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THIS INSTRUMENT WAS
PREPARED BY AND UPON
RECORDING SHOULD BE
RETURNED TO:

Sullivan & Cromwell LLP

125 Broad Street
New York, New York 10004
Attention: Benjamin R. Weber, Esq.

PINs): 69:23-300-038-0000

PLYMOUTY. MWG 1796 SHERWIN LLC,
a Delaware limited Yiauility company, as the Borrower

(Borrower)
to

SPECIAL SITUATIONS INVESTING GROUP 11, LLC,
as administrative agent for the Lender

(Agent}

MORTGAGE, ASSIGNMENT OF
LEASES AND RENTS AND SECURITY AGREEMENT

Dated; As of November 30, 2017
Location: 1796 Sherwin Avenue, Des Plaines, IL 60018

County: Cook

SC1:4544538.2



1734006044 Page: 3 of 38

UNOFFICIAL COPY

MORTGAGE, ASSIGNMENT OF LEASES AND
RENTS AND SECURITY AGREEMENT

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND SECURITY
AGREEMENT (this “Mortgage”) is made as of November 30, 2017, by PLYMOUTH MWG
1796 SHERWIN LLC, a Delaware limited liability company, having an address at ¢/o
Plymouth Industrial REIT, Inc., 260 Franklin Street, 6th Floor, Boston, Massachusetts 02110, as
borrower (the “Borrower”), for the benefit of SPECIAL SITUATIONS INVESTING
GROUP 11, LLC, a Delaware limited liability company, having an address at 6011 Connection
Drive, Irving, Texas 75039, as administrative agent for the Lender (as defined in the Loan
Agreemext (as hereinafter defined)) (together with its successors and assigns, the “Agent”),

WITNESSETH:

A. This-ivlertgage is given to secure a loan (the “Loan™) in the principal amount of
Seventy-Nine Million €ight-Hundred Thousand Dollars And Zero Cents ($79,800,000.00) that
was advanced to THOSE, PERSONS LISTED ON SCHEDULE 1 HERETO, ¢ach a Delaware
limited liability company, havirig an address at ¢/o Plymouth Industrial REIT, Inc., 260 Franklin
Street, 6th Floor, Boston, Massacliusetts 02110 (the “Borrower Group”) pursuant to that certain
Loan Agreement, dated as of the date hereof (as the same may be amended, restated, replaced,
supplemented, extended, renewed 0 otherwise modified from time to time, the “Loan
Agreement”), made by and among th¢ Borrower Group, the Lender, and the Agent and
evidenced by that certain Promissory Note, of even date herewith, in the stated principal amount
of Seventy-Nine Million Eight-Hundred Thousarit Dollars And Zero Cents ($79,800,000.00) (as
the same may hereafter be amended, supplemented; restated, increased, extended or consolidated
from time to time, the “Note”) made and given by thie Barrower Group. Capitalized terms used
herein without definition shall have the meanings ascribed to-such terms in the Loan Agreement.

B. The Borrower Group desires to secure the payment of the outstanding principal
amount of the Loan together with all interest accrued and unpaidtiereon and all other sums due
to the Lender in respect of the Loan and the Loan Documents (the “Pabt”) and the performance
of all of its other obligations under the Note, the Loan Agreemen( and the other Loan
Documents.

C. This Mortgage is given pursuant to the Loan Agreement, and paymert, fulfillment
and performance by the Borrower of its obligations thereunder and under the oiher Loan
Documents are secured hereby, and each and every term and provision of the Loan f.gieement,
the Note, and that certain Assignment of Leases and Rents, of even date herewith, made by the
Borrower in favor of the Agent delivered in connection with this Mortgage (as the same may be
amended, restated, replaced, supplemented, extended, renewed or otherwise modified from time
to time, the “Assignment of Leases”), including the rights, remedies, obligations, covenants,
conditions, agreements, indemnities, representations and warranties of the parties therein, is
hereby incorporated by reference herein as though set forth in full and shall be considered a part

of this Mortgage.

NOW THEREFORE, in consideration of the making of the Loan by the Lender and the
covenants, agreements, representations and warranties set forth in this Mortgage:

5C1:4544538.2
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ARTICLE L

GRANTS OF SECURITY

Section 1.01 Property Mortgaged. The Borrower does hereby irrevocably mortgage,
grant, bargain, sell, pledge, assign, warrant, transfer and convey to the Agent and its successors
and assigns, and creates a security interest in, all right, title, interest and estate of the Borrower
now owned, or hereafter acquired, in and to the following (collectively, the “Property”):

(a)  Land. The real property described in Exhibit A attached hereto and made a
part heree! (the “Land™);

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

(c) [mprovemetiis: The buildings, structures, fixtures, additions, enlargements,
extensions, modifications, repairs;-replacements and improvements now or hereafter erected or
located on the Land (collectively, the* finprovements™);

(d)  Appurtenances. (i) All aiiy light lateral support and development now or
hereafter pertaining to or used in connection ‘with-the Land, (ii) all and singular, the tenements,
hereditaments, rights of way, easements, appendages and appurtenances and property now or
hereafter belonging or in any way appertaining to tiie"Land and (iii) all estate, right, title, claim
or demand whatsoever, either at law or in equity, in possession or expectancy, of, in and to the
Land (collectively, the “Appurtenances’™);

