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ZF ALBERT PROPCO LLC, as mortgagor

to and for the benefit of

ROYAL BANK OF CANADA, as mortgagee

MORTGAGE, SECURITY AGREEMUINT, ASSIGNMENT OF LEASES AND RENTS

AND FIXTURE FILING

Dated: As of October 31, 2007

2700
Property Address: 1262 State Street, L emont, IL
APN/Tax ID No.:  22-32-107-013-0000:val. 62

PREPARED BY AND UPON
RECORDATION RETURN TO:
Dechert LLP

One Bush Street, Suite 1600

San Francisco, CA 94104

Attention: Kahlil T. Yearwood, Esq.
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THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES
AND RENTS AND FIXTURE FILING (this “Security Instrument”™) is made as of this 31* day
of October, 2017, by CF ALBERT PROPCO LLC, a Delaware limited liability company, having
its principal place of business at 1345 Avenue of the Americas, 46™ Floor, New York, New York
10105, as mortgagor (together with its successors and permitted assigns, “Borrower™) for the
benefit of ROYAL BANK OF CANADA, having an address at Three World Financial Center,
200 Vesey Street, New York, New York 10281, as mortgagee (together with its registered
successors and assigns, “Lender™). All capitalized terms not defined herein shall have the
respective meanings set forth in the Loan Agreement.

RECITALS:

This Séeurity Instrument is given to Lender to secure a certain loan in the original principal
amount of $402,000,000.00 (the “Loan”) advanced pursuant to that certain Loan and Security
Agreement dated as o1 the date hereof between Borrower and Lender (as the same may have been
or may be amended, resiatzd, replaced, supplemented or otherwise modified from time to time, the
“Loan Agreement”), which-such Loan is evidenced by, among other things, that certain
Promissory Note executed inCennection with the Loan Agreement (together with all extensions,
renewals, replacements, restatements dr other modifications thereof, whether one or more being
hereinafter collectively referred to as in¢ “Note™).

Borrower desires to secure the Debtnid the performance of all of the obligations due under
the Note, the Loan Agreement and the other Loan Documents; and

This Security Instrument is given pursuait to the Loan Agreement, and payment,
fulfillment, and performance of the obligations du¢ thereunder and under the other Loan
Documents are secured hereby in accordance with the termy hereof.

Article 1 — GRANTS OF SECURITY

Section 1.1, Property Mortgaged. Subject to the terms of tnis Security Instrument,
Borrower does hereby irrevocably mortgage, grant, bargain, sell, pledge, assign, warrant, transfer,
convey and grant a lien and security interest to Lender and its successors aid assigns in and to the
following property, rights, interests and estates now owned, or hereafter acquir.d-by Borrower
(collectively, the “Property”):

(a)  Land. The real property described in Exhibit A attached hereto ahd'made a
part hereof (collectively, the “Land™); -

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

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

1202 State Street, Lemont, 1L
23965904. 1 BUSINESS
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(d) Easements. All easements, rights-of-way or use, rights, strips and gores of
land, strects, ways, alleys, passages, sewer rights, water, water courses, water rights and powers,
air rights and development rights, and all estates, rights, titles, interests, privileges, liberties,
servitudes, tenements, hereditaments and appurtenances of any nature whatsoever, in any way now
or hereafter belonging, relating or pertaining to the Land and the Improvements, and the reversions
and remainders, and all land lying in the bed of any street, road or avenue, opened or proposed, in
front of or adjoining the Land, to the center line thereof and all the estates, rights, titles, interests,
rights of dower, rights of curtesy, property, possession, claim and demand whatsoever, both at law
and in equity, of Borrower of, in and to the Land and the Improvements, and every part and parcel
thereof, with the appurtenances thereto;

{e) Fixtures and Personal Property. All machinery, equipment, inventory,
fixtures (includipz, but not limited to, all heating, air conditioning, plumbing, lighting,
communications 2i4-elevator fixtures), furniture, software used in or to operate any of the
foregoing and other property of every kind and nature whatsoever owned by Borrower, or in which
Borrower has or shali kave an interest, now or hereafter located upon the Land and the
Improvements, or appurtenziiy thereto, and usable in connection with the present or future
operation and occupancy of theL.and and the Improvements and all building equipment, materials
and supplies of any nature whatso¢ ver owned by Borrower, or in which Borrower has or shall have
an interest, now or hereafter located vpon the Land and the Improvements, or appurtenant thereto,
or usable in connection with the preserit cr.future operation and occupancy of the Land and the
Improvements (collectively, the “Personai ’roperty”), and the right, title and interest of Borrower
in and to any of the Personal Property which ‘nay be subject to any security interests, as defined
in the Uniform Commercial Code (as defined herein,, as adopted and enacted by the state or states
where any of the Property is located (the “Uniforn: £emmercial Code”), and all proceeds and
products of the above. Notwithstanding the foregoing£<rsonal Property shall not include any
property belonging to Tenants under the Leases except to thc extent that Borrower shall have any
rights or interest therein;

(H Leases and Rents. All leases, subleases, subsubleases, lettings, licenses,
concessions or other agreements (whether written or oral) pursuant to v ich any Person is granted
a possessory interest in, or right to use or occupy all or any portion_pof the Land and the
Improvements, and every modification, amendment or other agreement rela‘ing to such leases,

subleases, subsubleases, or other agreements entered into in connection witii,such leases, = -

subleases, subsubleases, or other agreements and every guarantee, letter of credit/orany other
credit support of the performance and observance of the covenants, conditions and agrecments to
be performed and observed by the other party thereto, heretofore or hereafter entered into, whether
before or after the filing by or against Borrower of any petition for relief under any Creditors
Rights Laws (collectively, the “Leases™) and all right, title and interest of Borrower, 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,
additional rents, rent equivalents, moneys payable as damages or in lieu of rent or rent equivalents,
royalties (including, without limitation, all oil and gas or other mineral royalties and bonuses),
income, receivables, receipts, revenues, deposits (including, without limitation, security, utility
and other deposits), accounts, cash, issues, profits, charges for services rendered, and other
consideration of whatever form or nature received by or paid to or for the account of or benefit of
Borrower or its agents or employees from any and all sources arising from or attributable to the

1202 State Strect, Lemont, 1L
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Property, including, all receivables, customer obligations, installment payment obligations and
other obligations now existing or hereafier arising or created out of the sale, lease, sublease,
license, concession or other grant of the right of the use and occupancy of property or rendering of
services by Borrower or Manager and proceeds, if any, from business interruption or other loss of
income insurance whether paid or accruing before or after the filing by or against Borrower of any
petition for relief under any Creditors Rights Laws (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;

(g)  Insurance Proceeds. Subject to the terms of the Loan Agreement and the
Leases, al’ansurance proceeds in respect of the Property under any insurance policies covering the
Property, insiuding, without limitation, the right to receive and apply the proceeds of any
insurance, judgments, or settlements made in lieu thereof, for damage to the Property (collectively,
the “Insurance Proceeds™);

