and
(b) Mortgagee and any person(s) then primarily liable for the Obligations may agree to renew, extend or
compromise the Obligations in whole or in part or to modify the terms of the Obligations in any respect
whatsoever, Mortgagor agrees that no such release, increase, change, substitution, exchange, renewal,
extension, compromise or modification, no sale of the Mortgaged Property or any part thereof, no
forbearance on the part of Mortgagee, nor any other indulgence given by Mortgagee (whether with or
without consideration) shall relieve or diminish in any manner the liability of any Obligor, nor adversely
affect the pricry of this Mortgage, nor limit or prejudice or impair any right or remedy of Mortgagee. All
Obligors and a!i those claiming by, through or under any of them hereby jointly and severally waive any
and all right to priscnotice of, and any and all defenses or claims based upon, any such release, increase,
change, substitution, sxchange, renewal, extension, compromise, modification, sale, forbearance or
indulgence.

21 Governing_Lav.. This Mortgage shall be governed by, and construed and enforced in
accordance with, the laws of the Stace of Illinois, excepting only that federal law shall govern to the extent
it may permit Mortgagee to charge, from time to time, interest on the Obligations at a rate higher than may
be permissible under applicable Illinois-law

22, No Usury. In no event shall 2:y-agreed to or actual exaction charged, reserved or taken as
an advance or forbearance by Mortgagee as consideiation for the Obligations exceed the limits (if any)
imposed or provided by the law applicable from titae to-time to the Obligations for the use or detention of
money or for forbearance in seeking its collection; Moripagee hereby waives any right to demand any such
excess. Inthe event that the interest provisions of the Loar Cocuments or any exactions required thereunder
shall result at any time or for any reason in an effective rate or intrest that transcends the maximum interest
rate permitted by applicable law (if any), then without furthcr agreement or notice the obligation to be
fulfilled shall automatically be reduced to such limit and all sums rezeived by Mortgagee in excess of those
lawfully collectible as interest shall be applied against the principal of ine Obligations immediately upon
Mortgagee's receipt thereof, with the same force and effect as though the payes had specifically designated
such extra sums to be so applied to principal and Mortgagee had agreed to ac:ept-such extra payment(s) as
a premium-free prepayment or prepayments.

23. Severability. Any provision of this Mortgage which is prohibited or urner{oreeable in any
jurisdiction shall, as to such jurisdiction only, be ineffective only to the extent of sucil-prohibition or
unenforceability without invalidating the remaining provisions hereof or affecting the validity or
enforceability of such provision in any other jurisdiction.

24, Indemnity. In the event Mortgagee shall be named as a party to any lawsuit brought at
any time against Mortgagor or with respect to the Mortgaged Property or this Mortgage or the Obligations,
then regardless of the merits of such lawsuit Mortgagor shall defend Mortgagee and indemnify, defend
(with counsel of Mortgagee’s choice) and hold Mortgagee fully harmless from any and all claims, demands,
damages, liabilities, judgments, losses, costs, expenses and attorney’s fees arising out of or resulting from
any such lawsuit or any appeal in connection therewith.

25. No Partnership. Mortgagor and Mortgagee hereby acknowledge and agree that Mortgagee

is not, has never been, and shall not be deemed a partner or joint venturer of Mortgagor or any other Obligor
with respect to the Mortgaged Property, and that the relationship of Mortgagee to said parties 1s, has always
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been, and shall continue to be strictly the role of a lender. Mortgagor hereby (a) waives and relinquishes
any and all claims, demands, counterclaims and/or defenses alleging the existence of any partnership, joint
venture or other fiduciary relationship between any of them and Mortgagee, and (b) agrees to indemnify
and hold Mortgagee harmless against any and all losses, damages, penalties, fines, forfeitures, legal fees
and related costs, judgments, and any other fees, costs and expenses that Mortgagee may sustain as the
result of any such allegation by any person whomsoever.

26. Further Assurances. From time to time and on demand, Mortgagor shall execute and
deliver to Mortgagee (and pay the costs of preparing and recording) any further instruments required by
Mortgagee to reaffirm, correct or perfect the evidence of the Obligations secured hereby and the lien and
security interest of Mortgagee in all the Mortgaged Property and all additions, replacements and proceeds,
including but not limited to mortgages, security agreements, financing statements, assignments and renewal
and substitviion notes.