(¢)  Easements. All casements, rights-of-way Or‘uye, rights, strips and gores of
land, streets, ways, allevs, passages, sewer rights, water, water courses. water rights and powers,
air rights and development rights, and all estates, rights, titles, intevests, privileges, liberties,
servitudes, tenements, hereditaments and appurtenances of any nature wiatsoever, in any way
now or hereafter belonging, relating or pertaining to the Land and the Impro»ements and the
reversion and reversions, remainder 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, dower and rights of dower, curtesy and_wights of
curtesy, property, possession, claim and demand whatsoever, both at law and in equity, of the
Borrower of, in and to the Land and the Improvements and every part and parcel thereof, with
the appurtenances thereto;

(H Equipment. All “equipment,” as such term is defined in Article 9 of the
Uniform Commercial Code (as hereinafter defined), now owned or hereafter acquired by the
Borrower, 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, appliances,
furnishings, and electronic data-processing and other office equipment now owned or hereafter
acquired by the Borrower and any and all additions, substitutions and replacements of any of the

2
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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 the Borrower shall have any right or interest therein;

(g)  Fixtures. All Equipment now owned, or the ownership of which is
hereafter acquired, by the Borrower which is so related to the Land and Improvements forming
part of the Property that it is deemed fixtures or real property under the law of the particular state
in which the Equipment is located, including, without limitation, all building or construction
materials intended for construction, recenstruction, alteration or repair of or installation on the
Property ~construction equipment, appliances, machinery, plant equipment, fittings, apparatuses,
fixtures and oiher items now or hereafter attached to, installed in or used in connection with
(temporarily erpermanently) any of the Improvements or the Land, including, but not limited to,
engines, devicesi%r, the operation of pumps, pipes, plumbing, cleaning, call and sprinkler
systems, fire extinguishing apparatuses and equipment, heating, lighting, ventilating, plumbing,
laundry, incinerating, clectrical, air conditioning and air cooling equipment and systems, gas and
electric machinery, appurterdnces and equipment, pollution control equipment, security systems,
disposals, dishwashers, refrigérators and ranges, recreational equipment and facilities of all
kinds, and water, gas, electrical, storm and sanitary sewer facilities, utility lines and equipment
(whether owned individually or jowitly with others, and, if owned jointly, to the extent of the
Borrower’s interest therein) and all otker vilities whether or not situated in easements, all water
tanks, water supply, water power sites, fuel stations, fuel tanks, fuel supply, and all other
structures, together with all accessions, appu:tenances, additions, replacements, betterments and
substitutions for any of the foregoing and the prccezds thereof (collectively, the “Fixtures”).

(h)  Personal Property. All furniture, fixiures (other than Fixtures), furnishings,
objects of art, machinery, inventory, goods, tools, supplies, appliances, general intangibles,
contract rights (including without limitation Material Contra.ts), accounts, accounts receivable,
franchises, licenses, bonds, certificates and permits, and all otiiec personal property of any kind
or character whatsoever (as such terms are defined in, and suiject o the provisions of the
Uniform Commercial Code, as applicable), whether tangible or intangible (including, but not
limited to: all spare parts inventories, uniforms, other inventory and similer items, chairs, desks,
lamps, bookcases, tables, rugs, carpeting, drapes, draperies, curtains, shac'es, blinds, screens,
paintings, hangings, pictures, divans, couches, stools, sofas, dry cleaning facilitiss. &keys or other
entry systems, radios, television sets, customary personal property associated with{pcownership
and operation of an industrial property, intercom and paging equipment, electric and cizctronic
equipment, dictating equipment, private telephone systems, medical equipment, fittings, heating
fixtures, lighting fixtures, plumbing fixtures, fire prevention and extinguishing equipment and
materials and all other apparatuses, stoves, ranges, refrigerators, laundry machines, machinery,
boilers, incinerators, switchboards, conduits, compressors, elevators, escalators, air conditioning
and communication plants or systems with appurtenant fixtures, vacuum cleaning systems, floor
cleaning, waxing and polishing equipment, call systems, electrical signs, bulbs, bells, ash and
fuel, conveyors, cabinets, lockers, shelving, spotlighting equipment, dishwashers, garbage
disposals, washers and dryers, computer equipment, calculators, adding machines, any other
electronic equipment of every nature, and all other equipment, manual, mechanical or motorized
for the construction, maintenance, repair and cleaning of, parking areas, walks, underground
ways, truckways, driveways and common areas}), other than Fixtures, which are now or hereafter
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owned by the Borrower and which are now or hereafter located within or about the Land and the
Improvements, or useable in connection with the present and future operations and occupancy of
the Land and the Improvements, together with all accessories, replacements and substitutions
thereto or therefor and the proceeds thereof (collectively, the “Personal Property”), and the
right, title and interest of the Borrower in and to any of the Personal Property which may be
subject to any security interests, as defined in the Uniform Commercial Code, as adopted and
enacted by the state or states where any of the Personal Property is located (as amended from
time to time, the “Uniform Commercial Code”), superior in lien to the lien of this Mortgage
and all proceeds and products of any of the above;

(i) Intentionally Omitted;

(). Leases and Rents.