(h)  Coundemnation Awards. Subject to the terms of the Loan Agreement and
the Leases, all condemnatiow awards, including interest thereon, which may heretofore and
hereafter be made with respeci to the Property by reason of any taking or condemnation, whether
from the exercise of the right of erninent domain (including, but not limited to, any transfer made
in lieu of or in anticipation of the exercise of the right), or for a change of grade, or for any other
injury to or decrease in the value of the Property (collectively, the “*Awards”),

(i) Tax Certiorari. Subjectto the terms of the Loan Agreement and the rights
of Tenants under the Leases, all refunds, rebates or credits in connection with reduction in real
estate taxes and assessments charged against the Property as a result of tax certiorari or any
applications or proceedings for reduction;

() Rights. Subject to the terms of the Loap“Agreement, the right, in the name
and on behalf of Borrower, to appear in and defend any action or proceeding brought with respect
to the Property and to commence any action or proceeding to proteci the interest of Lender in the
Property;

(k)  Agreements.  All agreements, contracts, certificaies, instruments,
franchises, permits. licenses, plans, specifications and other documents, now or iezeafter entered
into, and all rights therein and thereto, respecting or pertaining to the use, occupatior, zonstruction,
management or operation of the Land and any part thereof and any Improvements or anv-husiness
or activity conducted on the Land and any part thereof and all right, title and interest of Borrower
therein and thereunder, including, without limitation, the right, upon the occurrence and during the
continuance of any Event of Default, to receive and collect any sums payable to Borrower
thereunder;

(1} Intangibles. Subject to the terms of the Loan Agreement, all accounts
receivable, chattel paper, letter of credit rights, tradenames, trademarks (including all goodwill
related thereto), servicemarks, logos, copyrights, goodwill, books and records and all other general
intangibles relating to or used in connection with the operation of the Property;

1202 State Strect, Lemont, 1L
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(m)  Accounts. Except for Borrower’s operating account, ail reserves, escrows
and deposit accounts maintained by Borrower with respect to the Property, including without
limitation, the Accounts and all cash, checks, drafts, certificates, securities, investment property,
financial assets, instruments and other property held therein from time to time and all proceeds,
products, or substitutions thereon and thereof (collectively, the “Accounts™); together with all
deposits or wire transfers made to such accounts and all cash, checks, drafts, certificates, securities,
investment property, financial assets, instruments and other property held in Accounts from time
to time and all proceeds, products, or substitutions thereon and thereof;

(n)  Proceeds. Subject to the terms of the Loan Agreement, all proceeds of any
of the forlecing items set forth in subsections (a) through (m) including, without limitation,
Insurance Praoceeds and Awards, whether cash, liquidation claims (or other claims) or otherwise;
and

(0) ~ Giker Rights. Any and all other rights of Borrower in and to the items set
forth in subsections (a} th:ough (n) above.

Section 1.2, ASSIGNMLNT OF RENTS. Borrower hereby absolutely and unconditionally
assigns to Lender all of Borroweris rnight, title and interest in and to all current and future Leases
and Rents; it being intended by Borrowver that, subject to the terms of this Security Instrument, this
assignment constitutes a present, absolute assignment and not an assignment for additional security
only. Nevertheless, subject to the terms of the Loan Agreement and Section 8.1(h) of this Security
Instrument, Lender grants to Borrower a revociible license to (i) collect, receive, use and enjoy the
Rents and Borrower shall hold the Rents, or a purtion thereof sufficient to discharge all current
sums due on the Debt, for use in the payment of suchsuins, and (i) enforce the terms of the Leases.

Section 1.3.  SECURITY AGREEMENT. This Security- Instrument is both a real property
mortgage and a “security agreement” within the meaning of the”Uniform Commercial Code. The
Property includes both real and personal property and all ouer rights and interests, whether
tangible or intangible in nature, of Borrower in the Property. By .executing and delivering this
Security Instrument, Borrower hereby grants to Lender, as security for tli-Obligations (hereinafter
defined), a security interest in the Personal Property to the full extent that the Personal Property
may be subject to the Uniform Commercial Code. Borrower further authorizes, Lender and its
counsel to file UCC financing statements in form and substance satisfactory to Lcraer, describing
the collateral as all assets of Borrower, all Property of Borrower, in each case, whethe! now owned
or hereafter acquired, except for Borrower’s operating account, or using words with similar effect.

Section 1.4, FIxTURE FILING. Certain of the Property is or will become “fixtures” (as
that term is defined 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 fixtures are
situated, shall operate also as a financing statement filed as a fixture filing in accordance with the
applicable provisions of said Uniform Commercial Code upon such of the Property that is or may
become fixtures.

Section 1.5, CONDITIONS TO GRANT. TO HAVE AND TO HOLD, subject to the terms
of this Security Instrument and the other Loan Documents, the above lien and security interest in
and to the described Property unto Lender, and its successors and assigns, forever; PROVIDED,

1202 State Street, Lemont, 1L
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HOWEVER, the lien and security interest granted herein are upon the express condition that, if
Lender shall be well and truly paid the Debt at the time and in the manner provided in the Note,
the Loan Agreement and this Security Instrument, and if Borrower shall well and truly perform
the Other Obligations (as defined below) as set forth in this Security Instrument, the lien and
security interest granted herein shall cease, terminate, be void, and be released.

Article 2 — DEBT AND OBLIGATIONS SECURED

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

Sectien 2.2, OTHER OBLIGATIONS. This Security Instrument and the grants, assignments
and transfers tnazle in Article 1 are also given for the purpose of securing the performance of the
following (the “Other Obligations™): (a) all other obligations of Borrower contained herein; (b)
each obligation of Eoirzwer contained in the Loan Agreement and any other Loan Document; and
(¢) each obligation of Borrower contained in any renewal, extension, amendment, modification,
consolidation, change of, or substitution or replacement for, all or any part of the Note, the Loan
Agreement or any other Loan-Dacument,

Section 2.3.  DEBT AND G711 OBLIGATIONS. Borrower’s obligations for the payment
of the Debt and the performance of tiic Other Obligations shall be referred to collectively herein
as the “Obligations.”

Section 2.4. PAYMENT OF DEBT. Borrower will pay the Debt at the time and in the
manner provided in the Loan Agreement, the Note-axd this Security Instrument.

Section 2.5.  INCORPORATION BY REFERENCE.. /All the covenants, conditions and
agreements contained in (a) the Loan Agreement, (b) the IN0te and.(c) all and any of the other Loan
Documents, are hereby made a part of this Security Instrumeat to-the same extent and with the
same force as if fully set forth herein.

Article 3 — PROPERTY COVENANTS

Borrower covenants and agrees that:

Section 3.1.  INSURANCE. Borrower shall comply with its obligations und<rSection 7.1
of the Loan Agreement.

Section 3.2. TAXES AND OTHER CHARGES. Subject to the rights to contest Taxes (as
defined herein) and Other Charges (as defined herein) under the Loan Agreement or as expressly
permitted in the other Loan Documents or Leases, Borrower shall pay all real estate and personal
property taxes, assessments, waler rates or sewer rents (collectively “Taxes™), ground rents,
maintenance charges, impositions (other than Taxes), and any other charges, including, without
limitation, vault charges and license fees for the use of vaults, chutes and similar areas adjoining
the Property (collectively, “Other Charges”), now or hereafter levied or assessed or imposed
against the Property or any part thereof in accordance with the Loan Agreement. :

1202 State Street, Lemont. IL
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Section 3.3. LeASES. Borrower shall not (and shall not permit any other applicable
Person to) enter in any Leases for all or any portion of the Property unless in accordance with the
provisions of the Loan Agreement, the other Loan Documents, and the Leases.