27. Suorogation. Mortgagee is hercby subrogated (a) to the lien(s) of each and every
mortgage, lien or otrcrencumbrance on all or any part of the Mortgaged Property which is fully or partially
paid or satisfied out o1 ih< proceeds of the Obligations, and (b) to the rights of the owner(s) and holder(s)
of any such mortgage, liea or other encumbrance. The respective rights under and priorities of all such
mortgages, liens or other encumbrances shall be preserved and shall pass to and be held by Mortgagee as
security for the Obligations, to ti same extent as if they had been duly assigned by separate instrument of
assignment and notwithstanding that the same may have been cancelled and satisfied of record.

28. Notices. Whenever Morigugor or Mortgagee are obliged to give notice to the other, such
notice shall be in writing and shall be given 1r/{lic manner set forth in the Loan Agreement.

29, Future Advances. This Mortgago-shall secure any future advances as may be made by
Mortgagee, at its option and for any purpose, within twedty (20) years from the date of this Mortgage. If
and to the extent that any portion of the indebtedness secared hereby is to be advanced from and after the
date of the making of the Loan, such amounts will be a lien f-or1 the date of recordation of this Mortgage
to the extent provided in 5/15-1302(b)(1) of the Act (definedioelovs. All such future advances shall be
included within the term “Obligations”, shall be secured to the saiae ex‘ent as if made on the date of the
execution of this Mortgage, and shall take priority as to third persons v/ithout actual notice from the time
this Mortgage is filed for record as provided by law. The total amount.of indebtedness secured by this
Mortgage may decrease or increase from time to time, but the total unpaid talance so secured at any one
time shall not exceed the maximum principal amount of One Hundred Fifty M:llion.and 00/100 Dollars
($150,000,000.00), plus interest and any disbursements made for the payment of tai:es, .evies or insurance
on the Mortgaged Property, with interest on those disbursements, plus any increase in the rrincipal balance
as the result of negative amortization or deferred interest. Without the prior written consei0f Mortgagee,
which Mortgagee may grant or withhold in its sole discretion, Mortgagor shall not file for receid any notice
limiting the maximum principal amount that may be secured by this Mortgage to a sum less than the
maximum principal amount set forth in this paragraph.

30. Other Indebtedness Secured. In addition to the specific indebtedness identified
hereinabove, the Obligations also include, and this Mortgage also secures, all indebtedness, obligations and
liabilities of Mortgagor to Mortgagee of every kind and description whether or not presently contemplated
by the parties, direct or indirect, otherwise secured or unsecured, joint or several, absolute or contingent,
due or to become due, whether for payment or performance, now existing or hereafter arising, regardless
of how the same arise or by what instrument, agreement or book account they may be evidenced or whether
evidenced by any instrument, agreement or book account, including without limitation all loans (including
any loan by renewal), all indebtedness, all undertakings to take or refrain from taking any action, all
indebtedness, liabilities or obligations owing from Mortgagor to others that Mortgagee may have obtained
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by purchase, negotiation, discount, assignment or otherwise, and all interest, taxes, fees charges, expenses,
and attorney's fees chargeable to Mortgagor or incurred by Mortgagee hereunder or under any other
document or instrument delivered in connection herewith.

31.  Interpretation. Whenever the context of any provision of this Mortgage shall so require,
words in the singular shall include the plural, words in the plural shall include the singular, and pronouns
of any gender shall include the other genders. Captions and headings in this Mortgage are for convenience
~ only and shall not affect its interpretation. All references in this Mortgage to Exhibits, Schedules,
paragraphs and subparagraphs refer to the respective subdivisions of this Mortgage, unless the reference
expressly identifies another document. Wherever used in this Mortgage, unless the context clearly indicates
a contrary intention or unless this Mortgage specifically provides otherwise: (a) the term “Mortgagor” shali
include any subsequent owner(s) of the Mortgaged Property; (b) the term “Mortgagee™ shall include any
subsequent holozr(s) of this Mortgage; (¢) the term “Obligors™ shall include any permitted successor(s) or
permitted assiga(s) of any Obligor; (d) the term “Obligations™ shall include any modification of any
Obligations from: time to time and any future advances or other sums payable to Mortgagee under this
Mortgage; (e) the weiri-“Loan Documents” shall include any note or other instrument evidencing or
pertaining to any futurc ~dvance hereunder and any renewals, extensions or modifications of any Loan
Documents; and (f) the term. “person” shall mean “an individual, corporation, partnership, limited
partnership, limited liability comzany, unincorporated association, joint stock corporation, joint venture or
other legal entity”.