&) All leases, ground leases, subleases or subsubleases, lettings,
licenses, concessions ot other agreements (whether written ot 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 miodiiication, amendment or other agreement relating to such leases,
subleases, subsubleases, or other agreements entered into in connection with such leases,
subleases, subsubleases, or othei~sgreements and every guarantee of the performance and
observance of the covenants, conditiois and agreements to be performed and observed by the
other party thereto, heretofore or hereaftéi entered into, whether before or after the filing by or
against the Borrower of any petition for relie” under 11 U.S.C. §101 et seq., as the same may be
amended from time to time (the “Bankruptcy Code”) (collectively, the “Leases”), and all right,
title and interest of the Borrower, its successors and assigns, therein and thereunder, together
with all rights, powers, privileges, options and other benefits of the Borrower as lessor under the
Leases, and to perform all other necessary or appropriate.acts with respect to such Leases as
agent and attorney-in-fact for the Borrower, and the right to make all waivers and agreements, to
give and receive all notices, consents and releases, to take such action upon the happening of a
default under any Lease, including the commencement, condect and consummation of
proceedings at law or in equity as shall be permitted under any provisioi of any Lease or by any
law, and to do any and all other things whatsoever which the Borrower is ¢r'may become entitled
to do under any such Leases, and all proceeds from the sale or other dispositicn of the Leases
and the right to receive and apply the Rents to the payment and performance i fie-Obligations,
including the payment of the Debt; and

(i)  all cash or securities deposited thereunder to secure the
performance by the lessees of their obligations thereunder, expressly subject to the provisions of
the applicable Leases, and all rents, rent equivalents, additional rents, revenues, issues and profits
(including all oil and gas or other mineral royalties and bonuses), income, fees, receivables,
receipts, revenues, deposits (including any utility and security deposits, subject to the terms of
the applicable agreement pursuant to which each such deposit is made), accounts, cash, issues,
profits, charges for services rendered, and other payment and consideration of whatever form or
nature received by or paid to or for the account of or benefit of the Borrower, Manager or their
respective agents or employees from any and all sources arising from or attributable to the Land
and the Improvements, including all receivables, proceeds from any tax credits carned by the
Borrower or relating to the Property, and proceeds, if any, from business interruption or other

4
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loss of income or insurance but only to the extent the Agent elects to treat such proceeds as
business or rental interruption proceeds pursuant to Section 5.4(f) of the Loan Agreement, in all
cases whether paid or accruing before or after the filing by or against the Borrower of any
petition for relief under the Bankruptcy Code (collectively, the “Rents”);

(k)  Condemnation Awards. All awards or payments, including interest
thereon, which may heretofore and hereafter be made with respect to the Property, whether from
the exercise of the right of eminent domain (including, but not limited to, any transfer made in
lieu of or in anticipation of the exercise of such right), or for a change of grade, or for any other
injury to or decrease in the value of the Property,

(I Insurance Proceeds. All proceeds in respect of the Property under any
insurance policizs covering the Property, including, without limitation, the right to receive and
apply the procceds of any insurance, judgments or settlements made in lieu thereof, for damage
to the Property;

(m)  Tax Certiorari. All refunds, rebates or credits in connection with any
reduction in Taxes or Othes-Charges charged against the Property as a result of tax certiorari
proceedings or any other applicat’ons or proceedings for reduction;

(n)  Rights. The rigiit; in the name and on behalf of the Borrower, 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 tne Agent in the Property;

{(0) Agreements, All agreewieits, contracts, certificates, instruments,
management agreements, franchises, permits, licenscs) plans, specifications, all rights of the
Borrower as lessee under all personal property leasescwith respect to the Property and other
documents now or hereafter entered into (including, without limitation, any architect, expediter
or engineer agreements), and all rights therein and thereto, 12specting or pertaining to the use,
occupation, construction, management or operation of the Land and any part thereof and any
Improvements or respecting any business or activity conducted on thei-and and any part thereof
and all right, title and interest of the Borrower therein and thereunder, including, without
limitation, the right, upon the happening of any defauit hereunder, to receive. and collect any
sums payable to the Borrower thereunder;

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

{q)  Accounts. All (i) accounts receivable, (ii) credit card receivables and
(iii) reserves, escrows and deposit accounts maintained by the Borrower with respect to the
Property, including, without limitation, all accounts established or maintained pursuant to the
Loan Agreement, the Cash Management Agreement, the Deposit Account Control Agreement or
any other Loan Document, 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 therein from time to time, and all proceeds, products,
distributions, dividends and/or substitutions thereon and thereof;

5
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() Uniform Commercial Code Property. All documents, instruments, chattel
paper and general intangibles, as the foregoing terms are defined in the Uniform Commercial
Code, relating to the Property;

(s) Vegetation. All minerals, crops, timber, trees, shrubs, flowers and
landscaping features now or hereafter located on, under or above the Land;