Section 3.4. WARRANTY OF TITLE. Borrower has good, indefeasible, marketable and
insurable title to the Property and has the right to mortgage, grant, bargain, sell, pledge, assign,
warrant, transfer and convey the same. Borrower possesses an unencumbered fee simple absolute
estate in the Land and the Improvements except for the Permitted Encumbrances, such other liens
as are permitted pursuant to the Loan Documents and the liens created by the Loan Documents.
This Security Instrument, when properly recorded in the appropriate records, together with any
Uniform Zommercial Code financing statements required to be filed in connection therewith, will
create (a) a“valid, perfected first priority lien on the Property, subject only to Permitted
Encumbrances 204 (b) perfected security interests in and to, and perfected collateral assignments
of, all personaliy-<{izicluding the Leases), all in accordance with the terms thereof, in each case
subject only to any appticable Permitted Encumbrances. Subject to Permitted Encumbrances,
Borrower shall forever 'warrant, defend and preserve the title and the validity and priority of the
lien of this Security Instrumsni and shall forever warrant and defend the same to Lender against
the claims of all Persons whomsoever.

it

Articlc 4 — FURTHER ASSURANCES

Section 4.1. COMPLIANCE WITH1 UAN AGREEMENT. Borrower shall comply with all
covenants set forth in the Loan Agreement relating to acts or other further assurances to be made
on the part of Borrower in order to protect and periect the lien or security interest hereof upon, and
in the interest of Lender in, the Property; provided that in no event shall Borrower be required to
execute, acknowledge or deliver any act, deed, conveyanca, deed of trust, mortgage, assignment,
notice of assignment, transfer or assurance that materiaily increases Borrower’s obligations or
materially reduces Borrower’s rights under the Loan Documetits except those in confirmation of
the Loan Documents.

Section 4.2. AUTHORIZATION TO FILE FINANCING STATEMEN"5; FOWER OF ATTORNEY,
Borrower hereby authorizes Lender at any time and from time to time to fii='any initial financing
statements, amendments thereto and continuation statements as authorized by applicable law, as
applicable to all or part of the Personal Property and as necessary or requivcd ir-connection
herewith. For purposes of such filings, Borrower agrees to furnish any informaticnsequested by
Lender promptly upon request by Lender. Borrower also ratifies its authorization for Yender to
have filed any like initial financing statements, amendments thereto or continuation statements, if
filed prior to the date of this Security Instrument. Borrower hereby irrevocably constitutes and
appoints Lender and any officer or agent of Lender, with full power of substitution, as its true and
lawful attorneys-in-fact with full irrevocable power and authority in the place and stead of
Borrower or in Borrower’s own name to execute in Borrower’s name any such documents and
otherwise to carry out the purposes of this Section 4.2, to the extent that Borrower’s authorization
above is not sufficient and Borrower fails or refuses to promptly execute such documents. To the
extent permitted by law, Borrower hereby ratifies all acts said attorneys-in-fact have lawfully done
in the past or shall lawfully do or cause to be done in the future by virtue hereof. This power of
attorney is a power coupled with an interest and shall be irrevocable; provided, however, Lender

1202 State Street, Lemont. IL
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shall only exercise such rights upon the occurrence and during the continuance of an Event of
Default.

Article 5 — DUE ON SALE/ENCUMBRANCE

Section 5.1.  NO SALE/ENCUMBRANCE. Borrower expressly agrees that upon a violation
of Article 6 of the Loan Agreement and acceleration of the principal balance of the Note because
of such violation, Borrower shall pay all sums required to be paid in connection with a prepayment
after an Event of Default and acceleration of the principal balance, if any, as described in the Loan
Agreement.

Article 6 — PREPAYMENT; RELEASE OF PROPERTY

Section£.1° _ PREPAYMENT. The Debt may not be prepaid in whole or in part except in
strict accordance with the express terms and conditions of the Note and the Loan Agreement.

Section 6.2, RILEASE OF PROPERTY. Borrower shall not be entitled to a release of any
portion of the Property fron: theciien of this Security Instrument except in accordance with the
terms and conditions of the Loan Agieement and the other Loan Documents. Notwithstanding the
foregoing, Lender shall release the lien-of this Security Instrument and any other applicable Loan
Documents from the Property or any goriion thereof as and when required under the terms of the
Loan Agreement.

Article 7= REFAULT

Section 7.1, EVENT OF DEFAULT. The tertiv” " Zvent of Default” as used in this Security
Instrument shall have the meaning assigned to such terni in the Loan Agreement.

Article 8 — RIGHTS AND REMEDBIES UPON DEFAULT

Section 8.1. REMEDIES. Upon the occurrence and during tb< continuance of any Event
of Default, Borrower agrees that Lender may take such action, without notice or demand (except
as required by the terms of the Loan Agreement), as it deems advisable t¢.protect and enforce its
rights against Borrower and in and to the Property, including, but not limitcd tc, the following
actions, each of which may be pursued concurrently or otherwise, at such time and {ni-such order
as Lender may determine, in its sole discretion, without impairing or otherwise affecCiy the other
rights and remedies of Lender:

(@)  declare the entire unpaid Debt to be immediately due and payable;

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

()  with or without entry, to the extent permitted and pursuant to the procedures
provided by applicable law, institute proceedings for the partial foreclosure of this Security
Instrument for the portion of the Debt then due and payable, subject to the continuing lien and

1202 State Street, Lemont, 1L
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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 of Borrower therein and rights of redemption thereof, 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;

(e)  institute 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 in
the other Jz0an Documents;

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

(g)  s¢elk and obtain the appointment of a receiver, trustee, liquidator or
conservator of the Propérty, without notice and without regard for the adequacy of the security for
the Debt and without regard Yot the solvency of Borrower, any guarantor or indemnitor under the
Loan or any other Person liable for"the payment of the Debt;

(h)  the license graniéato Borrower under Section 1.2 hereof shail automatically
be revoked and Lender may take possessizi-of all Rents and other sums due under the Leases in
connection with the revocation of the license granted to Borrower under Section 1.2 hereof, with
or without taking control of the Property. In addition, but at all times subject to the terms of the
Albertsons Lease, Lender may enter into or upon in< Property, either persenally or by its agents,
nominees or attorneys and dispossess Borrower and s acents and servants therefrom, without
liability for trespass, damages or otherwise (except for/damages caused by Lender’s gross
negligence, illegal acts, fraud or wiliful misconduct) and exsiude Borrower and its agents or
servants wholly therefrom, and take possession of all books, records and accounts relating thereto
and Borrower agrees to surrender possession of the Property and of such books, records and
accounts to Lender upon demand, and thereupon Lender may (i) use.©perate, manage, control,
insure, maintain, repair, restore and otherwise deal with all and every paitiof the Property and
conduct the business thereat; (i) complete any construction on the Property i such manner and
form as Lender deems advisable; (iii) make alterations, additions, renewals, r¢placements and
improvements to or on the Property; (iv) exercise all rights and powers of Borrow<r.with respect
to the Property, whether in the name of Borrower or otherwise, including, without limifstion, the
right to make, cancel, enforce or modify Leases, obtain and evict tenants, and demand; sue for,
collect and receive all Rents of the Property and every part thereof, (v) require Borrower to pay
monthly in advance to Lender, or any receiver appointed to collect the Rents, the fair and
reasonable rental value for the use and occupation of such part of the Property as may be occupied
by Borrower; (vi) require Borrower to vacate and surrender possession of the Property to Lender
or to such receiver and, during the continuance of an Event of Default, Borrower may be evicted
by summary proceedings or otherwise; and (vii) apply the receipts 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 reasonable, out of pocket expenses (including
reasonable out of pocket attorneys’ fees) incurred in connection with the aforesaid operations and
all amounts necessary to pay the Taxes, Other Charges, insurance and other reasonable expenses

