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City: Chicago Heights State: IL ZIP Code: 60411

Lender JPMorgan Chase Bank, National Association; DeLisziie Bank AG, New York Branch; Barclays Bank PLC
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it is commercial property.
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PREPAREDRY AND UPON
RECORDATION RETURN TO:
Cadwalader, Wickersham & Taft LLP
One World Financizi Center

New York, New Yoik 10281
Attention: William P. Mc!nerney, Esq.

WIM FMB PORTFOLIO OWNER, LLC, as mortgagor
(Mortgagor)

to
JPMORGAN CHASE BANK, NAT1(GNAL ASSOCIATION, as mortgagee
| and
DEUTSCHE BANK AG, NEW YORK BRAINCH, as mortgagee

and

BARCLAYS BANK PLC, as mortgagee
(collectively, Lendes)

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

ILLINOIS

Dated: As of August 11, 2017
Location: 1030 Dixie Hwy. Chicago Heights, Illinois 60411

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

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING (this “Security Instrument”) is made
as of the 11" day of August, 2017, by WIM FMB PORTFOLIO OWNER, LLC, a Delaware
limited lability company, having its principal place of business at 3414 Peachtree Road NE,
Suite 250, Atlanta, Georgia 30326, as mortgagor (“Mortgagor”) to JPMORGAN CHASE
BANK, NATIONAL ASSOCIATION, a banking association chartered under the laws of the
United States of America, having an address at 383 Madison Avenue, New York, New York
10179 (togéther with its successors and assigns, “JPM”), DEUTSCHE BANK AG, NEW
YORK BRAMCH, a branch of Deutsche Bank AG, a German bank authorized by the New York
Department of Fipancial Services, having an address at 60 Wall Street, 10th Floor, New York,
New York 10005 (icgether with its successors and assigns, “DBNY”), and BARCLAYS BANK
PLC, a public compaiy zegistered in England and Wales, having an address at 745 Seventh
Avenue, New York, New/Vork 10019 (together with its successors and asqlgns “Barclays” and
together with JPM and DBNT , zollectively, “Lender™).

WITNESSETH:

WHEREAS, this Security listrument is given to secure a loan (the “Loan”) in
the principal sum of Eight Hundred Million 2nd No/100 Dollars ($800,000,000.00) advanced
pursuant to that certain Loan Agreement, dated as of the date hereof, among Mortgagor, the
entities set forth on Schedule 1 attached hereto and rnade a part hereof (collectively, the “Other
Borrowers” and together with Mortgagor, collectively, the “Borrower”) and Lender (as the
same may hereafter be amended, restated, replaced supplemented, renewed, extended or
otherwise modified from time to time, the “Loan Agrecment”) and evidenced by those certain
promissory notes, dated the date hereof, made by Borrower in favor of Lender (collectively, as
the same may hereafter be amended, restated, replaced, supplermented, renewed, extended or
otherwise modified from time to time, the “Note”);

WHEREAS, Mortgagor desires to secure the payment of the-D<bt (as defined in
the Loan Agreement) and the performance of all of its obligations under th¢ Note, the Loan
Agreement and the other L.oan Documents (as herein defined); and

WHEREAS, this Security Instrument is given pursuant to the Loan Agreement,
and payment, fulfillment, and performance by Mortgagor of its obligations thereunder and under
the other Loan Documents are secured hereby, and each and every term and provision of the
Loan Agreement and the Note, including the rights, remedies, obligations, covenants, conditions,
agreements, indemnities, representations and warranties of the parties therein, are hercby
incorporated by reference herein as though set forth in full and shall be considered a part of this
Security Instrument (the Loan Agreement, the Note, this Security Instrument, and all other
documents evidencing or securing the Debt (including all additional mortgages, deeds to secure
debt and assignments of leases and rents) or executed or delivered in connecticn therevnth are
hereinafter referred to collectively as the “Loan Documents™).

USActive 37358863.2



1723706066 Page: 4 of 32

| UNOFFICIAL COPY

NOW THEREFORE, in consideration of the making of the Loan by Lender and
the covenants, agreements, representations and warranties set forth in this Security Instrument it
1s hereby agreed as follows:

ARTICLE I - GRANTS OF SECURITY

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

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

(b) - Additional Land. All additional lands, estates and development rights
hereafter acquired by Morigagor for use in connection with the Land and the development of the
Land and all additional landsand estates therein which may, from time to time, by supplemental
mortgage or ot]lerwise be expressly made subject to the lien of this Security Instrument;

(¢) Improvements. The buildings, structures, fixtures, additions,
enlargements, extenstons, modifications; 4epairs, replacements and improvements now or
hercafter erected or tocated on the Land (coilectively, the “Improvements”);

(d)  Easements. All easements| rghts-of-way or usc, rights, strips and gores of
land, streets, ways, alleys, passages, sewer rights, water, water courses, water rights and powers,
air rights and development rights, and all estates, rigits. titles, interests, privileges, liberties,
servitudes, tenements, hereditaments and appurtenances & any_nature whatsoever, in any way
now or hereafter belonging, relating or pertaining to the Laud and the Improvements and the
reversion and reversions and remainders, and all land lying i1 &ae bed of any street, road or
avenue, opened or proposed, in front of or adjoining the Land, to tlie <enter line thereof and all
the estates, rights, titles, interests, dower and rights of dower, curtesyand rights of curtesy,
property, possession, claim and demand whatsoever, both at law and in ¢quity;of Mortgagor of,
in and to the Land and the Improvements and every part and parcei thereof, with the
appurtenances thereto;

(e) Equipment. All *goods” and “equipment,” as such terms are defined in
Article 9 of the Uniform Commercial Code (as hereinalier defined), now owned or hereafter
acquired by Mortgagor, which is used at or in connection with the Improvements or the Land or
is located thereon or therein (including, but not limited to, all machinery, equipment, furnishings,
and clectrontc data-processing and other office equipment now owned or hereafter acquired by
Mortgagor and any and all additions, substitutions and replacements of any of the foregoing),
together with all attachments, components, parts, equipment and accessories installed thereon or
affixed thereto (collectively, the “Equipment™). Notwithstanding the foregoing, Equipment
shall not include any property belonging to tenants under leases except to the extent that
Mortgagor shall have any right or interest therein;

USActive 37358863.2
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() Fixtures. All Equipment now owned, or the ownership of which is
hereafter acquired, by Mortgagor which is so refated to the Land and Improvements forming part
of the Property that 1t 1s deemed fixtures or real property under the law of the particular state in
which the Equipment is located, including, without limuation, all building or construction
materials mtended for construction, reconstruction, alteratton or repair of or installation on the
Property, construction equipment, appliances, machinery, plant equipment, fittings, apparatuses,
fixtures and other items now or herealter attached to, installed in or used in connection with
(temporarily or permanently) any ol the Improvements or the Land, including, but not limited to,
engines, devices for the operation of pumps, pipes, plumbing, cleaning, call and sprinkler
systems, fire extinguishing apparatuses and equipment, heating, ventifating, laundry,
incinerating, ¢'ectrical, air conditioning and air cooling equipment and systems, gas and electric”
machinery, agpurtenances and equipment, pollution control equipment, securily systems,
disposals, dishwashers, refrigerators and ranges, recrcational equipment and facilities of all
kinds, and watei, gaz. electrical, storm and sanitary sewer facilities, utility lines and equipment
(whether owned inaividrally or jointly with others, and, if owned jointly, to the extent of
Mortgagor’s interest thereiny and all other utilitics whether or not situated in easements, all water
tanks, water supply, water power sites, [uel stations, fuel tanks, fuel supply, and all other
structures, together with all aceessions, appurtenances, additions, replacements, betterments and
substitutions for any of the foregoing and the proceeds thereof {collectively, the “Fixtures™).
Notwithstanding the foregoing, “Fittures™ shall not include any property which tenants are
entitled to remove pursuant to leases execri 10 the extent that Mortgagor shall have any right or
interest therei?;

(g)  Personal Property. All furmiture, furnishings, objects of art, machinery,
goods, tools, supplies, appliances, general intangibies, contract rights, accounts, accounts
receivable, franchises, licenses, certificates and permits: ond all other personal property of any
kind or character whatsoever as defined in and subject te~the provisions of the Uniform
Commercial Code, other than Fixtures, which are now or lierealier owned by Mortgagor and
which are located within or about the Land and the Improvements; tocether with all accessories,
replacements and substitutions thereto or therefor and the procecds thercof (collectively, the
“Personal Property”), and the right, title and interest of Mortgagor in'and to any of the Personal
Property which may be subject to any security interests, as defined in the Uiiform Commercial
Code, as adopted and enacted by the state or states where any of the Properie located (the
“Uniform Commercial Code”). superior in lien to the lien of this Security Instriment and all
proceeds and products of the above;

(h)  Leases and Rents. All leases, subleases or subsubleases, lettings, licenses,
concessions or other agreements (whether written or oral) pursuant to which any Person is
granted a possessory interest in, or right to use or occupy all or any portion of the Land and the
Improvements, and every modification, amendment or other agreement relating to such leases,
- subleases, subsubleases, or other agreements entered into in connection with such leases,
subleases, subsubleases, or other agreements and every guarantee of the performance and
observance of the covenants, conditions and agreements to be performed and observed by the
other party thereto, heretofore or hercafter entered into (collectively, the “Leases™), whether
before or after the filing by or against Mortgagor of any petition for relief under the Bankruptey
Code and all right, title and interest of Mortgagor, its successors and assigns therein and
thereunder, including, without limitation, cash or securities deposited thereunder 1o secure the
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performance by the lessees of their obligations thercunder and all rents, additional rens,
revenues, issues and profits (including all oil and ¢as or other mineral royalties and bonuses)
from the Land and the Improvements whether paid or accruing before or atter the filing by or
against Mortgagor of any petition for relief under the Bankruptcy Code (collectively, the
“Rents™) and all proceeds from the sale or other disposition of the Leases and the right to receive
and apply the Rents to the payment of the Debt; '