{t) All Other Assets. All other accounts, general intangibles, instruments,
investment property, documents, chattel paper, goods, moneys, letters of credit, letter of credit
rights, certificates of deposit, deposit accounts, commercial tort claims, oil, gas and minerals, and
all other réoperty and interests in property of the Borrower, whether tangible or intangible;

() Proceeds. All proceeds of, and the proceeds of any sale of, any of the
foregoing, inciding, without limitation, proceeds of insurance and condemnation awards,
whether in cash or'in‘iiguidation or other claims, or otherwise;

(v)  Lease Guaranties. All of the Borrower’s right, title and interest in, and
claims under, any and ali lczse guaranties, letters of credit and any other credit support
(individually, a “Lease Guaranty™; and collectively, the “Lease Guaranties”) given by any
guarantor in connection with any cf-the Leases or leasing commissions (individually, a “Lease
Guarantor”, and collectively, the “Lézse Guarantors”) to the Borrower; and

(w)  Other Rights. Any and it other rights of the Borrower in and to the items
set forth in Subsections (a) through (v} above.

AND, without limiting any of the other provisions 0fihis Mortgage, to the extent permitted by
applicable law, the Borrower expressly grants to the Agert, 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 transacticas; 1 being understood and agreed
that the Improvements and Fixtures are part and parcel of the Land.ithe Land, the Improvements
and the Fixtures collectively referred to as the “Real Property”) appropriated to the use thereof
and, whether affixed or annexed to the Land or not, shall for the purposzs of this Mortgage be
deemed conclusively to be real estate and mortgaged hereby.

Section 1.02 Assignment _of Rents. The Borrower hereby <absotutely and
unconditionally assigns to the Agent all of the Borrower’s right, title and interest/iniand to all
current and future Leases and Rents; it being intended by the Borrower that this dszignment
constitutes a present, absolute assignment and not an assignment for additional security only.
Nevertheless, subject to the terms of the Loan Agreement, the Assignment of Leases, the Cash
Management Agreement, each account control agreement to which the Agent and the Borrower
may from time to time together be parties and Section 7.01(i) of this Mortgage, Agent grants to
the Borrower a revocable license to collect, receive, use and enjoy the Rents. The Borrower shall
hold the Rents, or a portion thereof sufficient to discharge all current sums due on the Debt, for
use in the payment of such sums. The Borrower hereby authorizes and directs the lessees named
in the Leases, any other future lessees or occupants of the Property and all Lease Guarantors to
pay over to the Agent or to such other party as the Agent directs all Rents and all sums due under
any Lease Guaranties, upon receipt from the Agent of written notice to the effect that the Agent

6
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is then the holder of this assignment and that an Event of Default has occurred; provided,
however, Agent may only send such notices, and take such actions relative to such Rents and
sums due under any Lease Guaranties, as are expressly permitted relative thereto pursuant to the
terms of the Loan Agreement and the Cash Management Agreement.

Section 1.03 Security Agreement. This Mortgage is both a real property mortgage and
a “security agreement” within the meaning of the Uniform Commercial Code. The Property
includes both real and personal property and all other rights and interests, whether tangible or
intangible in nature, of the Borrower in the Property. By executing and delivering this Mortgage,
the Borrower hereby grants to the Agent, as security for the Obligations, a security interest in the
Fixtures, t1e) Equipment, the Personal Property and the other property constituting the Property
to the full exient that the Fixtures, the Equipment, the Personal Property and such other property
may be subjectir-the Uniform Commercial Code (said portion of the Property so subject to the
Uniform Comraeséial Code being called the “Collateral™). The foregoing sentence is intended to
grant in favor of the Agent a first priority continuing lien and security interest in all of the
Borrower’s personal property. The Borrower authorizes the Agent and its counsel to file uccC
financing statements in fornand substance satisfactory to the Agent, describing the collateral as
all assets and personal property of the Borrower, whether now owned or existing or hereafter
acquired or arising and wherevir located, including all accessions thereto and products and
proceeds thereof, including, without I'mitation, all fixtures on the Land, or using words with
similar effect. If an Event of Default <ha.loccur, the Agent, in addition to any other rights and
remedies which it may or shall have, may :xercise immediately and without demand, any and all
rights and remedies granted to a secured party upon default under the Uniform Commercial
Code, including, without limiting the generality(of the foregoing, the right to take possession of
the Collateral or any part thereof, and to take such other measures as the Agent may deem
necessary for the care, protection and preservation of the Collateral. Upon request or demand of
the Agent following the occurrence of an Event of Defairli, the Borrower shall, at its expense,
assemble the Collateral and make it available to the Agent a’a convenient place (at the Land if
tangible property) reasonably acceptable to the Agent. The Borzower shall pay to the Agent on
demand any and all actual out-of-pocket expenses, including attorneys” fees and costs, incurred
or paid by the Agent in protecting its interest in the Collateral ard in enforcing its rights
hereunder with respect to the Collateral after the occurrence of an Event or Default. Any notice
of sale, disposition or other intended action by the Agent with respect to the Collateral sent to the
Borrower in accordance with the provisions hereof at least five (5) Business ays<prior to such
action, shall, except as otherwise provided by applicable law, constitute reasonabl< siotice to the
Borrower. The proceeds of any disposition of the Collateral by or on behalf of the Agcni, or any
part thereof, may, except as otherwise required by applicable law, be applied by the Agent to the
payment of the Debt in such priority and proportions as the Agent in its discretion shall deem
proper. The principal place of business of the Borrower (Debtor) is as set forth on page one
hereof and the address of the Agent {Secured Party) is as set forth on page one hereof.