32. Joint and Several Liability. If Mortgagor consists of more than one person, the
obligations and liabilities of each such peisazn hereunder shall be joint and several, and wherever the term
“Mortgagor” is used it shall be deemed to retzi o each of them, and all of them are jointly and severally
bound, obligated and liable hereunder. Mortgagee may release, compromise, modify or settle with any of
Mortgagor, in whole or in part, without impairing, lessening or affecting the obligations and liabilities of
the others of Mortgagor hereunder or under the Note, “2ay of the acts mentioned aforesaid may be done
without the approval or consent of, or notice to, any of Morigagor.

33, Miscellaneous. Time is of the essence of aii provicions of this Mortgage. Mortgagor
hereby waives all right of homestead exemption (if any) in the Morigage< Property. If Mortgagor consists
of more than one person, the obligations and liabilities of each such psison hereunder shall be joint and
several, and wherever the term “Mortgagor” is used it shall be deemed to refes to such persons jointly and
severally. If Morigagor is a partnership, then ali general partners in Mortgagor shall be liable jointly and
severally for the covenants, agreements, undertakings and obligations of Mortgagor in.connection with the
Obligations, notwithstanding any contrary provision of the partnership laws of the S ate >f Delaware. This
Mortgage shall be binding upon the parties hereto and their respective heirs, personal ‘¢presentatives,
successors and assigns, and it shall inure to the benefit of Mortgagee and its successors and-assigns and to
the benefit of Mortgagor and Mortgagor’s heirs, personal representatives and permitted successors and
assigns. This Mortgage cannot be changed except by an agreement in writing, signed by the party against
whom enforcement of the change is sought.

34. Conflict. In the event there is any conflict between the terms and provisions of this Mortgage
and the terms and provisions of the Loan Agreement, the terms and provisions of the Loan Agreement shall
prevail. Capitalized terms not otherwise defined herein shall have the meanings given to them in the Loan
Agreement.

35. NO JURY TRIAL. MORTGAGEE, MORTGAGOR AND EACH OBLIGOR HEREBY
SEVERALLY, VOLUNTARILY, KNOWINGLY AND INTENTIONALLY WAIVE ANY ALL
RIGHTS TO TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING ARISING UNDER OR
IN CONNECTION WITH THIS MORTGAGE OR ANY OTHER LOAN DOCUMENT OR
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CONCERNING THE OBLIGATIONS AND/OR THE MORTGAGED PROPERTY OR PERTAINING
TO ANY TRANSACTION TO OR CONTEMPLATED IN THIS MORTGAGE, REGARDLESS OF
WHETHER SUCH ACTION OR PROCEEDING CONCERNS ANY CONTRACTUAL, TORTIOUS OR
OTHER CLAIM. EACH OBLIGOR SEVERALLY ACKNOWLEDGES THAT THIS WAIVER OF
JURY TRIAL IS A MATERIAL INDUCEMENT TO MORTGAGEE IN EXTENDING THE CREDIT
DESCRIBED HEREIN, THAT MORTGAGEE WOULD NOT HAVE EXTENDED SUCH CREDIT
WITHOUT THIS JURY TRIAL WAIVER, AND THAT SUCH OBLIGOR WAS BEEN REPRESENTED
BY AN ATTORNEY OR HAS HAD AN OPPORTUNITY TO CONSULT WITH AN ATTORNEY
REGARDING THIS MORTGAGE AND UNDERSTANDS THE LEGAL EFFECT OF THIS JURY
TRIAL WAIVER.