(1) Condemnation _Awards.  All awards or payments, including interest
thereon, which may herctofore and hercalter be made with respect to the Property, whether from
~ the exercise of the right of eminent domain (including, but not limited o, any transfer made in
licu of or ip“anticipation ol the excrcise of the right), or for a change of grade, or for any other -
injury to or decrease in the value of the Property;

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

(k)  Tax Certiorariy  All refunds, rebates or credits in connection with
reduction in real estate taxes and asscysments charged against the Property 'as a result of tax
certiorari or any applications or proceedings for reduction;

(1) Conversion. All procedds bf the conversion, voluntary or involuntary, of
any of the foregoing including, without limitation. proceeds of insurance and condemnation
awards, into cash or liquidation claims;

(m)  Rights. The right, in the name and en behalf of Mortgagor, to appear in
and defend any action or proceeding brought with respect to the Property and to commence. any
action or proceeding to protect the interest of Lender in the Prope:ty;

(n)  Agreements. To the extent assignable, i agreements, contracts.
certificates, instruments, franchises, permits, licenses, plans, specifications and other documents,
now or hereafter entered into, and all rights therein and thereto, respecting/or bertaining (o the
use, occupation, construction, management or operation of the Land and any part trereof and any
Improvements or respecting or pertaining to any business or activity conducted oz iz Land and

“any part thereof and all right, title and interest of Mortgagor therein and thercundeér ncluding,
" without limitation, the right, upon the happening of any default hereunder, to receive and collect
any sums payable to Mortgagor thereunder;

(0)  Trademarks. To the extent assignable, all tradenames, trademarks,
servicemarks, logos, copyrights, goodwill, books and records and all other general intangibles
relating to or used in connection with the operation of the Property;

(p)  Accounts. All reserves, escrows and deposit accounts maintained by
Mortgagor with respect 1o the Property, including, without himitation, the Lockbox Agreement
and the Cash Management Account, together with all deposits or wire transfers made to such
accounts, all cash, checks, drafts, certificates, securities, investment property, financial assets,

-
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instruments and .other property held thercin from time to time and all proceeds, ploclucts
distributions or dividends or substitutions thereon and thercof;

(Q) Letter of Credit. All letter-of-credit rights (whether or not the letter of
credit 1s evidenced by a writing) Mortgagor now has or hereafter acquires relating to the
properties, rights, titles and interests relerred to n this Section 1.1;

{r) Tort Ciaims. All commercial tort claims Mortgagor now has or hereafier
acquires relating to the properties, rights, titles and mterests referred to in this Section 1.1; and

(s) Other Rights. Any and all other rights of Mortgagor in and to the items set
forth in Subscctions (a) through (r) above.

AND without limiting any of the other provisions of this Security Instrument, to the
extent permitted bylayplicable law, Mortgagor expressly grants to Lender, as secured party, a
security interest in the portion of the Property which is or may be subject to the provisions of the
Uniform Commercial Code which are applicable to secured transactions; it being understood and
agreed that the Improvements’ 2ad Fixtures are part and parcel of the Land (the Land, the
Improvements and the Fixtures coliectively referred to as the “Real Property™) appropriated to
the use thereof and, whether affixcd or annexed to the Real Property or not, shall for the
purposes of this Security Instrument b2 ¢eemed conclusively to be real estate and mortgaged
hereby.

Scetion 1.2 Assignment of Jeats.  Mortgagor hereby absolutely and
unconditionally assigns to Lender all of Mortgagor’s right, title and interest in and to all current
and future Leases and Rents; it being intended by Mortgzaor that this assignment constitutes a
present, absolute assignment and not an assignment for additional security only. Nevertheless,
subject to the terms ol the Cash Management Agreement gnd Section 7.1(h} of this Security
Instrument, Lender grants to Mortgagor a revocable license to Ceilect, receive, use and enjoy the
Rents enforce all rights and remediés of Mortgagor under the Leases. Mortgagor shall hold the
Rents, or a portion thercof sufficient to discharge all current sums du¢ bn‘the Debt, for use in the
payment of such sums. '

Section 1.3 Security Agreement.  This Security Instrumen? is both a real
property mortgage and a “security agreement” within the meaning of the Uniforip-Commercial
Code. The Property includes both real and personal property and all other rights ant. nterests,
whether tangible or intangible 1n nature, of Mortgagor in the Property. By execuling and
delivering this Security Instrument, Mortgagor hereby grants to Lender, as security for the
Obligations (hereinafter defined), a sccurity interest in the Fixtures, the Equipment and the -
Personal Property and other property constituting the Property, whether now owned or hereafier
acquired, to the full extent that the Fixtures, the Equipment, the Personal Property and such other
property may be subject to the Unif orm Commercial Code (said portion of the Property so
subject to the Uniform Commercial Code being called the “Collateral™). If an Event of Default
shall occur and be continuing, Lender, in additton o any other rights and remedies which it may
have, shall have and may exercise immediately and without demand, any and all rights and
remedies granted to a secured party upon delault under the Uniform Commercial Code,
including, without limiting the generality of the foregoing, the right to take possession of the

USActive 37358863.2
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Collateral or any part thereof, and to take such other measures as Lender may deem necessary for
the care, protection and preservation of the Collateral. Upon request or demand of Lender after
the occurrence and during the -continuance of an Event of Default, Mortgagor shall, at its
expense; assemble the Collateral and make 1t available to Lender at a convenient place (at the
Land if tangible property) reasonably acceptable to Lender. .Mortgagor shall pay to Lender on
demand any and all expenses, including reasonable legal expenses and attorneys’ fees, incurred
or paid by Lender 1n protecting its interest in the Collateral and in enforcing its rights hereunder
with respect to the Collateral after the occurrence and during the continuance of an Event of
Default. Any notice of sale, disposition or other intended action by Lender with respect (o the
Collateral sent to Mortgagor in accordance with the provisions hereof at least ten (10) Business
Days prior<o)such action, shall, except as otherwise provided by applicable law, constitute
reasonable notice to Mortgagor. The proceeds of any disposition of the Collateral, or any part
thereof, may, excent as otherwise required by applicable law, be applied by Lender to the
payment of the “Levt-in such priority and proportions as Lender in its discretion shall deem
proper. Mortgagor’s {debror’s) principal place of business 1s as set forth on page one hereof and
the address of Lender (sccired party) is as set forth on page one hereof.

Scction 1.4 12xture_Filing.  Certain of the Property is or will become
“fixtures” (as that term 1s ‘defmeld in the Uniform Commercial Code) on the Land, and this
Security Instrument, upon being filed for record in the real estate records of the city or county
wherein such fixiures are situated, shall opérate also as a financing statement filed as a fixture
filing in accordance with the applicable provisiens of said Uniform Commercial Code upon such
of the Property that ts or may become fixtures.

Section 1.5 Pledges of Monies Hzig:, Mortgagor hereby pledges to Lender
any and all monies now or hereafter held by Lender o o1 behalf of Lender, including, without
limitation, any sums deposited in the Lockbox Accouit, the Cash Management Account, the
Reserve Funds and Net Proceeds, as additional security for'the Obligations until expended or
applied as provided in this Security Instrument or the Loan Agresiient.

CONDITIONS TO GRANT

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

PROVIDED, HOWEVER, these presents arc upon the express conditien that, if
Mortgagor shall indefeasibly pay to Lender the Debt at the time and in the manner provided in
the Note, the Loan Agreement and this Security Instrument (other than any contingent
indemnification obligations that survtve the payment in full of the principal amount of the Debt),
shall fully perform the Other Obligations as set forth in this Security Instrument and shall abide
by and comply with each and every covenant and condition set forth herein and in the Note, the
Loan Agreement and the other Loan Documents, these presents and the estate hereby granted
shall cease, terminate and be void; provided, however, that Mortgagor’s obligation to indemnify
and hold harmless Lender pursuant to the provisions hereof shall survive any such payment or
release.

USActive 37358863.2
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ARTICLE I1 - DEBT AND OBLIGATIONS SECURED

Section 2.1 Debt. This Security Instrument and the grants, assignments and
transfers made 1n Article I are given for the purpose of securing the Debt.

Section 2.2 Other_Obligations.  This Security Instrument and the grants,
assignments and transfers made in Article I are also given for the purpose of sccuring the
following (the “Other Obligations™):

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

(b)  the performance of each obligation of Borrower contained in the Loan
© Agreement and.any other Loan Document; and

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

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

ARTICLE Il - MORTGAGOR COVENANTS
Mortgagor covenants and agrees that.

Section 3.1  Payment of Debt. Mortgagor-will pay the Debt at the time and in
the manner provided in the Loan Agreement, the Note and this"Security Instrument.

Section 3.2 Incorporation by Reference. All fiie-covenants, conditions and
agreements contained in (a) the Loan Agreement, (b) the Note and /i):all and any of the other
Lean Documents, are hereby made a part of this Security [nstrument to the 'same extent and with
the same forcc as if fully set forth herein,

Section 3.3  Insurance. Mortgagor shall obtain and maintain; sr-cause to be
maintained, in full force and effect at ail times insurance with respect 1o Mortgagan and the
Property as.required pursuant to the Loan Agreement.