1202 State Street, Lemont, 1L
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in connection with the Property, as well as just and reasonable compensation for the services of
Lender, its counsel, agents and employees; provided that at such time as the applicable Event of
Default shall cease to be continuing, the license granted under Section 1.02 hereof shall be
automatically reinstated with no further action by the parties;

(i) Subject to any limitations with respect thereto expressly set forth herein or
in any of the other Loan Documents, apply any sums then deposited or held in escrow or otherwise
by or on behalf of Lender in accordance with the terms of the Loan Agreement, this Security
Instrument or any other Loan Document and/or the Accounts to the payment of the following items
in any order in its sole discretion: (i) Taxes and Other Charges; (ii} insurance premiums; (iii)
interest or_the unpaid principal balance of the Debt; (iv) amortization of the unpaid principal
balance of thé Debt; (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 pursuani ‘e the terms of this Security Instrument;

)] Vitn_respect to any insurance policies maintained by Borrower, if any,
surrender the insurance policics maintained pursuant to the Loan Agreement, collect the unearned
insurance premiums for such-irsurance policies and apply such sums as a credit on the Debt in
such priority and proportion as kender in its discretion shall deem proper, and in connection
therewith, Borrower hereby appoinis Lender as agent and attorney-in-fact (which is coupled with
an interest and is therefore irrevocable) dor Rorrower to collect such insurance premiums;

(k)  apply the undisbursed falince of any deposit made by Borrower with
Lender in connection with the restoration of the Pzoperty after a casualty thereto or condemnation
thereof, together with interest thereon, to the payrient of the Debt in such order, priority and
proportions as Lender shall deem to be appropriate in itsdiscretion; and/or

(h pursue such other remedies as Lender may have under applicable law.

In the event of a sale, by foreclosure, or otherwise, of less thar a'l_of Property, this Security
Instrument shall continue as a lien and security interest on the remainiz:g-portion of the Property
unimpaired and without loss of priority.

Section 8.2. APPLICATION OF PROCEEDS. Upon the occurrence =ns during the
continuance of any Event of Default, the purchase money, proceeds and avails of 2av disposition
of the Property (or any part thereof) and any other sums collected by Lender pursuant to the Note, -
this Security Instrument or the other Loan Documents may, in each case, be applied by Lender to
the payment of the Debt in such order, priority and proportions as Lender in its sole discretion
shall determine, to the extent consistent with the terms of the Loan Agreement.

Section 8.3. RIGHT TO CURE _DEtrFAULTS. Upon the occurrence and during the
continuance of any Event of Default, Lender may, but without any obligation to do so and, except
as may be expressly required by the terms of the Loan Documents, without notice to or demand
on Borrower and without releasing Borrower from any obligation hereunder, make any payment
or do any act required of Borrower hereunder in such manner and to such extent as Lender may
deem necessary to protect the security hereof. Subject to the rights of Tenants and the terms of
the Loan Agreement and any applicable Permitted Encumbrances, Lender is authorized to enter
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upon the Property for such purposes, or appear in, defend, or bring any action or proceeding to
protect its interest in the Property or to foreclose this Security Instrument or collect the Debt, and
the actual cost and expense thereof (including reasonable attorneys” fees to the extent permitted
by law) incurred by Lender in accordance with the terms of this Security [nstrument and the Loan
Documents, with interest as provided in this Section 8.3, shall constitute a portion of the Debt and
shall be due and payable to Lender upon demand. All such reasonable, out of pocket 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 interest 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 actual costs and expenses incurred by Lender together with
interest thereon calculated at the Default Rate shall be deemed to constitute a portion of the Debt
and be securzd kv this Security Instrument and the other Loan Documents and shall be immediately
due and payabic zpon demand by Lender therefor.

Section 8.4. " AG{IONS _AND PROCEEDINGS. Upon the occurrence and during the
continuance of any Event/ of Default, subject to the terms of the Loan Agreement, Lender has the
right to appear in and defend-any action or proceeding brought with respect to the Property and to
bring any action or proceeding, in_the name and on behalf of Borrower, which Lender, in its
discretion, decides should be brouzht io protect its interest in the Property.

Section 8.5. RECOVERY OF SUM; REQUIRED To Be PAID. Upon the occurrence and
during the continuance of any Event of Dzfault. subject to the terms of the Loan Agreement,
Lender shall have the right from time to time to take action to recover any sum or sums which
constitute a part of the Debt as the same become c'ue; without regard to whether or not the balance
of the Debt shall be due, and without prejudice to the right of Lender thereafter to bring an action
of foreclosure, or any other action, for an Event of Detault by Borrower existing at the time such
earlier action was commenced.

Section 8.6. OTHER RIGHTS, ETC. The failure of Lender ta insist upon strict performance
of any term hereof shall not be deemed to be a waiver of any term ef this Security Instrument.
Borrower shall not be relieved of Borrower’s obligations hereunder by teason of (i) the failure of
Lender to comply with any request of Borrower or any guarantor or indemnitor with respect to the
Loan to take any action to foreclose this Security Instrument or otherwise enferce any of the
provisions hereof or of the Note or the other Loan Documents, (ii) the release, sogardless of
consideration, of the whole or any part of the Property, or of any Person liable for thz D<bt or any
portion thereof, or (iii) any agreement or stipulation by Lender extending the time of payinent or
otherwise modifying or supplementing the terms of the Note, this Security Instrument or the other
Loan Documents.It is agreed that the risk of loss or damage to the Property is on Borrower, and
Lender shall have no liability whatsoever for any decline in the value of the Property, for failure
to maintain the Policies, or for failure to determine whether insurance in force is adequate as to the
amount of risks insured, except to the extent Lender or its designee acquires title to the Property
as a result of foreclosure or acceptance in writing of a deed-in-lieu thereof. Possession by Lender
shall not be deemed an election of judicial relief if any such possession is requested or obtained
with respect to any Property or collateral not in Lender’s possession.

(¢)  Lender may resort for the payment of the Debt to any other security held by
Lender in such order and manner as Lender, in its discretion, may elect. Lender may take action
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to recover the Debt, or any portion thereof, or to enforce any covenant hereof without prejudice to
the right of Lender thereafter 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 of 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.