Section 1.04 Fixture Filing. Certain of the Property is or will become “fixtures” (as
that term is defined in the Uniform Commercial Code)} on the Land, described or referred to in
this Mortgage, and this Mortgage, upon being filed for record in the real estate records of the city
or county wherein such fixtures are situated, shail operate also as a financing statement naming
the Borrower as the Debtor and the Agent as the Secured Party filed as a fixture filing in
accordance with the applicable provisions of said Uniform Commercial Code upon such of the

7
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Property that is or may become fixtures. As to all of the above described Property which is or
which hereafter becomes a “fixture” under applicable law, this Mortgage constitutes a fixture filing
under the Uniform Commercial Code. This Mortgage creates a security interest in the Collateral,
and, to the extent the Collateral is not real property, this Mortgage constitutes a security agreement
from the Borrower to the Agent under the Uniform Commercial Code.

Name of Debtor: Plymouth MWG 1796 Sherwin LLC

Debtor’s Address: 260 Franklin Street, 6th Floor, Boston, Massachusetts 02110
Debtor’s Jurisdiction of Organization: Delaware

Name of Secured Party: SPECIAL SITUATIONS INVESTING GROUPII, LLC
Sacuved Party’s Address: 6011 Connection Drive, [rving, Texas 75039

Collzteral Covered by Financing Statement: As described in Section 1.3

Place ‘of Filing: To be filed with the Cook County, Illinois Recorder of Deeds
Descriptisrof Real Property to which Collateral is Related: See attached Exhibit A
Owner of Keeors of the Real Property is: Debtor

Section 1.05 Pledgzs of Monies Held. The Borrower hereby pledges to the Agent and
grants the Agent (for the beucfit of the Lender) a security interest in any and all monies now or
hereafter held by or on behalf of the Agent or the Lender in connection with the Loan, including,
without limitation, any sums depssited in any account established pursuant to the Loan
Agreement and any Net Proceeds, as additional security for the Obligations until expended or
applied as provided in this Mortgage and tfic other Loan Documents.

Section 1.06 Grants to the Agent. T'is Mortgage and the grants, assignments and
transfers made to the Agent in this Article 1 shall izurs to the Agent.

CONDITIONS TO GRANT

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

PROVIDED, HOWEVER, that these presents are upon the express concition that, if the
Borrower shall pay and perform all the Debt and all Other Obligations at the'tiine and in the
manner provided in this Mortgage, the Note, the Loan Agreement and the other Loan
Documents, and shall well and truly abide by and comply with each and every coverant and
condition set forth in this Mortgage, 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 the Borrower’s obligation to indemnify and hold harmless the Agent
pursuant to the provisions hereof and in the other Loan Documents shall survive any such

payment or termination.
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ARTICLE II.

DEBT AND OBLIGATIONS SECURED

Section 2.01 Obligations. This Mortgage and the grants, assignments and transfers
made in Article | are given for the purpose of securing the Debt.

Section 2.02 Other Obligations. This Mortgage and the grants, assignments and
transfers made in Article I are also given for the purpose of securing the following (collectively,
the “Other Obligations™):

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

). the performance of each obligation of the Borrower contained in the Loan
Agreement and in cach other Loan Document; and

(c)  the performance of each obligation of the Borrower contained in any
renewal, extension, amen¢mert; modification, consolidation, change of, or substitution or
replacement for, all or any part of iie Note, the Loan Agreement or any other Loan Document.

Section 2.03 Debt_and CQiker Obligations. The Borrower’s obligations for the
payment of the Debt and the performarice of the Other Obligations are referred to herein
collectively as the “Obligations.”

Section 2.04 Loan Repavyment. Prov.ded no Event of Default has occurred, this
Mortgage will be satisfied and discharged of record-Uythe Agent prior to the Maturity Date only
in accordance with the terms and provisions set forth herzin and in the Loan Agreement,

Section 2.05 Other Mortgages; No Election of Reraed.es.

(@)  The Debt is now or may hereafter be secricd by one or more other
mortgages, deeds of trust and other security agreements (as the same'riay be amended, restated,
replaced, supplemented, extended, renewed or otherwise modified and_in effect from time to
time, are herein collectively called the “Other Mortgages”), which cover or/wil! hereafter cover
other properties that are or may be located in various states or counties (collectiveiy; the “Other
Collateral™). The Other Mortgages will secure the Debt and the performance’ o7 the other
covenants and agreements of the Borrower set forth in the Loan Documents: Albon the
occurrence of an Event of Default, the Agent may proceed under this Mortgage and/or any or all
the Other Mortgages against the Property and/or any or all of the Other Collateral in one or more
parcels and in such manner and order as the Agent shall elect. The Borrower hereby irrevocably
waives and releases, to the extent permitted by law, and whether now or hereafter in force, any
right to have the Property and/or the Other Collateral marshaled upon any foreclosure of this
Mortgage or any Other Mortgage.