Section 3.4 Maintenance of Property. Mortgagor shall cause the Property to
be maintained as required pursuant to the Loan Agreement. '

Section 3.5 Waste. Mortgagor shalt not commit or suffer any waste of the
Property or make any change in the usc of the Property which will in any way matenally
increase the risk of fire or other hazard arising out of the operation of the Property, or take any
action that is reasonably likely or foreseeable to invalidate or allow the cancellation of any
Policy, or do or knowingly permit to be done thereon anything that may in any way materially
impair the value of the Property or the security of this Security Instrument. Mortgagor will not,
without the prior written consent of Lender, permit any drilling or explorationi for or extraction,

7.
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removal, or production of any minerals {rom the surface or the subsurface of the Land, regardless
of the depth thercof or the method of mining or extraction thereof.

Scction 3.0 Payment for Labor and Materials. (a) Subject to the terms of
the Loan Agreement, Mortgagor will promptly pay, or cause to be paid, prior to delinquency all
bills and costs for labor, materials; and specifically fabricated materials (“Labor and Material
Costs™) incurred in connection with the Property and never permit to exist beyond the due date
thercof in respect of the Property or any part thereof any lien or security interest (subject to the
Borrower’s consent rights set forth in clause (b) below, even though inferior to the liens and the
security interests hereof, and in any event never permit to be created or exist in respect of the
Property or.any part thereof any other or additional lien or security interest other than the liens or
security interesis hereof except for the Permitted Encumbrances.

(by After prior written notice to Lender, Mortgagor, at its own expense, may
contest by appropriate‘lzgal proceeding, promptly initiated and conducted in good faith and with
duc diligence, the amount/or validity or application in whole or in part of any of the Labor and
Material Costs, provided that-{i) no Event of Default has occurred and is continuing under the
Loan Agreement, the Note, tiine Security Instrument or any of the other Loan Documents, (i)
such proceeding shall suspend the collection of the Labor and Material Costs from Mortgagor
and from the Property or Mortgagor shall have paid all of the Labor-and Material Costs under .
protest, (ii1) such proceeding shall be perniited under and be conducted in accordance with the
provisions ol any other instrument to which Mortgagor is subject and shall not constitute a
default thereunder, (iv) neither the Property 1or ‘any part thereof or interest therein will be in
danger of being sold, forfeited, terminated, canecled or lost, and (v) Mortgagor shall have
furnished the security as may be required in the prosecding, or as may be reasonably requested
by Lender, to insure the payment of any contested Labsr and Material Costs, together with all
interest and penalties thercon,

Section 3.7  Performance of Other Agreemérnss, Mortgagor shall observe
and perform each and every term, covenant and provision to be observed or performed by
Mortgagor pursuant to the Loan Agreement, any other Loan Document ard any other agreement
or recorded instrument affecting or pertaining to the Property aund -any amendments,
meodifications or changes thereto.

Scetion 3.8 Intentionally Omitted.

Section 3.9  Intentionally Omitted.

Section 3.10  Letter of Credit Rights. If Mortgagor is at any time a beneficiary
under a letter of credit relating to the properties, rights, titles and interests referenced in Section
1.1 of this Security Instrument now or herealfter issued in favor of Mortgagor, Mortgagor shall
promptly notify Lender thercol and, at the request and option of Lender, Mortgagor shall,
pursuant to an agreement in form and substance satisfactory to Lender, either (i) arrange for the
issuer and any confirmer of such letter of credit to consent to an assignment to Lender of the
proceeds of any drawing under the letter of credit. or (i) arrange for Lender to become the
transferee beneficiary of the letter of credit, with Lender agreeing, in each case that the proceeds

USActive 37358863.2
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of any drawing under the letter of credit are 1o be applied as provided in Section 7.2 of this
Security Instrument. '

ARTICLE 1V - OBLIGATIONS AND RELIANCES

~Section 4.1  Relationship of Mortgagor and Lender.  The relationship
between Mortgagor and Lender is solely that of debtor and creditor, and Lender has no fiduciary
or other special relationship with Mortgagor, and no term or condition of any of the Loan
Agreement, the Note, this Security Instrument and the other Loan Documents shall be construed
50 as to deem the relationship between Mortgagor and Lender to be other than that of debtor and

creditor.

section 4.2 No Reliance on Lender.  The general partners, members,
principals and (it Martgagor is a trust) beneficial owners of Mortgagor are experienced n the
ownership and operation of properties similar to the Property, and Mortgagor and Lender are
relying solely upon such/expertise and business plan in connection with the ownership and
operation of the Property. Moitgagor is not relying on Lender’s expertise, business acumen or
advice in connection with the Property. '

Section 4.3 No Lendsr Obligations. (a) Notwithstanding 'the provisions of
Subsections 1.1(h) and {n) or Section 1.2, Tender is not undertaking the performance of (i) any
obligations under the Leases; or (ii) any obligations with respect Lo such agreements, contracts,
certificates, instruments, franchises, permits, ttademarks, licenses and other documents,

(b) By accepting or approving anyiping required to be observed, performed or
fulfilled or to be given to Lender pursuant to this Secuiity Instrument, the Loan Agreement, the
Note or the other Loan Documents, including, witheuc limitation, any officer’s certificate,
balance sheet, statement of profit and loss ot other financial siatement, survey, appraisal, or
msurance policy, Lender shall not be deemed to have warranted. consented to, or affirmed the
sufficiency, the legality or effectiveness of same, and such acceptaice or approval thereof shall
not constitute any warranty or affirmation with respect thereto by Lender.

Section 4.4 Reliance.  Mortgagor recognizes and .acknowledges that in
accepting the Loan Agreement, the Note, this Security Instrument and “the- other Loan
Documents, Lender i1s expressly and primarily relying on the truth and accuracy ot the warranties
and representations set forth in Section 4.1 of the Loan Agreement without any ocligation to
investigate the Property and notwithstanding any investigation of the Property by Lender; that
such reliance existed on the part of Lender prior to the date hercof, that the warranties and
representations are a material inducement to Lender in making the Loan; and that Lender would
not be willing to make the Loan and accept this Security Instrument in the absence of the
warranties and representations as set forth in Section 4.1 of the Loan Agreement.

ARTICLE.V - FURTHER ASSURANCES -

Section 5.1 Recording of Security Instrument, Etc. Mortgagor forthwith
upon the execution and dehlivery of this Security Instrument and thereafter, from time to time,
will cause this Security Instrument and any of the other Loan Documents creating a lien or

| 9-
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security interest or evidencing the lien hereof upon the Property and each instrument of further
assurance 1o be filed, registered or recorded in such manner and in such places as may be
required by any present or future faw in order to publish notice of and {ully to protect and perfect
the lien or security interest hereof upon, and the interest of Lender in, the Property. Mortgagor
will pay all taxes, filing, registration or recording fees, and all expenses incident to the -
preparation, execution, acknowledgment and/or recording of the Note, this Securily Jnstrument,
the other Loan Documents, any note, deed of trust or mortgage supplemental hereto, any sceutity |
imstrument with respeet to the Property and any mstrument ol further assurance, and any
- modification or amendment of the foregoing documents, and all federal, state, county and
municipal taxes, dutics, imposts, assessments and charges arising out of or in connection with the
execution padidelivery of this Security Instrument, any deed of trust or mortgage supplemental
hereto, any sceurity nstrument with respect to the Property or any instrument of further
assurance, and 20z modification or amendment of the foregoing documents. except where
prohibited by law'so.46, do. ' '

Section 5.2 Further Acts, Ete. Mortgagor will, at the cost of Mortgagor, and
without expense to Lender, da, execute, acknowledge and deliver all and every such further acts,
deeds, conveyances, deeds of trust. mortgages, assignments, notices of assignments, transfers
and assurances as Lender shall, from time to time, reasonably require, for the better assuring,
conveying, assigning, transferring, and confirming unto Lender the property and rights hereby
mortgaged, deeded, granted, bargained, ssi4, conveyed, confirmed, pledged, assigned, warranted
“and transferred or intended now or hereafter-so to ‘be, or which Mortgagor may be or may
hereafler become bound to convey or assigi-to Lender, or for carrying out the intention or
facihtating the performance of the terms of this'S<eurity Instrument or for filing, registering or
recording this Security Instrument, or for complying ~vith all Legal Requirements. Mortgagor,
on demand, will execute and deliver, and in the event/1f’ shall fail to so execute and deliver,
hereby authorizes Lender (o execute in the name of ‘Mortgagor or without the signature of
Mortgagor to the extent [ender may lawfully do so, one.or snore financing statements to
evidence more effectively the security interest of Lender in the Property. Mortgagor grants to
Lender an irrevocable power of attorney. coupled with an interest forthe purpose of exercising
and perfecting any and all rights and remedies available to Lender at law ard in equity, including
without limitation, such rights and remedies available to Lender pursuant to t!is Section 5.2.

Section 5.3  Changes in Tax, Debt, Credit and Documentary Stamp Laws.
* (a) 1f any law is enacted or adopted or amended after the date of this Security Instrument which
deducts the Debt from the value of the Property for the purpose of taxation or which-imposes a
tax, either direetly or indirectly, on the Debt or Lender’s mterest in the Property, Mortgagor will
pay the tax, with interest and penalties thereon, if any. Hf Lender is advised by counsel chosen by
it that the payment of tax by Mortgagor would be unlawful or taxable to Lender or unenforceable
or provide the basis for a defense of usury then Lender shall have the option by written notice of -
not less than one hundred twenty (120) days to declare the Debt immediately due and payable,
and no Spread Maintenance Payment or other prepayment penalty or fee shall be due in
connection with such prepayment, provided that Lender shall not exercise such option if, within
-one hundred twenty (120) days of receipt by Mortgagor ol such written notice, Mortgagor shall
prepay the outstanding principal balance of the Loan in an amount equal to the Adjusted Release
Amount for the Property and otherwise in accordance with the terms and conditions of Section
2.5 of the Loan Agreement. No Spread Maintenance Payment or penalty shall be due or payable

-10-
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in conncction with the foregoing prepayment, but if such prepayment of the Loan occurs on a
day that is not a Payment Date, the Debt shall include all amounts of interest which would have
accrued on the amount ol the Loan to be paid through and including the last day of the Interest
Period related to the Payment Date next occurring following the date of such prepayment of the
Loan, or, if such prepayment of the Loan occurs on a Payment Date, the Debt shall include all
amounts of accrued and unpaid interest through and including the last day of the Interest Period
related to such Pavment-Date.