36. ILLINOIS SPECIFIC PROVISIONS.

() Waiver of Homestead and Redemption. Mortgagor releases and waives all rights
under the home:tea2. and exemption laws of the State of Illinois. Mortgagor acknowledges that the
Mortgaged Properiy-decs not include “agricultural real estate™ or “residential real estate™ as those terms are
defined in 735 ILCS 5/15/1201 and 5/15-1219. Pursuant to 735 ILCS 5/15-1601(b), Mortgagor waives any
and all rights of redemptic¢n irom sale under any order of foreclosure of this Mortgage, or other rights of
redemption, which may run to Maitgagor or any other Owner of Redemption, as that term is defined in 735
ILCS 5/15-1212. Mortgagor waives all rights of reinstatement under 735 ILCS 5/15-1602 to the fullest
extent permitted by Illinois law.

(b) Illinois Collaterai Frotection Act. Unless Mortgagor provides Mortgagee with
evidence of the insurance coverage required by iiie Loan Documents, Mortgagee may purchase insurance
at Mortgagor’s expense to protect Mortgagee’s interesuin the Mortgaged Property. This insurance may, but
need not, protect Mortgagor’s interests. The coverage thiat Mortgagee purchases may not pay any claim that
Mortgagor may make or any claim that is made against Mortgagor in connection with the Mortgaged
Property. Mortgagor may cancel any insurance purchased hy Mortgagee, but only after providing
Mortgagee with evidence that Mortgagor has obtained insurance as required by the Loan Documents, If
Mortgagee purchases insurance for the Mortgaged Property, Mortgazer will be responsible for the costs of
that insurance, including interest and any other charges that Mortgaee may impose in connection with the
placement of such insurance, until the effective date of the cancellaticii ¢or expiration of such insurance.
Without limitation of any other provision of this Mortgage, the cost of sucii 1msurance will be added to the
cost of the indebtedness secured hereby. The cost of such insurance may be more than the cost of insurance
Mortgagor may be able to obtain on its own.

{c) Applicability of lllinois Mortgage Foreclosure Law. To ensurs the maximum
degree of flexibility of the Loan Documents under the Illinois Mortgage Foreclosure Law; 18 any provision
of this Mortgage is inconsistent with any applicable provision of the Illinois Mortgage Foreiosure Law,
735 ILCS 5/15-101, et seq., as amended from time to time (“Act”™), the provisions of the Act will take
precedence over the provisions of this Mortgage, but the Act will not invalidate or render unenforceable
any other provision of this Mortgage that can be fairly construed in a manner consistent with the Act.
Without in any way limiting any of the Mortgagee’s rights, remedies, powers and authorities provided in
this Mortgage or otherwise, and in addition to all of such rights, remedies, powers and authorities,
Mortgagee will also have all rights, remedies, powers and authorities permitted to the holder of a mortgage
under the Act. If any provision of this Mortgage will grant to Mortgagee any rights, remedies, powers or
authorities upon default of the Mortgagor which are more limited than what would be vested in Mortgagee
under the Act in the absence of such provision, Mortgagee will have such rights, remedies, powers and
authorities that would be otherwise vested in it under the Act. Without limitation, all expenses (including
attorneys’ fees and costs) incurred by Mortgagee to the extent reimbursable under 735 ILCS 5/15-1510,
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5/15-1512 or any other provision of the Act, whether incurred before or after any judgment of foreclosure,
will be added to the indebtedness secured hereby and included in the judgment of foreclosure.

[SIGNATURES ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage, Assignment of Rents, Security
Agreement and Fixture Filing to be duly executed as of the date first written above.