(b)  Without limiting the generality of the foregoing, and without limitation as
to any other right or remedy provided to the Agent in this Mortgage or the other Loan
Documents, in the case of an Event of Default (i) the Agent shall have the right to pursue any or
all of its rights and remedies under this Mortgage and the Loan Documents, at law and/or in
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equity, in one proceeding, or separately and independently in separate proceedings from time to
time, as the Agent, in its sole and absolute discretion, shall determine from time to time, (ii) the
Agent shall not be required to marshal assets or to setl the Property and/or any Other Collateral
in any particular order of alienation (and may sell the same simultaneously and together or
separately), and also shall not be subject to any “one action” or “election of remedies” law or
rule with respect to the Property and/or any Other Collateral or any other assets serving as
collateral for the Obligations, (iii) the exercise by the Agent of any remedies against any one
item of Property and/or any Other Collateral or in respect of any other collateral will not impede
the Agent from subsequently or simultaneously exercising remedies against any other item of
Property and/or Other Collateral, (iv) all liens and other rights, remedies or privileges provided
to the Agent herein shall remain in full force and effect until the Agent has exhausted all of its
remedies against the Property and all Property has been foreclosed, sold and/or otherwise
realized upon-itsatisfaction of the Debt, and (v) the Agent may resort for the payment of the
Debt to any securit7 held by the Agent in such order and manner as the Agent, in its discretion,
may elect and the Agest may take action to recover the Debt, or any portion thereof, or to
enforce any covenant nerzof without prejudice to the right of the Agent thereafter to foreclose
this Mortgage.

(c) Without notice to or consent of the Borrower and without impairment of
the lien and rights created by this Mortgage, except as may otherwise be expressly provided in
the Loan Documents, the Agent may, at 2ay time (in its sole and absolute discretion, but the
Agent shall have no obligation to), execute and deliver to the Borrower a written instrument
releasing all or a portion of the lien of this Mortgage as security for any or all of the obligations
of the Borrower now existing or hereafter aricing _under or in respect of the Note, the Loan
Agreement and each of the other Loan Documeits; whereupon, following the execution and
delivery by the Agent to the Borrower of any such wriit2a instrument of release, this Mortgage
shall no longer secure such obligations of the Borrower so'rtieased.

ARTICLE 11I.

BORROWER COVENANTS
The Borrower covenants and agrees that throughout the term of the Lean.

Section 3.01 Payment of Debt. The Borrower will pay the Debt at theirie and in the
manner provided in the Loan Agreement, the Note, this Mortgage and the other Loan
Documents,

Section 3.02 Incorporation by Reference. All the covenants, conditions and
agreements contained in (a) the Loan Agreement, (b} the Note, and (¢) all and any of the other
Loan Documents, are hereby made a part of this Mortgage to the same extent and with the same
force as if fully set forth herein, In the event of any conflict or other inconsistency between the
provisions of the Loan Agreement and the provisions of this Mortgage, the provisions of the
Loan Agreement shall control, Without limiting the generality of the foregoing, the Borrower
(i) agrees to insure, repair, maintain and restore damage to the Property, pay Taxes and Other
Charges, and comply with Legal Requirements, in accordance with the Loan Agreement, and
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(ii) agrees that the Insurance Proceeds and Awards shall be settled, held, applied and/or
disbursed in accordance with the Loan Agreement.

Section 3.03 Insurance. The Borrower shall cbtain and maintain, or cause to be
maintained, in full force and effect at all times insurance with respect to the Borrower and the
Property as required pursuant to the Loan Agreement.

Section 3.04 Maintenance of Property. The Borrower shall cause the Property to be
maintained in a good and safe condition and repair, reasonable wear and tear excepted and
provided that maintenance following a casualty or condemnation shall be as provided in the Loan
Agreemert. ", The Improvements, the Fixtures, the Equipment and the Personal Property, once
installed, shait not be removed, demolished or materially altered (except for normal replacement
of the Fixtur¢s. the Equipment or the Personal Property, tenant finish and refurbishment of the
Improvements) without the consent of the Agent or as otherwise may be expressly permitted
under the Loan Agreeinent. The Borrower shall promptly repair, replace or rebuild any part of
the Property which may be destroyed by any Casualty, or become damaged, worn or dilapidated
or which may be affected by-any Condemnation, and shall complete and pay for any structure at
any time in the process of coustruction or repair on the Land.

Section 3.05 Waste. Tiwc Borrower shall not commit or suffer any waste of the
Property or make any change in the use of the Property which will in any way materially
increase the risk of fire or other hazard ¢rising out of the operation of the Property, take any
action that might invalidate or allow the cariceilation of any Policy, do or permit to be done
thereon anything that may in any way materially timpair the value, use or utility of the Property
or the security of this Mortgage. The Borrower wili pot, without the prior written consent of the
Agent, permit any drilling or exploration for or extraction, removal, or production of any
minerals from the surface or the subsurface of the Land, regardless of the depth thereof or the
method of mining or extraction thereof.