N
(b)  Mortgagor will not claim or demand or be entitled 1o any credit or credits
on account of the Debt for any part of the Taxes or Other Charges assessed against the Property,
or any part thereof, and no deduction shall otherwise be made or clajmed from the assessed value
of the Properly; or any part thereof, for real estate tax purposes by reason of this Security
Instrument or the Jebt. 1f such claim, credit or deduction shall be required by law, Lender shall
have the option, bywritten noticé of not less than one hundred twenty (120) days, to declare the
Debt immediately due «id payable, and no Spread Maintenance Payment or other prepayment
penalty or fee shall be Gue in connection with such prepayment, provided that Lender shall not
exercise such option if, withizione hundred twenty (120} days of receipt by Mortgagor of such
wrilien notice, Mortgagor shall prepay the outstanding principal balance of the Loan in an
amount equal to the Adjusted Release Amount for the Property and otherwise in accordance with
the terms and conditions of Sectiod 2.5 of the Loan Agreement. No Spread Maintenance
Payment or penalty shall be due or payaklesin connection with the foregoing prepayment, but if
such prepayment of the Loan occurs on a day that is not a Payment Date, the Debt shall include
- all amounts of interest which would have accrued on the amount of the Loan to be paid through
and including the last day of the Interest Period-telated to the Payment Date next occurring
following the date of such prepayment of the Loan, vi 4t such prepayment of the Loan occurs on
a Pavment Date, the Debt shall include all amounts of accrued and unpaid interest through and
including the last day of the Interest Period related to sucii Payment Date..

(c) It at any time the Umted States of America, any State thereof or any
subdivision of any such State shall require revenue or other stamps 0 be affixed to the Note, this
Security Instrument, or any of the other Loan Documents or impose any(other tax or charge on
the same, Mortgagor wilt pay for the same, with interest and penalties thereonsif any.

Section 3.4  Severing of Security [nstrument. The provisizns of Section
8.2(c) of the Loan Agreement are hereby incorporated by reference herein.

Section 5.5  Replacement Documents. Upon receipt of an affidavit of an
officer of Lender as to the loss, theft, destruction or mutilation of the Note or any other Loan
Document which 1s not of public record, and, in the case of any such mutilation, upen surrender
and cancellation of such Note or other Loan Document, Mortgagor will issue, in licu thereof, a
reptacement Note or other Loan Document, dated the date of such lost, stolen, destroyed or
mutilated Note or other Loan Document in the same principal amount thercof and otherwise of

like tenor.

-11-
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ARTICLE VI - DUE ON SALE/ENCUMBRANCE

Scetion 6.1  Lender Reliance.  Morteagor acknowledges that Lender has
examined and relied on the experience of Mortgagor and its gencral partners, members,
principals and (if Mortgagor is a trust) beneficial owners in owning and operating properties such
as the Properly in agreeing to make the Loan, and will continue to rely on Mortgagor’s
ownership of the Property as a means of maintaining the value of the Property as security for
repayment of the Debt and the performance of the Other Obligations. Mortgagor acknowledges
that Lender has a valid interest in maintaining the value of the Property so as to ensure that,
should Mortgagor delault in the repayment ol the Debt or the performance ol the Other
Obligations./ender can recover the Debt by a sale of the Property.

Section 6.2 Neo Sale/Encumbrance. Ncither Mortgagor nor any Restricted
Party shall Transfer.the Property or any part thercof or any interest therein or permut or suffer the
Property or any pari-ipereof or any interest therein to be Transferred other than as expressly
permitted pursuant to thd terms of the Loan Agreement,

ARTICLE VII “RIGHTS AND REMEDIES UPON DEFAULT

Section 7.1  Remedles.  Upon the occurrence and during the continuance of
any Event of Default, Mortgagor agrecs/thiat Lender may take such action, without notice or
demand, as it deems advisable to protect and enforce its rights against Mortgagor and in and (o0
the Property, including, but not limited to, the following actions, each of which may be pursved
concurrently or otherwise, at such time and in seen-order as Lender may determine, in its sole
discretion, withoul impairing or otherwise affecting tlie’other rights and remedies of Lender:

{a)  declare the entire unpaid Debt to be'immediately due and payable;

(b)  1nstitute proceedings, judicial or otherwise, 495 the complete foreclosure of
this Security Instrument under any applicable provision of law, in winicii case the Property or any
interest therein may be sold for cash or upon credit in one or more parcels.or in several interests
or portions and in any order or manner;

(¢)  with or without entry, to the extent permitted and “putsuant to the
procedures provided by applicable law, institute proceedings for the partial foreciosure of this
Security Instrument for the portion of the Debt then due and payable, subject to the continuing
lien and security interest of this Security Instrument for the balance of the Debt not then due,
unimpaired and without loss of priority:

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

USActive 37358863.2
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{e) mstitute an action, suit or proceeding in equity for the specific
performance of any covenant, condition or agreement contained herein, in the Note, the Loan
Agreement or i the other Loan Documents;

(f) recover judgment on the Note either before, during or after any
proceedings for the enforcement of this Security Instrument or the other Loan Documents;

(g)  apply for the appointment of a receiver, trustee, liquidator or conservator
of the Property, without notice and without regard for the adequacy of the security for the Debt
and without regard lor the solvency of Mortgagor, any guarantor or any indemnitor with respect
to the Loan avof any Person liable for the payment of the Debt;

(ap  the license granted to Mortgagor under Section 1.2 hereof shall
automatically be revoked and Lender may enter into or upon the Property either personally or by
its agents, nominees eor attorneys and dispossess Mortgagor and its agents and servants
therefrom, without liability for trespass, damages or otherwise and exclude Mortgagor and its
agents or servants whoity therefrom, and take possession of all books, records and accounts
relating thereto and Mortgagoragrees to surrender possession of the Property and of such books,
records and accounts to Lender .upen demand, and thereupon Lender may (i) use, operate,
manage, control, insure, maintain, repaiy, restore and otherwise deal with all and every part of the
Property and conduct the business thereat: (i) complete any construction on the Property in such
manner and form as Lender deems adisable; (i11) make alterations, additions, renewals,
replacements and improvements to or on th¢ Property; (iv) exercise all rights and powers of
Mortgagor with respect to the Property, whether in the name of Mortgagor or otherwise,
including, without limitation, the right to make, cancel, enforce or modify Leases, obtain and
evict tenants, and demand, sue for, collect and receive/ali Rents of the Property and every part
thereof; (v} require Mortgagor to pay monthly in advance (s Lender, or any receiver appointed to
collect the Rents, the fair and reasonable rental value for theluse and occupation of such part of
the Property as may be occupied by Mortgagor; (vi) require Morizagor to vacate and surrender
possession of the Property to Lender or to such receiver and, in defaul thereof, Mortgagor may
be evicted by summary proceedings or otherwise; and (vii) apply the receivts from the Property
to the payment of the Debt, in such order, priority and proportions-as Lender shall deem
appropriate in its sole discretion after deducting therefrom all expenses (including reasonable
attorneys’ fees) incurred in connection with the aforesaid operations and all aisunts necessary
to pay the Taxes, Other Charges. insurance and other expenses in connection with the Property.
as well as just and reasonable compensation for the services of Lender, its counsel, agents and
employces;

(1) exercise any and all rights and remedies granted to a secured party upon
default under the Uniform Commercial Code, including, without limiting the generality of the
foregoing: (i) the right to take possession of the Fixtures, the Equipment, the Personal Property
or any part thereof, and to take such other measures as Lender may deem necessary for the care,
protection and preservation of the Fixtures, the Equipment, the Personal Property, and
(11) request Mortgagor at its expense to assemble the Fixtures, the Equipment, the Personal
Property and make it available to Lender at a convenient place acceptable to Lender. Any notice
of sale, disposition or other intended action by Lender with respect to the Fixtures, the
Equipment, the Personal Property sent to Mortgagor in accordance with the provisions hereof al

-13-
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least five (3) days prior to such action, shall constitute commercially reasonable notice to
Mortgagor;

() apply any sums then deposited or held in escrow or otherwise by or on
behalt of Lender m accordance with the terms of the Loan Agreement, this Security Instrument
or any other Loan Document to the payment of the following items in any order in its sole
discretion: (1) Taxes and Other Charges; (ii) Insurance Premiums; (1i1) interest on the unpaid
principal balance of the Note; (iv) amortization of the unpaid principal balance of the Note; and
(v) all other sums payable pursuant to the Note, the Loan Agreement, this Security Instrument
‘and the other Loan Documents, including without limitation advances made by Lender pursuant
to the terms i this Security Instrument;

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

(h apply the undisbursed balance of any Net Proceeds Deficiency deposit,
together with interest thereon, to the payment of the Debt in such order, priority and proportions
as Lender shall deem to Ue appropriate in its discretion.