Section 8.7. RIGHT TO RELEASE ANY PORTION OF THE PROPERTY. Lender may release
any portion of the Property for such consideration as Lender may require without, as to the
remainderOf the Property, in any way impairing or affecting the lien or priority of this Security
Instrument, oi improving the position of any subordinate lienholder with respect thereto, except to
the extent thut1be obligations hereunder shall have been reduced by the actual monetary
consideration, i anv,received by Lender for such release, and may accept by assignment, pledge
or otherwise any otherpioperty in place thereof as Lender may require without being accountable
for so doing to any other lienholder. This Security [nstrument shall continue as a lien and security
interest in the remaining portion of the Property.

Section 8.8. RIGHT OF ENTEY. Subject to the terms of the Loan Agreement, upon
reasonable prior written notice to Borzower, Lender and its agents shall have the right to enter and
inspect the Property at all reasonable times'and during normal business hours (subject to the rights
of Tenants under Leases).

Section 8.9. BANKRUPTCY. Upon the occurrence and during the continuance of an Event
of Default, Lender shall have the right to proceed ir/ite own name or in the name of Borrower in
respect of any claim, suit, action or proceeding relatirig to.the rejection of any Lease, including,
without limitation, the right to file and prosecute, to the £xzlusion of Borrower, any proofs of
claim, complaints, motions, applications, notices and other documyents, in any case in respect of
the lessee under such Lease under the Bankruptcy Code. Any-a:nounts received by Lender as
damages arising out of a rejection of any Lease shall be applied firs. 1o all reasonable costs and
expenses of Lender (including, without limitation, reasonably attorneys’ rees and disbursements)
actually incurred in connection with the exercise of any of its rights or remedies under this Section
8.9.1f there shall be filed by or against Borrower a petition under the Barkruntcy Code and
Borrower, as lessor under any Lease, shall determine to reject such Lease puwsuart to Section
365(a) of the Bankruptcy Code, then Borrower shall give Lender not less than ten (121.days’ prior
notice of the date on which Borrower shall apply to the bankruptcy court for authority to<ciect the
Lease. Lender shall have the right, but not the obligation, to serve upon Borrower within such ten-
day period a notice stating that (i) Lender demands that Borrower assume and assign the Lease to
Lender pursuant to Section 365 of the Bankruptcy Code and (it} Lender covenants to cure or
provide adequate assurance of future performance under the Lease. If Lender serves upon
Borrower the notice described in the preceding sentence, Borrower shall not seek to reject the
Lease and shall comply with the demand provided for in clause (i) of the preceding sentence within
thirty (30) days after the notice shall have been given, subject to the performance by Lender of the
covenant provided for in clause (ii) of the preceding sentence.

Section 8.10. SUBROGATION. If any or all of the proceeds of the Note have been used to
extinguish, extend or renew any indebtedness heretofore existing against the Property, then, to the
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extent of the funds so used, Lender shall be subrogated to all of the rights, claims, liens, titles, and
interests existing against the Property heretofore held by, or in favor of, the holder of such
indebtedness and such former rights, claims, liens, titles, and interests, if any, are not waived but
rather are continued in full force and effect in favor of Lender and are merged with the lien and
security interest created herein as cumulative security for the repayment of the Debt, the
performance and discharge of the Other Obligations.

Article 9 — ENVIRONMENTAL HAZARDS

Section 9.1. ENVIRONMENTAL COVENANTS. Borrower has provided representations,
warranties and covenants regarding environmental matters set forth in the Environmental
Indemnity ard Borrower shall comply with the aforesaid covenants regarding environmental
matters.

Article 10 — WAIVERS

Section 10.1. MARSHALLING AND OTHER MATTERS. Borrower hereby waives, to the
extent permitted by law, the venelit of all Legal Requirements now or hereafter in force regarding
appraisement, valuation, stay, ealéasion, reinstatement and redemption and all rights of
marshalling in the event of any saie-hereunder of the Property or any part thereof or any interest
therein. Further, Borrower hereby expressly waives any and all rights of redemption from sale
under any order or decree of foreclosure ofi'iis Security Instrument on behalf of Borrower, and on
behalf of each and every Person acquiring any:interest in or title to the Property subsequent to the
date of this Security Instrument and on behaliof 2ll Persons to the extent permitted by lLegal
Requirements.

Section 10.2. WAIVER OF NOTICE, Borrower shall not be entitled to any notices of any
nature whatsoever from Lender except with respect to matters foi which this Security Instrument
or the Loan Agreement specifically and expressly provides forthegiving of notice by Lender to
Borrower and except with respect to matters for which Borrovier is not permitted by Legal
Requirements to waive its right to receive notice, and Borrower hereby <xpressly waives the right
to receive any notice from Lender with respect to any matter for which this Security Instrument
does not specifically and expressly provide for the giving of notice by Lender o Rorrower.

Section 10.3. INTENTIONALLY OMITTED.

Section 10.4. INTENTIONALLY OMITTED.

Section 10.5. WAIVER OF TRIAL BY JURY. BORROWER AND LENDER EACH
HEREBY AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF
RIGHT BY JURY, AND EACH WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO
THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH
REGARD TO THE LOAN DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR
OTHER ACTION ARISING IN CONNECTION THEREWITH. THIS WAIVER OF
RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY
BORROWER AND LENDER, AND IS INTENDED TO ENCOMPASS INDIVIDUALLY
EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY
JURY WOULD OTHERWISE ACCRUE. EACH OF LENDER AND BORROWER IS
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HEREBY AUTHORIZED TQ FILE A COPY OF THIS PARAGRAPH IN ANY
PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY BORROWER
AND LENDER.

Section 10.6. WAIVER OF FORECLOSURE DEFENSE. Borrower hereby waives any defense
Borrower might assert or have by reason of Lender’s failure to make any tenant or lessee of the
Property a party defendant in any foreclosure proceeding or action instituted by Lender.

Article 11 — INTENTIONALLY OMITTED
Article 12 — NOTICES

Sectiori 12.1. NOTICES. All notices or other written communications hereunder shall be
delivered in aczordance with the applicable terms and conditions of Section 14.1 of Loan
Agreement.

Article 13 — APPLICABLE LAw

Section 13.1. GOVERNING ~1 AW, THE PROVISIONS OF THIS SECURITY
INSTRUMENT REGARDING THE CREATION, PERFECTION AND ENFORCEMENT OF
THE LIENS AND SECURITY INTEXESTS HEREIN GRANTED SHALL BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE IN WHICH
THE PROPERTY IS LOCATED. ALL STHER PROVISIONS OF THIS SECURITY
INSTRUMENT, ANY CLAIM OR CONTRKROVERSY ARISING OUT OF THE SUBIJECT
MATTER HEREOF WHETHER SOUNDING-iM CONTRACT LAW, TORT LAW OR
OTHERWISE, AND THE RIGHTS AND OBLIGATICNS OF BORROWER AND LENDER
SHALL BE GOVERNED BY, AND SHALL BE CCNSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE LAWS OF THE STATE Gr NEW. YORK, WITHOUT REGARD
TO THE CONFLICT OF LAWS PRINCIPLES THEREOF (OTHER THAN SECTION 5-1401
OF THE NEW YORK GENERAL OBLIGATIONS LAW)TO THE EXTENT THE
APPLICATION OF THE LAWS OF ANOTHER JURISDICTION ¥ OULD BE REQUIRED
THEREBY, AND FURTHER, NOTWITHSTANDING THE FOREGOING, WITH RESPECT
TO ANY PERSONAL PROPERTY INCLUDED IN THE “PROPERTY”, THE-CREATION OF
THE SECURITY INTEREST THEREIN SHALL BE GOVERNED BY.THE UNIFORM
COMMERCIAL CODE IN EFFECT IN THE STATE OF NEW YORK FROM 1¥vE TO TIME
AND THE PERFECTION, THE EFFECT OF PERFECTION OR NON-PERFECTION AND
PRIORITY OF SUCH SECURITY INTEREST SHALL BE GOVERNED IN ACCORDANCE
WITH THE MANDATORY CHOICE OF LAW RULES SET FORTH IN THE UNIFORM
COMMERCIAL CODE IN EFFECT IN THE STATE OF NEW YORK FROM TIME TO TIME.