Section 3.06 Pavment for Labor and Materials. Gukisct to the contest rights
expressly permitted under the Loan Agreement and solely to the extest-the same are pursued in
accordance thereunder, the Borrower shall (i) promptly pay when due 'l bills and costs for
labor, services, equipment, work, supplies, and materials, including speciiically fabricated
materials, and other items that may, if unpaid, become a Lien under applicebiediaws (“Labor
and Material Costs™) incurred by or on behalf of the Borrower in connection with.the Property,
(ii) never permit to exist beyond the due date thereof in respect of the Property, or-any part
thereof, any Lien or security interest, even though inferior to the Liens and security interests
created hereby and by the other Loan Documents, and (iii} never permit to be created or exist in
respect of the Property or any part thereof any other or additional Lien or security interest in each
case except for Permitted Encumbrances and such other Liens or security interests, if any, as are
expressly permitted by the terms of the Loan Agreement.

Section 3.07 Performance of Other Agreements. The Borrower shall observe and
perform each and every term, covenant and provision to be observed or performed by the
Borrower pursuant to the Loan Agreement, each other Loan Document and each other agreement
or recorded instrument affecting or pertaining to the Property, and any amendments,
modifications or changes thereto.
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Section 3.08 Change of Name, ldentity or Structure. The Borrower shall not change

its name, identity (including its trade name or names) or, if not an individual, its own corporate,
limited liability company, partnership or other structure without notifying the Agent of such
change in writing at least thirty (30) days prior to the effective date of such change and, in the
case of a change in its structure, without first obtaining the prior written consent of the Agent,
except as may otherwise be permitted pursuant to Section 5.2.10 of the Loan Agreement. The
Borrower shall execute and deliver to the Agent, prior to or contemporaneously with the
effective date of any such change, any financing statement or financing statement change
required by the Agent to establish or maintain the validity, perfection and priority of the security
interests granted herein. At the request of the Agent to the Borrower from time to time, the
Borrower shilt execute a certificate in form reasonably satisfactory to the Agent listing the trade
names undsr which the Borrower is operating or intends to operate the Property, and
representing and warranting that the Borrower does business under no other trade name with
respect to the Fropoay.

Section 3.09 fide. The Borrower represents and warrants to the Agent that (i) the
Borrower has good, marketabis and insurable fee simple title to the real property comprising part
of the Property and good tit'e to the balance of such Property, free and clear of all Liens
whatsoever except the Permitted Encumbrances and such other Liens as are permitted pursuant
to the Loan Documents; (ii) this Mortzage, when properly recorded in the appropriate records,
together with any Uniform Commercie: Code financing statements required to be filed in
connection therewith, will create (a) a vaiid, perfected first priority Lien on the Property, subject

:only to the Permitted Encumbrances and (b) oerfected security interests in and to, and perfected

collateral assignments of, all personalty for which perfection may be achieved by the filing of
such financing statement, all in accordance with theterms thereof, in each case subject only to
any applicable Permiited Encumbrances, such other Licns as are permitted pursuant to the Loan
Documents; and (iii) to Borrower’s knowledge, there ar>-currently no claims for payment for
Labor and Material Costs affecting the Property which are pastidue and are or may become a
Lien prior to, or of equal priority with, the Liens created by the Lean Documents. The foregoing
representations and warranties shall remain true and correct throughott the term of the Loan.

ARTICLE 1V.
OBLIGATIONS AND RELIANCES

Section 4.01 Relationship of the Borrower and the Agent. The relationship between
the Borrower, on the one hand, and the Lender and/or the Agent, on the other hand, is solely that

of debtor and creditor, and the Lender and the Agent have no fiduciary or other special
relationship with the Borrower, and no term or condition of any of the Loan Agreement, the
Note, this Mortgage or the other Loan Documents shall be construed so as to deem the
relationship between the Borrower and the Agent or the Borrower and any Lender to be other
than that of debtor and creditor.

Section 4.02 No Reliance on the Agent. The general partners, members, principals and
(if the Borrower is a trust) beneficial owners of the Borrower, as applicable, are experienced in
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the ownership and operation of properties similar to the Property, and the Borrower and the
Agent are relying solely upon such expertise and business acumen in connection with the
ownership and operation of the Property. The Borrower is not relying on the Agent’s expertise,
business acumen or advice in connection with the Property.

Section 4.03 No Agent Obligations.

(a)  Notwithstanding the provisions of Subsections L.OI(i) and (n) or Section
1.02, the Agent is not undertaking the performance of (i) any obligations under the Leases, or (ii)
any obligations with respect to any other agreements, contracts, certificates, instruments, permits,
trademarks, licenses or other documents.

(b)Y By accepting or approving anything required to be observed, performed or
fulfilled or to b given to the Agent pursuant to this Mortgage, the Loan Agreement, the Note or

" the other Loan Doecuipents, including, without limitation, any officer’s certificate, balance sheet,

statement of profit and [bss or other financial statement, survey, appraisal or insurance policy,
the Agent shall not be deemed to have warranted, consented to, or affirmed the sufficiency,
legality or effectiveness of sarie, and such acceptance or approval thereof shall not constitute
any warranty or affirmation with espect thereto by the Agent.