In the event of a sale, by foreclosure, power of sale or otherwise, of less than all of the Property,
this Security Instrument shall continue-as a lien and security interest on the remaining portion of
the Property unimpatred and without loss of nriority.

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

Section 7.3 Right to Cure Defaults. Upon toe occurrence and during the
continuance of any Event of Default, Lender may, but withoui.any oblhgation to do so and
without notice to or demand on Mortgagor and without releasing Mor(zagor- from any obligation
hereunder, make any payment or do any act required of Mortgagor hereuader in such manner and
to such extent as Lender may deem necessary to protect the security hereof. Lender is authorized
to enter upon the Property for such purposes, or appcar in, defend, or bripg sany action or
proceeding to protect its interest in the Property or to foreclose this Security Instruzpent or collect
the Debt, and the cost and expense thereof (including reasonable attorneys’ fees 1o the cxtent
permitted by law), with interest as provided in this Section 7.3, shall constitute a portion of the
Debt and shall be due and payable to Lender upon demand. All such costs and expenses incurred
by Lender in remedying such Event of Default or such failed payment or act or in appearing in,
defending, or bringing any such action or proceeding shall bear intcrest at the Default Rate, for
the period after notice from Lender that such cost or expense was'incurred to the date of payment
to Lender. All such costs and expenses incurred by Lender together with interest thereon
calculated at the Default Rate shall be decmed to constitute a portion of the Debt and be secured
by this Security Instrument and the other Loan Documents and shall be due and payable
promptly upon demand by Lender therefor. :
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Section 7.4 Actions and Proceedings. Upon the occurrence and during the
continuance of any Event of Default, or if Borrower fails to do so upon Lender’s request. Lénder
shall have the right to appear in and delend any action or proceeding brought with respect to the
Property and to bring any action or proceeding, in the name and on behall of Mortgagor, which
Lender, in its discretion, decides should be brought to protect its interest in the Property.

Section 7.5 Recovery of Sums Required To Be Paid. Lender shall have the
right [rom time to time to take action to recover any sum or sums which constitute a part of the
Debt as the same become due, without regard to whether or not the balance of the Debt shall be
due, and without prejudice to the right ol Lender therealter to bring an action of foreclosure, or
any other acdon, for a default or defaults by MO[lgaUOI existing at the time such carlier action
was commenced,

Sectiyn 7.6 Examination of Books and Records. At reasonable times and
upon reasonable pricriatice, Lender, its agents, accountants and attorneys shall have the right to
examine the records, books, management and other papers of Mortgagor which reflect upon their
financial condition, at the Proserty or at any office regularly maintained by Mortgagor where the
books and records are locatea.

Section 7.7 Other Xights, ete. (a) The failure of Lender to insist upon strict
performance of any term hereof shall not be-deemed to be a waiver of any term of this Security
Instrument. Mortgagor shail not be relieved of Mortgagor’s obligations hereunder by reason of
(1) the failure of Lender to comply with anjr request of Mortgagor or any guarantor or any
indemnitor with respect to the Loan to take any action to foreclose this Security Instrument or
otherwise enforce any of the provisions hereof o1 el the Note or the other Loan Documents,
(11) the release, regardless of consideration, of the wheie'or any part of the Property, or of any
person liable for the Debt or any portion thereof, or (ii1).24y agreement or stipulation by Lender
extending the time of payment or otherwise modifying or supplcmenting the terms of the Note,
this Security Instrument or the other Loan Documents.

(b)  Ttisagreed that the risk of loss or damage to the Property is on Mortgagor,
and Lender shall have no liability whatsoever for decline in value of the-Propnerty, for failure to
maintain the Policies, or for failure to determine whether insurance in force 1s aldequate as to the
amount of risks insured. Posscssion by Lender shall not be deemed an election’ i iudicial relief
if any such possession is requested or obtained with respect to any Property or coilaweral not in
Lender’s possession.

: ()  Lender may resort for the payment of the Debt to any other security held
by Lender in such order and manner as L. ender, in-its discretion, may elect. Lender may take
action to recover the Debt, or any portion lhucof, or to enforce any covenant hereof without
prejudice to the right of Lender thereafier to foreclose this Security Instrument. The rights of
Lender under this Security Instrument shall be separate, distinct and cumulative and none shall
be given effect to the exclusion ol the others. No act of Lender shall be construed as an election
to proceed under any one provision herein to the exclusion of any other provision. Lender shall
not be limited exclusively to the rights and remedies herein stated but shall be entitled to every
right and remedy now or hereafter afforded at law or in equity.
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Scetion 7.8 Right to Release Anv Portion of the Property. Lender may |
release any portion of the Property for such consideration as Lender may require without, as to
the remainder of the Propcrtv in any way impairing or affecting the lien or prierity of this
Security Instrument, or improving the position of any subordinate lienholder with respect thereto,
excepl to the extent that the obligations hercunder shall have been reduced by the actual
monetary consideration, 1f any, received by lLender for such release, and may accept by
assignment, pledge or otherwise any other property in place thereof as Lender may require
withoul being accountable for so doing to-any other lienholder. This Security Instrument shall
continue as a lien and security interest in the remaining portion of the Property.

Section 7.9 Intentionally Omitted.

Section 7.10  Recourse and Choice of Remedies. Notwithstanding any other
provision of thig'S<eurity [nstrument or the Loan Agreement, including, without limitation,
Section 9.3 of the LoanAgreement, to the fullest extent permitted by applicable law, Lender and
other Indemnified Parties’ (as defined in the Loan Agreement) are cntitled to enforce the
obligations of Mortgagor cortained in Sections 9.1. 9.2 and 9.3 herein and Section 9.3 of the
Loan Agreement without {irst"yzsorting to or mhaustmg, any security or collateral and without
first having recourse 1o the Noie ¢r any of the Property, through foreclosure or acceptance of a
deed in lieu of foreclosure or otherwise. and in the event Lender commences a foreclosure action
against the Property, Lender is entitled o pursue a deficiency judgment with respect to such
obligations against Mortgagor. The provisions.of Sections 9.1, 9.2 and 9.3 herein and Section
9.3 of the Loan Agreement are exceptions to ‘any non-recourse or exculpation provisions in the
Loan Agreement, the Note, this Security Instmiment or the other Loan Documents, and
Mortgagor is fully and personally liable for the obligatiens pursuant to Sections 9.1, 9.2 and 9.3
herein and Section 9.3 of the Loan Agreement. 7hes hability of Mortgagor pursuant to
Sections 9.1, 9.2 and 9.3 herein and Section 9.3 of the-Coan-Agreement is not limited to the
original principal amount of the Note. Notwithstanding the foregoing, nothing herein shall
inhibit or prevent Lender from foreclosing or exercising any othier rights and remedies pursuant
to the Loan Agreement, the Note, this Security Instrument and ‘bz other Loan Documents,
whether simultaneously with foreclosure proceedings or in any other sequence. A separate
action or actions may be brought and prosecuted against Mortgagor pursuant-ie. Sections 9.1, 9.2
and 9.3 herein and Section 9.3 of the Loan Agreement whether or not action.is brought against
any other Person or whether or not any other Person is joined in the action/or actions. In
addition, Lender shall have the right but not the obligation to join and participate i _as-a party if .
it so elects, any administrative or judicial procccdmé,s or actions initiated in connection with any
matter addressed in Article 9 herein.

Section 7.11  Right of Entry. .Upon reasonable notice to Mortgagor, Lender and
its agents shall have the right to enter and inspect the Property at all reasonable times.

ARTICL VIII - PREPAYMENT

Section 8.1 Ircpavmcnt. The Debt may not be prepaid in whole or in part
"except in accordance with the express terms and conditions of the Loan Agreement.
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ARTICLE IX - INDEMNIFICATION

) Section 9.1  General Indemnification. Mortgagor shall, at its sole cost and
expense, protect (with legal counsel reasonably acceptable to Lender), defend, indemnify, release
and hold harmless the Indemmnified Parties from and against any and all claims, suits, liabilitics
(including, without limitation, strict liabilities), actions, proceedings, obligations, debts,
damages, losses, costs, expenses, diminutions in value, fines, penalties, charges, fees, expenses,
Judgments, awards, amounts paid in scttlement, punitive damages, foresceable and unforcseeable
conscquential damages, of whatever kind or nature (inctuding but not limited to reasonable
attorneys’ fees and other costs of defense) (collectively, the “Losses™) imposed upon or incurred
by or assertedagainst any Indemnified Parties and directly or indirectly arising out of or in any
way relating tocany onc or more of the following: (a) ownership of this Security Instrument, the
Property or any interest therein or receipt of any Rents; (b) any amendment to, or restructuring
of, the Debt, th¢ Mote, the Loan Agreement, this Sccurity Instrument, or any other Loan
Documents; (c) any and“all lawful action that may be taken by Lender in connection with the
enforcement of the provisions of this Security Instrument, the Loan Agreement, the Note or any
of the other Loan Documents; whether or not suit 1s filed in connection with same, or
“connection with Mortgagor, afyguarantor or any indemnitor and/or any partner, joint venturer or
sharcholder thereof becoming a party‘to a voluntary or involuntary federal or state bankruptcy,
msolvency or similar proceeding; (dy any accident, injury to or death of persons or loss of or
damage (o property occurring in, on or chavi the Property or any part thereof or on the adjoining
sidewalks, curbs, adjacent property or adjacent parking areas, strects or ways; (¢) any usc,
nonuse or condition in, on or about the Pioperty or any part thereof or on the adjoining
sidewalks, curbs, adjacent property or adjacent pariiag areas, streets or ways; (f) any failure on
the part of Mortgagor to perform or be in compliaicé with any of the terms of this Security
Instrument, the Note, the Loan Agreement or any of th¢ sther Loan Documents; (g) performance
of any labor or services or the furnishing of any materials os-ather property in respect of the
Property or any part thereof; (h) the failure of any person to fi.e tipiely with the Internal Revenue
Service an accurate Form 1099-B, Stalement for Recipients o1 Proceeds from Real Estate,
Broker and Barter Exchange Transactions, which may be requires in conncction with this
Security Instrument, or to supply a copy thereof in a timely fashion (@ the recipient of the
proceeds of the transaction in connection with which this Security Instrumeiitis made; (1) any
failure of the Property to be in compliance with any Legal Requirements; (j) the ¢nforcement by
any Indemnified Party of the provisions of this Article 9; (k) any and all claimis-and demands
whatsoever which may be asserted aganst Lender by reason of any alleged ¢hlzations or
undertakings on its part to perform or discharge any of the terms, covenants, or agreements
contained in any Lease; (1) the payment of any commission, charge or brokerage fee to anyone
claiming through Mortgagor which may be payable in connection with the funding of the Loan;
or {m) any nusrepresentation made by Mortgagor in this Security Instrument or any other Loan
Document; provided, however, that Mortgagor’s obligations under this Section 9.1 shall not
apply to any Losses arising as a result of any acts or circumslances first occurring or first
existing at the Property following the date on which Lender or its designee takes title to the
Property, whether through foreclosure, a deed in lieu thereof, or otherwise, unless such Losses
were (i) caused by the acts or omissions of Mortgagor or its Affiliates or (i) proximate result of
acts, events, conditions, or circumstances that existed prior to the date of such transfer, whether
or not discovered prior or subsequent to the date of such transfer. Any amounts payable to
Lender by-reason of the application of this Section 9.1 shall become immediately due and
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payablc and shall bear interest at the Default Rate llom the date loss or damage 1s sustained by
Lender untll paid,