Mortgagor:

Witnesses: Kireland North Dearborn Street Chicago, LL.C,
a Delaware limited liability company

By:  Kireland Holdings, LLC,
a Florida limited hability company,
Managing Member

By:

Alex Kurkin, Manager

STATE OF FLORIDA )

)
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged-before me this 1<~ "day of December, 2016, by
Alex Kurkin, the Manager of Kireland Holdings, LLC, »/Florida limited liability company, the Managing
Member of Kireland North Dearborn Street Chicago, LLC, 2'Dzlaware limited liability company, on behalf
of the foregoing limited liability companies. He is personaliv/known to me Qfé) (NO) or has produced

as identification. .
AR
WS SN e

- . L—M * p
7 g %% Commission # FF 190920 Printed fame:_scx 187 D%,
Tty Expires January 20, 2019 Public for the State 07 rlorida

LN Bonded T Troy Fan tasuce 800.385.7019 fial Number (if any):
(NOTARY SEAL) My Commission Expires:

)

5’% LUCILLE BEVANS

",
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EXHIBIT “A”

Legal Description

PARCEL I:

THAT PART OF THE FOLLOWING DESCRIBED PROPERTY (ALL TAKEN AS ONE TRACT)
LYING EAST OF THE WEST 140.00 FEET THEREOF:

LOTS 1 THROUGH 6, BOTH INCLUSIVE, IN OGDEN'S SUBDIVISION OF BLOCK 18 IN
WOLCOTT'S ADDITION TO CHICAGO AND LOTS 1 THROUGH 5, BOTH INCLUSIVE, IN JOHN
SEBA'S SUBDIVISION OF LOTS 7 AND 8 IN OGDEN'S SUBDIVISION OF BLOCK 18 IN
WOLCOTT': ADDITION TO CHICAGO IN THE EAST 1/2 OF THE NORTHEAST 1/4, OF SECTION
9 TOWNSHIP. 59 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED
AS FOLLOWS:

THAT PART LYING ABOVE A HORIZONTAL PLANE AT THE VERTICAL ELEVATION
(CHICAGO CITY DATUM) OF 13.00 FEET AND BELOW THE HORIZONTAL PLANES FORMED
BY CONNECTING THE VERTICES FORMED BY CONNECTING THE VERTICAL ELEVATION
POINTS ATTACHED TO Tii FOLLOWING CALLS OF THE PROPERTY BOUNDED AND
DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF SAID TRACT, HAVING A VERTICAL
ELEVATION OF 29.85 FEET; THENCE NORTH 00°03'47" EAST ALONG THE WEST LINE OF SAID
TRACT 80.30 FEET TO THE WESTERLY EXTENSION OF THE CENTERLINE OF AN INTERIOR
WALL, TO A POINT HAVING A VERTICAL ELLVATION OF 29.85 FEET (THE FOLLOWING
TWENTY-FIVE (25) CALLS BEING ALONG THE C¢INTERLINE OF INTERIOR WALLS);, THENCE
NORTH 89°58'16" EAST, 28.43 FEET, TO A POINT HAVING A VERTICAL ELEVATION OF 28.78
FEET; THENCE SOUTH 00°01'44" EAST, 10.34 FEE1,/TO A POINT HAVING A VERTICAL
ELEVATION OF 29.01 FEET; THENCE NORTH 89°58'16"-CAST,-4.22 FEET, TO A POINT HAVING
A VERTICAL ELEVATION OF 28.70 FEET, THENCE CONTINUEING NORTH 89°58'16" EAST,
ALONG A LINE COMMENCING AT A POINT PLUMB TO ThH¥ LAST DESCRIBED POINT,
HAVING AN ELEVATION OF 30.20 FEET, A DISTANCE OF 17:8¢" FEET AND HAVING A
VERTICAL ELEVATION OF 30.20 FEET; THENCE SOUTH 00°01'44" EAST, 23.27 FEET, TO A
POINT HAVING A VERTICAL ELEVATION OF 30.20 FEET; THENCE SOUTH 89°58'16" WEST,
16.09 FEET, TO A POINT HAVING A VERTICAL ELEVATION OF 30.20 FELT; "HENCE NORTH
00°01'44" WEST, 13.55 FEET, TO A POINT HAVING A VERTICAL ELEVATION €r.30.20 FEET,;
THENCE SOUTH 89°58'16" WEST, 8.00 FEET, TO A POINT HAVING A VERTICAL ELEVATION
OF 30.20 FEET; THENCE SOUTH 00°01°44" EAST ALONG A LINE COMMENCING At A POINT
PLUMB TO THE LAST DESCRIBED POINT HAVING AN ELEVATION OF 29.22 FEET, A
DISTANCE OF 18.64 FEET AND HAVING A VERTICAL ELEVATION OF 29.85 FEET; THENCE
NORTH 89°58'16" EAST, 23.75 FEET; TO A POINT HAVING A VERTICAL ELEVATION OF 29.85
FEET; THENCE SOUTH 00°01'44" EAST, 1.67 FEET; TO A POINT HAVING A VERTICAL
ELEVATION OF 29.85 FEET; THENCE NORTH 89°58'16" EAST, 29.74 FEET, TO APOINT HAVING
A VERTICAL ELEVATION OF 29.85 FEET; THENCE NORTH 00°01°44" WEST, 0.98 FEET, TO A
POINT HAVING A VERTICAL ELEVATION OF 29.85 FEET, THENCE NORTH 89°58'16" EAST,
17.50 FEET, TO A POINT HAVING A VERTICAL ELEVATION OF 29.85 FEET; THENCE NORTH
00°01'44" WEST, 5.83 FEET, TO A POINT HAVING A VERTICAL ELEVATION OF 29.85 FEET;
THENCE NORTH 89°58'16" EAST, 4.70 FEET TO A POINT HAVING A VERTICAL ELEVATION OF
29.85 FEET; THENCE NORTH 00°01'44" WEST, 0.55 FEET, TO A POINT HAVING A VERTICAL
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ELEVATION OF 29.85 FEET; THENCE NORTH 89°58'16" EAST, 11.85 FEET, TO A POINT HAVING
A VERTICAL ELEVATION OF 29.85 FEET; THENCE NORTH 00°01'44" WEST, 12.49 FEET, TO A
POINT HAVING A VERTICAL ELEVATION OF 29.85 FEET, THENCE NORTH 89°58'16" EAST,
18.90 FEET TO A POINT, HAVING A VERTICAL ELEVATION OF 29.85; THENCE SOUTH
00°01'44" EAST, 5.26 FEET, TO A POINT HAVING A VERTICAL ELEVATION OF 29.85 FEET;
THENCE NORTH 89°58"6" EAST, 17.34 FEET, TO A POINT HAVING A VERTICAL ELEVATION
OF 29.85 FEET; THENCE SOUTH 00°01'44" EAST, 8.26 FEET, TO A POINT HAVING A VERTICAL
ELEVATION OF 29.85 FEET; THENCE NORTH 89°58'16 EAST, 28.95 FEET, TO A POINT HAVING
A VERTICAL ELEVATION OF 2985 FEET; TO THE EAST LINE OF SAID TRACT; THENCE
SOUTH 00°02'06" EAST ALONG THE EAST LINE OF SAID TRACT, 45.87 FEET, TO A POINT
HAVING A VERTICAL ELEVATION OF 29.85 FEET, TO THE SOUTH LINE OF SAID TRACT;
THENCE SOUTH 89°57'37" WEST ALONG THE SOUTH LINE OF SAID TRACT, 181.30 FEET TO
THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

NON-EXCLUSIVE EAYEMENTS FOR SUPPORT, COMMON WALLS, CEILING AND FLOORS,
EQUIPMENT AND UTILITIES, CONSTRUCTION EASEMENT, UPPER ROOF, LOADING AREA
AND EMERGENCY ACCESS, PARTICULARLY DESCRIBED AND DEFINED IN THE
AGREEMENT AND DECLARATION OF EASEMENTS, RESERVATIONS, COVENANTS AND
RESTRICTIONS MADE BY AMND | AMONG POINTE REYES, LL.C. AND FARALLON
DEVELOPMENT GROUP, LLC. RECCRDED AUGUST 29, 2001 AS DOCUMENT NO. 0010802894
AS AMENDED BY DOCUMENT NO. 0011241862, WHICH ARE APPURTENANT TO AND FOR THE
BENEFIT OF PARCEL 4 AFORESAID.

Common Adaress
600 North Dearborn Street, Cnrcago, IL

Properiy Index Number

17-09-233-023-0000

#48968339_ v
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