Section 13.2. PROVISIONS SUBJECT TO APPLICABLE LAW. All rights, powers and remedies
provided in this Security Instrument may be exercised only to the extent that the exercise thereof
does not violate any applicable provisions of law and are intended to be limited to the extent
necessary so that they will not render this Security 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 thereof shall be invalid or unenforceable, the remainder of
this Security Instrument and any other application of the term shall not be affected thereby.
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Article 14 — DEFINITIONS

Section 14.1. GENERAL DEFINITIONS. Unless the context clearly indicates a contrary
intent or unless otherwise specifically provided herein, words used in this Security Instrument may
be used interchangeably in singular or plural form and the word “Borrower” shall mean “each
Borrower and any subsequent owner or owners of the Property or any part thereof or any interest
therein,” the word “Lender” shall mean “Lender and any of Lender’s successors and assigns,” the
word “Note” shall mean “the Note and any other evidence of indebtedness secured by this Security
Instrument,” the word “Property” shall include any portion of the Property and any interest therein,
and the phrases “attorneys’ fees”, “legal fees™ and “counsel fees” shall mean any and all reasonable
out-of-poriebattorneys’, paralegal and law clerk fees and disbursements, including, but not limited
to, out-of-pocket fees and disbursements at the pre-trial, trial and appellate levels incurred or paid
by Lender in profecting its interest in the Property, the Leases and the Rents and enforcing its
rights hereundex.

Arxticle 15 — MISCELLANEOUS PROVISIONS

Section 15.1. NO Okt CHANGE. This Security Instrument, and any provisions hereof,
may not be modified, amended, wuived, extended, changed, discharged or terminated orally or by
any act or failure to act on the partof Rorrower or Lender, but only by an agreement in writing
signed by the party against whom enforcement of any modification, amendment, waiver,
extension, change, discharge or terminatic is sought.

Section 15.2. SUCCESSORS AND ASSIGNS.~This Security Instrument shall be binding upon
and inure to the benefit of Borrower and Lender and their respective successors and assigns
forever.

Section 15.3. INAPPLICABLE PROVISIONS. If 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 Agreement, the Note and this Security Instrutaent shall be construed without
such provision.

Section 15.4. HEADINGS, ETC. The headings and captions of variors-Sections of this
Security Instrument are for convenience of reference only and are not to be constivcd as defining
or limiting, in any way, the scope or intent of the provisions hereof.

Section 15.5. NUMBER AND GENDER. Whenever the context may require, any pronouns
used herein shall include the corresponding masculine, feminine or neuter forms, and the singular
form of nouns and pronouns shall include the plural and vice versa.

Section 15.6. ENTIRE AGREEMENT. This Security Instrument and the other Loan
Documents contain the entire agreement of the parties hereto and thereto in respect of the
transactions contemplated hereby and thereby, and all prior agreements among or between such
parties, whether oral or written, are superseded by the terms of this Security Instrument and the
other Loan Documents.

Section 15.7. LIMITATION ON LENDER'S RESPONSIBILITY. Except as expressly set forth in
the terms of the Loan Agreement and to the extent any liability arises by reason of gross
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negligence, willful misconduct or bad faith of Lender. no provision of this Security [nstrument
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 dangerous or defective
condition of the Property, or for any negligence in the management, upkeep, repair or control of
the Property resulting in loss or injury or death to any tenant, licensee, employee or stranger.
Nothing herein contained shall be construed as constituting Lender a “mortgagee in possession.”

Section 15.8. EXCULPATION. The provisions of Article 13 of the Loan Agreement are
hereby incorporated by reference into this Security Instrument to the same extent and with the
same forcs asiif fully set forth herein.

Sectio( 13.9. LIMITATION ON BORROWER'S LIABILITY. In no event shall Borrower be
lable to Lende: fsrany punitive, special, or consequential damages, except and to the extent
Lender is otherwisehi25le for such damages pursuant to a third party claim and such third party
claim is indemnified by Borrower hereunder. In addition, in no event shall Borrower have any
liability for any matters to thc-extent it arises from conditions or events first occurring (a) after
Borrower ceases to have title'of the applicable Property, except to the extent such liability is a
result of the acts or omissions of Fsorrower, or (b) during such period of time as any receiver has
possession of the Property, except 10 the extent such liability is a result of the acts or omissions of
Borrower

Section 15.10. ALBERTSONS LEASE. Nctwithstanding any other provision hereof or of any
other Loan Document, it is understood that Borrower’s execution and delivery of this Security
Instrument, together with Lender’s disbursement cf the proceeds of the Loan, shall constitute
Lender’s written consent to the terms of the Albertsoiis Lsase in existence as of the date of this
Security Instrument (including, without limitation, the exercise by Albertsons Tenant of its rights
thereunder), approval of the Albertsons Tenant thereunder and an acknowledgment that the
Albertsons Lease complies (or is deemed by Lender to comply) witli the provisions of this Security
Instrument. As of the date of this Security Instrument, the Propeity is.subject to the Albertsons
Lease.

Article 16 — INTENTIONALLY OMITTED.
Article 17 — STATE-SPECIFIC PROVISIONS

Section 17.1. PRINCIPLES OF CONSTRUCTION. In the event of any inconsistencies between
the terms and conditions of this Article 17 and the terms and conditions of this Security Instrument,
the terms and conditions of this Article 17 shall control and be binding.

Section 17.2. ILLINOIS MORTGAGE FORECLOSURE LAW.

(a) [t is the intention of Borrower and Lender that the enforcement of the terms
of provisions of this Security Instrument shall be accomplished in accordance with the Illinois
Mortgage Foreclosure Law, lilinois Compiled Statutes, Chapter 735, Act 5, Section 15 1101, et
seq., as from time to time amended (the “Act”).
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(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 shail not invalidate or render unenforceable any other
provision of this Security Instrument that can be construed in a manner consistent with the Act.

(¢)  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 after the date hereof. 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 reference.
If any prowision of this Security Instrument shall grant to Lender any rights or remedies upon the
occurrence a:ud 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‘vesr=d with the rights granted in the Act to the full extent permitted by law.