Scction 9.2 Mortgage and/or_Intangible Tax. Mortgagor shall, at its sole
cost and expense, protect, defend, indemnify, release and hold harmless the Indemnified Partics
from and against any and all Losses imposed upon or mcurred by or asserted agamnst any
Indemnilied Partics and divectly or indirectly arising out of or in any way relating 1o any tax on
the making and/or recording ol this Security Instrument, the Note or any of the other Loan
Documents, but excluding any income, {ranchise or other similar taxes. Mortgagor hereby
agrees that, in the event that it is determined that any documentary stamp taxes or intangible
personal property taxes are due hereon or on any mortgage or promissory note executed in
connection herewith (including, without limitation, the Note), Mortgagor shall indemnify and
hold harmless ‘he Indemnified Parties for all such documentary stamp and/or intangible taxcs,
including all penaiticeand interest assessed or charged in connection therewith.

Section 9.3/ ERISA Indemnification. Mortgagor shall, at its sole cost and
expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties from and
against any and all Losses (mcluding, without limitation, reasonable attorneys’ fees and costs
incurred in the investigation, de‘ensz, and settlement of Losses incurred in correcting any
prohibited transaction or in the sal¢ of a prohibited loan, and in obtaining any individual
prohibited transaction exemption under €RISA that may be required, in Lender’s sole discretion)
that Lender may incur, directly or indirectly, as.a result of a breach of any of the representations
made under Section 4.1.9 of the Loan Agieement or a breach of any negative covenants
contained in Section 5.2.9 of the Loan Agreemen:,

Scetion 9.4 Duty to Defend; Attorneys” Fees and Qther Fees and Expenses.
Upon written request by any Indemnified Party, Mortgagoishall defend such Indemnified Party
(if requested by any Indemnified Party, in the name of the Inderanified Party) by attorneys and
other professionals approved by the Indemnified Parties, such appnoval not to be unreasonably
withheld. Notwithstanding the foregoing, if the defendants in ary such claim or proceeding
include both Mortgagor and any Indemnified Party and Mortgagor and such Indemnified Party
shall have reasonably concluded that there are any legal defenses available-to it and/or other
Indemnified Parties that are different from or additional to those avaifable to Mortgagor, such
Indemnified Party shall have the right to select separate counsel to assert such legar-defenses and
to otherwise participate in the defense of such action on behalf” of such Inderinified Party,
provided that no compromise or settlement shall be entered without Mortgagor’s conzent, which
consent shall not be unreasonably withheld. The Mortgagor shall not be liable for the expenses
of more than one separate counsel unless an [ndemnified Party shail have reasonably concluded
- that there may be legal defenses available to it that are different from or-additional to those
available to another Indemnified Party or there is a conflict that prevents counsel from
representing each Indemnified Party. Upon demand, Mortgagor shall pay or, in the sole and
absolute discretion of the Indemnified Partics, reimburse, the Indemnified Parties for the
payment of reasonable fees and disbursements of attorneys, engineers, environmental
consultants, laboratories and other professionals in connection therewith.

Section 9.5 Environmental Indemnity. Simultaneously with this Security
Instrument, Mortgagor and Guarantor have executed that certain Environmental Indemnity. The
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'obligations of Mortgagor and Guarantor under the Environmental Indemnity are not part of the
Debt and are not secured by this Security Instrument.

ARTICLE X - WAIVERS

Section 10.1  Waiver of Counterclaim. To the extent permitted by applicable
law, Mortgagor hereby waives the right to asseit a counterclaim, other than a mandatory or
compulsory counterclaim, in any action or proceeding brought against it by Lender arising out of
or i any way connected with this Security Instruiment, the Loan Agreement, the Note, any of the
other Loan Documents, or the Obligations.

Gection 10.2 Marshalling and Other_Matters. To the extent permitted by
applicable law, Martgagor hercby waives the benefit of all appraisement, valuation, stay,
extension, reinstatement and redemption laws now or hereafter in force and all rights of
marshalling in the event ¢f any sale hercunder of the Property or any part thereof or any interest
therein. Further, Mortgagorhercby expressly waives any and all rights of redemption from sate
under any order or decree of Joteclosure of this Security Insttument on behalf of Mortgagor, and
on behalf of cach and every person acquiring any interest in or title to the Property subsequent to
the date of this Security Instrumecnt and on behalf of all persons to the extent permitted by
applicable law.

Section 10.3 Waiver of Notice. To -the extent permitted by applicable law,
Mortgagor shall not be entitled to any notices of any nature whatsoever from Lender except with
respect to matters for which this Security Instrurnent specifically and expressly provides for the
giving of notice by Lender to Mortgagor and excepr-with respect to matters for which Lender is
required by applicable law to give notice, and Mortgagor hereby expressly waives the right to
recelve any notice from Lender with respect to any maiter for which this Secunty Instrument
does not specifically and expressly provide for the giving of netice’oy Lender to Mortgagor,

Section 10.4  Waiver of Statute of Limitations. < [7 the extent permitted by
applicable law, Mortgagor hereby expressly waives and releases to the ful'est extent permitted by
law, the pleading of any statute of limitations as a defense to pavmerniof the Debt or
performance of its Other Obligations.

Section 105 Survival. The indemnifications made pursuant to Sections 9.1, 9.2
and 9.3 herein shall continue indefinitely in full force and effect and shall survive ana-shall in no
way be impaired by any of the following: any satisfaction or other termination of this Security
[nstrument, any assignment or other transfer of all or any portion of this Security Instrument or
lender’s interest in the Property (but, in such case, shall benefit both Indemnified Parties and
any assignee or transferee), any exercise of Lender’s rights and remedies pursuant hereto
including, but not limited to, foreclosure or acceptance of a deed in lieu of foreclosure, any
exercise of any rights and remedies pursuant to the Loan Agreement, the Note or any of the other
L.oan Documents, any transfer of all or any.portion of the Property (whether by Mortgagor or by
L.ender following foreclosure or acceptance of a deed in lieu of foreclosure or at any other time),
any amendment to this Security Instrument, the Loan Agreement, the Note or the other Loan
Documents, and any act or omission that might otherwise be construed as a release or discharge
of Mortgagor from the obligations pursuant hereto.

-19-
USActive 37358863 2



1723706066 Page: 22 of 32

UNOFFICIAL COPY:

ARTICLE XI - EXCULPATION

. The provisions of Section 9.3 of the Loan Agreement are hereby incorporated by
- reference mto this Security Instrument to the same extent and with the same force as il fully sel
forth herein,

ARTICLE XI1 - NOTICES
All notices or other wrilten communications hereunder shall be delivered in
accordance with Section 10.6 of the Loan Agreement.

ARTICLE XHI - APPLICABLE LAW

Seedion 13.1  Governing Law. This Security Instrument shall be governed in
accordance with theienms and provisions of Section 10.3 of the Loan Agreement.

Scetion 1327 Usury_Laws. Notwithstanding anything to the contrary, (a) all
agreements and commumcations between Mortgagor and Lender are hereby and shall
automatically be limited so that, after taking into account all amounts decmed mterest, the
interest contracted for, charged or.received by Lender shall never exceed the maximum lawful
rate or amount, (b)in calculating witadher any interest exceeds the lawful maximum, all such
interest shall be amortized, prorated, aligeatzd and spread over the full amount and term of all
principal indebtedness of Mortgagor to Lender; and (¢} if through any contingency or evenl,
Lender receives or is deemed to receive interestin excess of the lawful maximum, any such
excess shall be deemed to have been applied toware payment of the principal of any and all then
outstanding indebtedness of Mortgagor to Lender, orif there 15 no such indebtedness, shall
immediately be returned to Mortgagor.

Section 13.3 Provisions Subject to Applicable Law. All rights, powers and
remedies provided in this Security Instrument may be exercised’ anly to the extent that the
exercise thereof does not violate any applicable provisions of law and are intended to be limited
to the extent necessary so that they will not render this Secumty' Instrument invalid,
unenforceable or not entitled to be recorded, registered or filed under the provisions of any
applicable law. If any term of this Security Instrument or any application thercof shall be invalid
or unenforceable, the remainder of this Security Instrument and any other applicationof the term
shall not be aftected thereby.

ARTICLE XIV - DEFINITIONS

All capitalized terms not defined herein shall have the respective meanings set
forth in the Loan Agreement. Unless the context clearly indicates a contrary intent or unless
otherwise specifically provided hercin, words used in this Security Instrument may be used
mterchangeably in singular or plural form and the word “Mortgagor” shall mean “each
Mortgagor and any subsequent owner or owners of the Property or any part thereol or any
interest therein,” the word “Lender”™ shall mean “Lender and any subsequent holder of the
Note,” the word “Note” shall mean “the Note and any other evidence of indebtedness sccured by
this Security [nstrument,” the word “Property” shall include any portion of the Property and any

-20-.
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interest therein, and the phrases “attorneys’ fees”, “legal fees” and “counsel fees” shall include
any and all attorneys’, parategal and aw clerk fees and disbursements, including, but not limited
to, fees and disbursements at the pre-trial, trial and appellate levels incurred or paid by Lender in
protecting 1ts interest in the Property, the Leases and the Rents and enforcing its rights
hereunder.

ARTICLE XV - MISCELLANEOUS PROVISIONS

Section 15.1 No Oral Change. This Secunty Instrument, and any provisions
hereof, may not be modificd, amended, waived, extended, changed. discharged or termmated
orally or by eny act or failure to act on the part of Mortgagor or Lender, but only by an
agreement inswriting signed by the party against whom enforcement of any modification,
amendment, watver, extension, change, discharge or termination 15 sought.

Section 132 Successors and Assigns.  This -Security Instrument shall be
binding upon and inure ‘¢ the benefit of Mortgagor and Lender and their respective successors
and assigns forever.

Section 15.3 Inaj plicable Provisions. [f any term, covenant or condition of the
Loan Agreement, the Note or this Security Instrument is held to be invalid, illegal or
unenforceable in any respect, the Loan Agrecment, the Note and this Security Instrument shall be
construed without such provision.

Section 15.4 Headings, Ete. The nzadings and captions of various Sections of
this Security Instrument are for convenience of refzieace only and are not to be construed as
defining or limiting, in any way, the scope or intent of tis'provisions hereof.

Section 15.5 Number and Gender. When:ver the conlext may require, any
pronouns used herein shall include the corresponding masculin¢.Zeminine or neuter forms, and
the singular form of nouns and pronouns shall include the plural andvize versa.

~ Section 15.6 Subrogation. [f any or all of the proceeds-of the Note have been
used to extinguish, extend or renew any indebtedness heretofore existing cgainst the Property,
then, to the extent of the funds so used, Lender shall be subrogated to atl of the rights, claims,
tiens, titles, and interests existing against the Property heretofore held by, or indlavor of, the
holder of such indebtedness and such former rights, claims, liens, titles, and interests, i any, are
not waived but rather are continued in full force and effect in favor of Lender and are merged
with the lien and security interest created herein as cumulative security for the repayment of the
Debt, the performance and discharge ol Mortgagor’s obligations hereunder, under the Loan
Agreement, the Note and the other Loan Documents and the performance and discharge ol the
Other Obligations.”

Section 15.7 LEntire Agreement. The Note, the Loan Agreement, this Security
[nstrument and the other Loan Documents constitute the entire understanding and agreement
between Mortgagor and Lender with respect 1o the transactions arising in connection with the
Debt and supersede all prior written or oral understandings and agreements between Mortgagor
and Lender with respect thereto. Mortgagor hereby acknowledges that, except as incorporated in
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writing in the Note, the Loan Agreement, this Security [nstrument and the other [Loan
Documents, there are not, and were not, and no persons are or were authorized by Lender 0
make, any representations, understandings, stipulations, agreements or promises, oral or written,
with respect to the transaction which 1s the subject of the Note, the Loan Agreement, this
Security Instrument and the other Loan Documents,

Section 15.8 Limitation_on Lender’s Responsibility. No provision of this
Security Instrument shall operate to place any obligation or liability for the control, care,
management or repair of the Property upon Lender, nor shall it operate to make Lender
responsible or liable for any waste committed on the Property by the tenants or any other Person,
or for any Qengerous or defective condition of the Property, or for any negligence in the
management, 1upkeep, repair or control of the Property resulting in loss or injury or death to any
tenant, licenses, employce or stranger. Nothing herein contained shall be construed as
constituting Lengdero-“mortgagee in possession.”

Section 13,2 Cross-Collateralization _and _ Cross-Default. Mortgagor
acknowledges that in order te-induce Lender to make the Loan, (1) this Security Instrument and
(i1} cach other Security Insttupient with respect to each Individual Property (collectively, the
“Other Security Instruments”) ¢re Lereby cross-collateralized and cross-defaulted as provided
herein. In accordance with the termg and provisions of the Loan Agreement, without limitation
of any other right or remedy provided to Jerider in this Security Instrument or in any of the other
Loan Documents, Mortgagor agrees tha! this_Security Instrument and the Other Security
Instruments are and will be cross-collateralized and cross-defaulted with each other so that (i) an
Event of Detault under this Security Instrument ghi2ll constitute an Event of Default under the
Other Security Instruments; (i) an Event of Default.ander the Note, the Loan Agreement or this
Security [nstrument shall constitute an Event of Default; and (iii) this Security Instrument and
each of the Other Security Instruments shall constitute securitv.for the Note as if a single blanket
lien were placed on all of the Individual Properties as security for the Note,

ARTICLE XVI - STATE-SPECIFIC PROVISi OMS

Section 16.1 Principles of Construction. In the event of-anv inconsistencies
between the terms and conditions of this Article 16 and the terms and conditiens of this Security
Instrument, the terms and conditions of this Article 16 shall control-and be binding.

Section 16.2 Ilinois Mortgage Foreclosure Law.

(a)  The law applicable to any foreclosure of this instrument shall be the
llinois  Mortgage [oreclosure Law, Illinois Compiled Statutes, Chapter 735,  Act 3,
Section 15-1101, et seq., as from time o time amended (the “Act”).

(b)  In the event that any provision in this Security Instrument shall be
inconsistent with any provision of the Act, the provisions of the Act shall take precedence over
the provisions of this Security Instrument, but shall not invalidate or render unenforceable -any
other provision of this Security Instrument that can be construed in a manner consistent with the
Act. ‘
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{c) Lender shall have the benefit of all of the provisions of the Act, including
all amendments thereto which may become effective from time to time alter the date hercof. -In
the event any provision of the Act which is specifically referred to herein may be repealed, to the
maximum extent permitted by law, Lender shall have the benefit of such provision as most
recently existing prior to such repeal, as though the same were incorporated herein by express
refcrence. If any provision of this Security Instrument shall grant to Lender any rights or
remedies upon the occurrence and during the continuation of an Event of Default which are more
limited than the rights that would otherwise be vested in Lender under the Act in the absence of
said provision, Lender shall be vested with the rights granted in the Act to the full extent
permitted by law, ' :

)  Without limiting the generality of the foregoing, all reasonable, out-of-
pocket expenses incurred by Lender upon the occurrence and during the continuation of an Event
of Default to the exient reimbursable under Sections 15-1510 and 15-1312 of the Act, whether
incurred belore or afierdny decree or judgment of foreclosure, and whether or not enumerated in
this Security Instrument; shall be added to the Debt,

(e) Mortgago: acknowledges that the transaction of which the Mortgagor 1s a
part is a transaction which doejs not include cither agricultural real estate (as defined in
Section 15-1201 of the Act) or residential real estate (as defined in Section 15-1219 of the Act),
and upon the occurrence and during the zentinuation of an Event of Default to the full extent
permitted by law, hereby voluntarily and knowingly waives its rights to reinstatement and
redemption to the extent allowed under Section 15-1601(b) of the Act, and to the full extent
permitted by law, the benefits of all present ahd future valuation, appraisement, homestead,
exemption, stay, redemption and moratorium laws ungec.any state or federal law. '

Section 16.3 Mortgagor Waivers,

(a) Except to the extent contrary to law, Merieagor agrees that upon the
occurrence and during the continuation of an Event of Default, Meitpagor will not at any time
tnsist upon or plead or in any manner whatsoever claim the bencfit of any valuation, slay,
extension, or exemption law now or hereafter in force, in order to-prevent or hinder the
enforcement or foreclosure of this Security Instrument or the absolute sale of the Property or the
possession thercof by any purchaser at any sale made pursuant to any provision hercof, or
pursuant to the decree of any court of competent jurisdiction; but Mortgagor, for Zongagor and
all who may claim through or under Mortgagor, so far as Mortgagor or those claiming tkrough or
under Mortgagor now or hereafier lawfully may, hereby waives upon the occurrence and during
the continuation of an Event of Default the benefit of all such laws. Except to the extent contrary
to law, Mortgagor hereby waives upon the occurrence and during the continuation of an Event of
Default any and all right to have the Property marshalled upon any foreclosure of this Security
Instrument, or sold in inverse order of alienation, and agrees that Lender or any court having
jurisdiction to foreclose this Security Instrument may sell the Property as an entirety. If any law
now or hereafter in force referred to in this paragraph of which the partics or their successors
might take advantage despite the provisions hereof, shall hereafier be repealed or ¢ease to be in
force, such law shall not thereafter be deemed to constitute any part of the contract herein
contained or to preclude the operation or application of the provisions of this paragraph, to the
extent not prohibited by law.
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(b)  Inthe event of the commencement of judicial proceedings to foreclose this
Security Instrument, Mortgagor, on behall of Mortgagor, its successors and assigns, and cach
and every person or entity they may legally bind acquiring any interest in or utle to the Property
subsequent to the date of this Secunity Instrument: {a) expressly waives any and all rights of
appraisement, valuation, stay, extension and (to the extent permitted by law) reinstatement.and
redemption from sale under any order or decree of foreclosure of this Security Instrument; and
{b) to the extent permitted by applicable law, agrees that when sale is had under any decree of
foreclosure of this Security Instrument, upon confirmation of such sale, the officer making such
sale, or his successor in office, shall be and i1s authorized immediately to execute and deliver to
any purchaser at such sale a deed conveying the Property, showing the amount paid therelor, or
if purchased! by the person i whose favor the order or decree is entered, the amount of his bid
therefor.