(d)  Without limiting the generality of the foregoing, all expenses incurred by
Lender upon the occurrence-and during the continuation of an Event of Default to the extent
reimbursable under Sections 151510 and 15-1512 of the Act, whether incurred before or after any
decree or judgment of foreclosurs, ar.d whether or not enumerated in this Security Instrument,
shall be added to the Debt.

(e) Borrower acknowled zes that the transaction of which the Borrower 1s a part
is a transaction which does not include either agricultural real estate (as defined in Section 13-
1201 of the Act) or residential real estate (as defired in Section 15-1219 of the Act), and upon the
occurrence and during the continuation of an Event of Default to the full extent permitted by law,
hereby voluntarily and knowingly waives its rights to reiietatement and redemption to the extent
allowed under Section 15-1601(b) of the Act, and to the 1u'i.extent permitted by law, the benefits
of all present and future valuation, appraisement, homestead “exemption, stay, redemption and
moratorium laws under any state or federal law.

(H Wherever provision is made in this Security instrument or the Loan
Agreement for insurance policies to bear mortgagee clauses or other loss payable clauses or
endorsements in favor of Lender, or to confer authority upon to settle oy participate in the
settlement of losses under policies of insurance or to hold and disburse or otherwise.control the
use of insurance proceeds, from and after the entry of judgment of foreclosure, all such rights and
powers of Lender shall continue in Lender as judgment creditor or mortgagee until cepfizmation
of sale.

Section 17.3. MORTGAGE WAIVERS.

{a)  Except to the extent confrary to law, Borrower agrees that upon the
occurrence and during the continuation of an Event of Default, Borrower will not at any time insist
upon or plead or in any manner whatsoever claim the benefit of any valuation, stay, 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 thereof
by any purchaser at any sale made pursuant to any provision hereof, or pursuant to the decree of
any court of competent jurisdiction; but Borrower, for Borrower and all who may claim through
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or under Borrower, so far as Borrower or those claiming through or under Borrower now or
hereafter 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, Borrower hereby
waives upon the occurrence and during the continuation of an Event of Default any and all right
to have the Property marshaled 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 parties or their successors might take advantage despite
the provisions hereof, shall hereafter be repealed or cease 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.Gr application of the provisions of this paragraph, to the extent not prohibited by law.

(k) In the event of the commencement of judicial proceedings to foreclose this
Security Instruraeni, Rorrower, on behalf of Borrower, its successors and assigns, and each and
every person or entity they may legally bind acquiring any interest in or title to the Property
subsequent to the date‘of this Security Instrument: (i) 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 (i)
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 s authorized immediately to execute and deliver to
any purchaser at such sale a deed conveying the Property, showing the amount paid therefor, or if
purchased by the person in whose favor the ‘ordcr or decree is entered, the amount of his bid
therefor.

Section 17.4. FUTURE ADVANCES. This Security tnstrument is given for the purpose of
securing loan advances which Lender may make to or for/Borrower pursuant and subject to the
terms and provisions of the Loan Documents, and Borrower ackowledges and intends that all
such advances, including future advances whenever hereafter mace,-shall be a lien from the time
this Security Instrument is recorded, as provided in Section 5/15-138205)1) of the Act. Borrower
covenants and agrees that this Security Instrument shall secure the‘payment of all loans and
advances made pursuant to the terms and provisions of the Loan Documenis, whether such loans
and advances are made as of the date hereof or at any time in the future, and ‘vhe her such future
advances are obligatory or are to be made at the option of Lender or otherwise (but ot advances
or loans made more than 20 years after the date hereof), to the same extent as i such future
advances were made on the date of the execution of this Security Instrument. The ii¢n of this
Security Instrument shall be valid as to all obligations under the Loan Documents, including future
advances, from the time of its filing of record in the office of the Recorder of Deeds of the County
in which the Land is located. This Security Instrument shall be valid and shall have priority over
all subsequent liens and encumbrances, including statutory liens except taxes and assessments
levied on the Property, to the extent of the maximum amount secured hereby.

Section 17.5. MAXIMUM AMOUNT SECURED. This Security Instrument shall secure the
payment of any amounts advanced from time to time under the Note, the Loan Agreement and the
other Loan Documents, or under other documents stating that such advances are secured hereby.
This Security Instrument also secures any and all future obligations arising under or in connection
with this Security Instrument, the Note, the Loan Agreement and the other Loan Documents, which
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future obligations shall have the same priority as if all such obligations were made en the date of
execution hereof. Nothing in this Section 17.5 or in any other provisions of this Security
Instrument shall be deemed an obligation on the part of Lender to make any future advances of
any sort. Notwithstanding any future advances or other advances referred to in this Section 17.5
or Section 17.7 or any other provision of this Security Instrument to the contrary, the maximum
principal indebtedness secured by this Security Instrument shall not exceed two hundred percent
(200%) of the face amount of the Note. As of the date of this Security Instrument, the principal
amount secured by the Note is the sum of $405,000,000.00.

Scction 17.6. BUSINESS LOAN. Borrower covenants and agrees that (i) all of the proceeds
of the Loaa szcured by this Security Instrument will be used solely for business purposes and in
furtherance o1 the regular business affairs of Borrower, (ii) the beneficiary of Borrower is a
“business,” as thatterm is defined in the lllinois Interest Act, Illinois Compiled Statutes, Chapter
815 ILCS 205/0.04 <t seq., including Section 4(1)(c) thereof, (iii) the entire principal obligation
secured Hereby consiituies: (A) a “business loan,” as that term is used in Section 205/4(1)(c)
thereof; and (B) a “loan se.cured by a mortgage on real estate” within the purview and operation of
Section 205/4(1)(1) thereof, znd (iv) the indebtedness secured hereby is an exempted transaction
under the Truth-In-Lending Act. 15 1).S.C. Section 1601m, et seq. and has been entered into solely
for business purposes of Borrower and for Borrower's investment or profit, as contemplated by
said section.

Section 17.7. PROTECTIVE AND GTHER ADVANCES. Without limiting any of the other
terms or provisions of this Security Instrument ‘or any other Loan Documents, all advances,
disbursements and/or expenditures made by Lendér from time to time in'accordance with the terms
of this Security Instrument and/or any other Lozn Document(s), or otherwise authorized or
contemplated by the Act (or other applicable law), wiither made before, during or after a
foreclosure of this Security Instrument, before or after judsnient of foreclosure therein, before or
after any sale of the Property or before, during or after the pencency of any claims, demands,
proceedings, causes of action or suits related to any of the foregeing, together with applicable
interest thereon (as provided for in and/or contemplated by this Security Instrument, any other
Loan Document(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 &l applicable provisions
of the Act (or other applicable law, as the case may be). Without in any way lintitir g the generality
of the foregoing, any advances, disbursements or expenditures described in Sectiei '5-1302(b) of
the Act that are made by Lender from time to time shall have the benefit of the previsions of the
Act applicable thereto, and any advances, disbursements or expenditures in the nature of “future
advances”, as described or defined in the Act or any other applicable Illinois law, that are made by
Lender from time to time shall have the benefit of the provisions of the Act or such other applicable
law (as the case may be). Nothing contained in this Section 17.7 shall be deemed or construed to
obligate Lender to make any advance, disbursement or expenditure of any kind.