Szetion 16.4 Maximﬁm Amount Secured. The maximum indebtedness
sccured by this Securityinstrument shall not exceed $1,600,000,000.00.

Scction 10.5 Business Loan. Mortgagor covenants and agrees that (i) all of the
proceeds of the Loan secured oy this Security Instrument will be used solely for business
purposes and in furtherance of the regular busincss affairs of Mortgagor, (i1) the entire principal
obligation secured hereby constitutes” {A) a “business loan,” as that term is used in, and for all
purposes of, the Illinois Interest Act,(8131LCS 205/0.01, et seq., including Section 4(1)(c)
thercof; and (B) a “loan secured by a mottgage on real estate” Wlthm the purview and operation
of Section 205/4(1)(1) thereof, and (iii) the indebtedness secured hereby is an exempted
transaction under the Truth-In-Lending Act, 15 U.S F Seclion 1601, et seq. and has been entered
into solely for business purposes of Mortgag,or ana Zor Mortgagor’s investment or profit, as
contemplated by said section.

Section 16,6 Variable Rate; Additional Interest. This Secunty Instrument
scceures the full and timely payment of the Obligations, incliding, among other things, the
obligation to pay interest on the unpaid principal balance at a vadiakic rate of interest to the
extent provided in the Loan Agreement.

Section 16.7 Protective Advances. Without hmiting any of the other terms or
provisions of this Security Instrument or any other Loan Documents, all reasopable advances;
disbursements and/or expenditures made by Lender from time to time in accordance with the
terms of this Security Instrument and/or any other Loan Document(s), or otherwise authorized or
contemplated by the Act (or other applicable law), whether made belore, during or afler a
foreclosure of this Security Instrument, before or after judgment of foreclosure therein, before or
after any sale of the Property or before, during or after the pendency of any claims, demands,
proceedings, causes of action or suits related to any of the foregoing, together with applicable
interest thereon (as provided for in and/or comtemplated by this Security Instrument, any other
Loan Documcnl(s) or applicable law), shall be secured by this Security Instrument (and shall
constitute part of the Obligations hereunder) and shall have the benefit of all applicable
provisions of the Act (or other applicable law, as the case may be). Without in any way limiting
the generality of the foregoing, any reasonable advances, disbursements or expenditures
described in Section 15-1302(b) of the Act that are made by Lender from time to time shall have
the benefit of the provisions of the Act applicable thereto, and any reasonable advances,
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disbursements or expenditures m the nature of “future advances™, as described or defined in the
Act or any other applicable Illinots law, that are made by Lender from time to time shall have the
benefit of the provisions of the Act or such other applicable faw (as the case may be). Nothing
contained in this Section 16.7 shall be deemed or construed to obligate Lender to make any
advance, disbursement or expenditure of any kind.

Scetion 16.8  Collateral Protection Act.  Unless Mortgagor provides Lender
with evidence of the msurance required by this Security Instrument or any other Loan Document,
Lender may purchase insurance as is required by the Loan Documents at Mortgagor’s expense to
protect Lender’s interest in the Property or any other collateral for the indebtedness secured
hereby as 15 vequired by the Loan Documents. This insurance may, but need not, protect
© Mortgagor’s irierests. The coverage Lender purchases may not pay any claim that Mortgagor
makes or any clai:n that is made against Mortgagor in connection with the Property or any other
collateral for thetindebtedness secured hereby. Mortgagor may later cancel any insurance
purchased by Lendet;-but only after providing Lender with evidence that Mortgagor has obtained
insurance as required uader this Security Instrument or any other Loan Document. If Lender
purchases insurance for the Pronerty or any other collateral for the indebtedness secured hereby,
Mortgagor shall be responsibie for the costs of that insurance, including the insurance premiums,
interest and any other charges that/Lerider may lawftully impose in connection with the placement
of the insurance, until the effective date of the cancellation or expiration of the insurance. The
costs of the insurance may be added to thie indebtedness secured hereby, The costs of the
insurance may be more than the cost of insurance that Mortgagor may be able to obtain on its
own.

Section 16.9 Fixture Filing. This Security Instrument also constitutes a
“fixture filing” pursuant to Section 9-502 of the Hlinois-Uniform Commercial Code, 810 1LCS
5/1-101, et seq. and shall be filed in the real estate records of the applicable county’s real estate
records office. '

(a)  Name of Debtor: WIM FMB Portfolio Owner; Li_C.

(b)  Debtors’ Mailing Address: As set forth in the introductory paragraph of
this Security Instrument.

(c) Debtors” Organizational 1D: 6458104,
(d)  Address of the Property: As set forth on Exhibit A.

{e) Name of Secured Party: JPMorgan Chase Buank, National Association;
Deutsche Bank AG, New York Branch; Barclays Bank PLC.

(H Address of Secured Party: As set forth in the introductory paragraph of
this Security Instrument. '

() This financing statement covers the Property and/or the Collateral, and
any procceds or products of such Property and/or Collateral. :
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(h) Some of the above goods are or are 1o become fixtures on the Real
Property described herein. Mortgagor is the record owner of the Real Property described herein
upon which the foregoing fixtures and other items and types of property are located set lorth on
Exhibit A. :

Section 16.10 Receiver. In addition to any provision of this Secunty Instrument
authorizing Lender to take or be placed in possession of the Property, or for the appointment of a
receiver, Lender shall have the right, in accordance with Sections 15-1701 and 15-1702 of the
Act, to be placed in the possession of the Property or at its request to have a receiver appointed,
and such receiver, or Lender, if and when placed in possession, shall have, in addition o any
other powers provided in this Security Instrument, all rights, powers, immunities, and duties and
provisions for i Sections 15-1701 and 15-1703 of the Act. _ .

Sectisn 16.11 Illinois Amendments. The first line of Section'7.1(b) 15 deleted
and substituted in neosthercof is the following:  “(b) mstitute judicial proceedings for the
complete foreclosure of?

INC'PURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, this Mortgage has been executed by Borrower as of
the day and year first above written.

BORROWER:

WIM FMB PORTFOLIO OWNER, LLC, a
Delaware limited liability company

By:

Name: Williarh LMarkwell, 11T
Title: Authorized Signatory

ILLINOIS
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STATE OF NEW YORK )

) ss.
COUNTY OF NEW YORK )

I, [Ve» ! Mosthecnd, , @ Notary Public for the said County and State
of New York, do hereby certify that William 1. Markwell, 111, Authorized Signatory of WIM
FMB PORTFOLIO OWNER, LLC, a Delaware limited liability company, personally appeared
before me this day and acknowledged the due execution of the foregoing instrument on behalf of
the limited iiakility company.

WiTNESS my hand and official stamp or seal, this 8th day of August, 2017.

Tt VA

Notary Public
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Site No. 14

NBU No.

Local No. 8984438
[ssued: 07/21/2017

EXHIBIT A

LEGAL DESCRIPTION

PARCEL I:

LOT 1 I THE 1030 DIXIE HIGHWAY SUBDIVISION ACCORDING TO THE FINAL PLAT
OF Re-SUBDIVISION RECORDED FEBRUARY 19, 2016 AS DOCUMENT 1605029013,
SECTION 28, TOWNSHIP 35 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN; 17 COOK COUNTY, ILLINOIS.

PARCEL 2:

A NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL | AS CREATED BY
THAT CERTAIN EASEMENT AGREEMENT DATED DECEMBER 15, 1973 AND
RECORDED FEBRUARY 6, 197448 DOCUMENT 22622505 FROM CHICAGO HEIGHTS
NATONAL BANK TO JETCO PROPERTIES, INC., FOR THE PURPOSE OF INGRESS AND
EGRESS. )

Note for information only:

Property address: 1030 W. Dixie Highway, Chicago Heights, IL 6041]

PIN- Zo-)0-205 ~ ol -oco0

THIS IS A PRO FORMA POLICY. IT DOES NOT REFLECT THE PRESENT STATE OF THE TITLE
AND IS NOT A COMMITMENT TO (I) INSURE THE TITLE OR (11} ISSUE ANY OF THE
ATTACHED ENDORSEMENTS. ANY SUCH COMMITMENT MUST BE AN EXPRESS WRITTEN
UNDERTAKING ON APPROPRIATE FORMS OF THE COMPANY.
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SCHEDULE ]
OTHER BORROWERS
. WIM Core Portfolio Owner, LLC, a Delaware limited hability company

2. WIM DG Portfolio Owner, LLC, a Delaware limited liability company

COOK COUNTY
RECGRDER OF DEEDS

COOK COUNTY
RECORDER OF DEEDS
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