Section 17.8. COLLATERAL PROTECTION ACT. Pursuant to the terms of the Collateral
Protection Act, Illinois Compiled Statutes, Chapter 815 [LCS 180/1 et seq., Borrower is hereby
notified that, unless Borrower provides Lender with evidence of the insurance required by this
Security Instrument or any other Loan Document, Lender may purchase insurance at Borrower’s
expense to protect Lender’s interest in the Property or any other collateral for the indebtedness
secured hereby, This insurance may, but need not, protect Borrower’s interests. The coverage

1202 State Street. Lemont. IL
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Lender purchases may not pay any claim that Borrower makes or any claim that is made against
Borrower in connection with the Property or any other collateral for the indebtedness secured
hereby. Borrower may later cancel any insurance purchased by Lender, but only after providing
Lender with evidence that Borrower has obtained insurance as required under this Security
Instrument or any other Loan Document. If Lender purchases insurance for the Property or any
other collateral for the indebtedness secured hereby, Borrower shall be responsible for the costs of
that insurance, including the insurance premiums, interest and any other charges that Lender may
lawfully impose in connection with the placement of the insurance, until the effective date of the
cancellation or expiration of the insurance. The costs of the insurance may be added to the
indebtedness secured hereby. The costs of the insurance may be more than the cost of insurance
that Borrzveer may be able to obtain on its own. :

Sectionn 179, FIXTURE FILING. This Security Instrument also constitutes a “fixture filing”
pursuant to Secticit 5502 of the Illinois Uniform Commercial Code, Illinois Compiled Statutes,
Chapter 810 ILCS 3/9-121, et. seq. and shali be filed in the real estate records of the applicable
county’s real estate recorus-office.

(i) Name ot-Debtor: CF ALBERT PROPCO LLC

(i)  Debtors’ Maiiiig Address: As set forth in the preamble of this Security
Instrument.

(iii)  Debtor’s Organizationa! (D) 6566655.

(iv)  Address of the Property: Set forth on Exhibit A.

(v)  Debtor is the record owner of the Property.

(vi)  Debtor’s principal office is located in th= State of New York.
(vil)  Debtor’s State of formation is Delaware.

(viii) Debtor is a limited liability company.

(ix) Name of Secured Party: As set forth in the preamble ot <iiis Security
[nstrument.

(x)  Address of Secured Party: As set forth in the preamble of this Security
[nstrument.

(xi}  This financing statement covers the Property and/or any other collateral for
the indebtedness secured hereby, and any proceeds or products of such
Property and/or any other collateral for the indebtedness secured hereby.

(xii)  Some of the above goods are or are to become fixtures on the Land,
Additional Land and Improvements described herein. Borrower is the
record owner of the Land, Additional Land and Improvements described

1202 State Street, Lemont, IL
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herein upen which the foregoing fixtures and other items and types of
property are located set forth on Exhibit A.

Section 17.10. RECEIVER. In addition to any provision of this Security Instrument
authorizing Lender to take or be placed in possession of the Property, or for the appointment of a
receiver as provided for in the Act, Lender shall have the right, in accordance with Sections |35-
1701 and 15-1702 of the Act, as granted and ordered by a court of competent jurisdiction, to be
placed in possession of the Property or at its request to motion the court to have a receiver
appointed, and any such court appointed receiver, or Lender, if and when placed in possession,
shall have, in addition to any other powers provided in this Security Instrument, the right to
petition/mdtion the court for all rights, powers, immunities, and duties as provided for in Sections
15-1702 and-13-1703 of the Act.

Section17:4 % VARIABLE RATE; ADDITIONAL INTEREST. This Security Instrument secures
the full and timely payinent of the Obligations, including, among other things, the obligation to
pay interest on the unpaid principal balance at a variable rate of interest to the extent provided in
the Loan Agreement.

INO FERTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, this Security Instrument has been executed by the
undersigned as of the day and year first above written.

BORROWER:

CF ALBERT PROPCO LLC,
a Delaware limited liabijify company

oshua Pack
Title# Vice President

ACKNOWLEDGEMENT

STATE OF Cﬂuﬁ)wlﬁ | AR

o5

COUNTY OF Los AWGGLE-S 30

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certiticate is attached, and not the truthfulness,

accuracy, or validity of that document.

On October 24, 2017 before me, J NOUNG Cﬁ"( , a Notary Public in

and for said County and State, personally appeared, Joshua Pack, who proved to me on the basis
of satisfactory evidence to be the person whose name is subscribed to the vthin instrument and
acknowledged to me that he executed the same in his authorized capacity, and that by his signature
on the instrument, the entity upon behalf of which the person acted, executed the iristtiment.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

JINOUNG CHOD!

WITNESS my hand and official seal. ' "R Notary Public - California
: SRE Los Angeles County z
. % 3828/ Commission # 2157771
‘ ] : My Comm. Expires Jun 24, 2020 E
Signature: : :
. / .
(Notary Seal)

[1202 State Street, Lemont, I1.]
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EXHIBIT A
LEGAL DESCRIPTION
PARCEL I

LOT | IN ASPI, A RESUBDIVISION OF QUTLOT "B" (EXCEPTING THEREFROM THE
SOUTHERLY 150 FEET AS MEASURED ALONG THE WESTERLY LINE) OUTLOT "C"
(EXCEPTING THEREFROM THAT PART CONVEYED TO THE STATE OF ILLINOIS BY
. DOCUMENT 93701695) AND LOTS 32, 33, 34, 35 AND 36 INCLUSIVE IN EMERALD
ACRES, A SUBDIVISION OF PART OF LOTS 17, 18 AND 20 IN COUNTY CLERK'S
DIVISION OF SECTION 32, TOWNSHIP 37 NORTH RANGE 11 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT OF SAID ASPI RESUBDIVISION
RECORDED DECEMBER 19, 1996 AS DOCUMENT 96958314, IN COOK COUNTY
ILLINOIS.

PARCEL 1I:

THOSE NON-EXCLUSIVE EASEMENTS APPURTENANT TO THE ABOVE DESCRIBED
LAND PURSUANT TO DECLARATION OF RESTRICTIONS AND GRANT OF
EASEMENTS DATED SEPTEMBER 35,1997 AND RECORDED SEPTEMBER 24, 1997 AS
DOCUMENT 97708397 MADE BY AN AMONG AMERICAN STORES PROPERTIES, INC.
AND TBSLEMONT, L.L.C., BURKE EC, INC.; KARTHEISER EC, INC., AND ZUMM EC,
INC., AND THE TERMS AND PROVISIONS TONTAINED THEREIN.

FIRST AMENDMENT TO DECLARATION COF RESTRICTIONS AND GRANT OF
EASEMENTS DATED AUGUST 3, 2000 AND RECCRDED SEPTEMBER 25, 2000 AS
DOCUMENT 00744225.

SECOND AMENDMENT TO DECLARATION OF RESTKICYIONS AND GRANT OF
EASEMENTS DATED NOVEMBER 27, 2000 AND RECORDEET: APRIL 16, 2001 AS
DOCUMENT 0010305631.

Property Address: 1202 State Street, Lemont, IL

PIN #: 22-32-107-013-0000 Vol. 62
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