Section 4.04 Reliance. The-Poirower recognizes and acknowledges that in accepting
the Loan Agreement, the Note, this Mavigage and the other Loan Documents, the Agent is
expressly and primarily relying on the truth snaaccuracy of the warranties and representations

set forth in Article 4 of the Loan Agreement witiiout any obligation to investigate the Property

and notwithstanding any investigation of the Propercy by the Agent; that such reliance existed on
the part of the Agent prior to the date hereof; that the warranties and representations are a
material inducement to the Agent in making the Loan; aitd that the Agent would not be willing to
make the Loan and accept this Mortgage in the absence of the warranties and representations as
set forth in Article 4 of the Loan Agreement.

ARTICLE V.

FURTHER ASSURANCES

Section 5.01 Recording of Mortgage, Etc. The Borrower forthwith upon the execution
and delivery of this Mortgage and thereafter, from time to time, will cause this Mort2age and any
of the other Loan Documents creating a Lien or security interest or evidencing the Lica hereof
upon the Property and each instrument of further assurance to be filed, registered or recorded in
such manner and in such places as may be required by any present or future law in order to
publish notice of and fully to protect and perfect the Lien or security interest hereof upon, and
the interest of the Agent in, the Property. The Borrower 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 Mortgage, the other Loan Documents, any note, deed of trust or
mortgage supplemental hereto, any security instrument with respect to the Property and any
instrument of further assurance, and any modification or amendment of any of the foregoing
documents, and all federal, state, county and municipal taxes, duties, imposts, assessments and
charges arising out of or in connection with the execution and delivery of this Mortgage, any
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deed of trust or mortgage supplemental hereto, any.security instrument with respect to the
Property or any instrument of further assurance, and any modification or amendment of any of
the foregoing documents, except where prohibited by law so to do.

Section 5.02 Further Acts. Etc. The Borrower will, at the cost of the Borrower, and
without expense to the Agent or the Lender, do, execute, acknowledge and deliver all and every
such further acts, deeds, conveyances, deeds of trust, mortgages, assignments, notices of
assignments, transfers and assurances as the Agent shall, from time to time, reasonably request
for the better assuring, conveying, assigning, transferring, and confirming unto the Agent the
property and rights hereby mortgaged, deeded, granted, bargained, sold, conveyed, confirmed,
pledged, sssigned, warranted and transferred or intended now or hereafter so to be, or which the
Borrower may be or may hereafter become bound to convey or assign to the Agent, or for
carrying out the intention or facilitating the performance of the terms of this Mortgage or for
filing, registeringorrecording this Mortgage, or for complying with all Legal Requirements. The
Borrower, on written deémand by the Agent, will execute and deliver, and in the event it shall fail
to so execute and deliver, hereby authorizes the Agent to execute in the name of the Borrower or
without the signature of the-Borrower to the extent the Agent may lawfully do so, one or more
financing statements to evideice more effectively the security interest of the Agent in the
Property. The Borrower grants t) the Agent an irrevocable power of attorney coupled with an
interest for the purpose of exercising and perfecting any and all rights and remedies available to
the Agent at law and in equity, including, without limitation, such rights and remedies available
to the Agent pursuant to this Section 5.02.

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

(a) If any law is enacted or adopted or amended after the date of this
Mortgage which deducts the Debt from the value of the Freperty for the purpose of taxation or
which imposes a tax, either directly or indirectly, on the Debi or the Agent’s interest in the
Property, the Borrower will pay the tax, with interest and penaities thereon, if any. If the Agent is
advised by counsel chosen by it that the payment of tax by the Eoirawer would be unlawful or
taxable to the Agent and/or the Lender or unenforceable or provide fiic/basis for a defense of
usury, then the Agent shall have the option to declare the Debt immediatel s due and payable.

(b)  The Borrower will not claim or demand or be entitled (2" 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 claimed-from the
assessed value of the Property, or any part thereof, for real estate tax purposes by reason of this
Mortgage or the Debt. If such claim, credit or deduction shall be required by law, the Agent shall
have the option to declare the Debt immediately due and payable.

{c) If at any time the United States of America, any State thereof or any
subdivision of any such State shall require revenue or other stamps to be affixed to the Note, this
Mortgage, or any of the other Loan Documents or shall impose any other tax or charge on the
same, the Borrower will pay for the same, with interest and penalties thereon, if any.

Section 5.04 Splitting of the Mortgage. Subject to the terms and conditions contained
in the Loan Agreement, this Mortgage and the Note may, at any time until the same shall be fully
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paid and satisfied, at the sole election of the Agent, be split or divided into two or more notes and
two or more mortgages, in such denominations as the Agent shall determine in its sole discretion
(subject to the following sentence), each of which shall cover all or a portion of the Property to
be more particularly described therein. To that end, subject to the terms and conditions
contained in the Loan Agreement, the Borrower, upon written request of the Agent, shall
execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered by the
then owner of the Property, to the Agent, the Lender and/or their designee or designees,
substitute notes and mortgages in such principal amounts, aggregating not more than the then
unpaid principal amount of the Note, and containing terms, provisions and clauses substantively
similar to those contained herein and in the Note, and such other documents and instruments as
may be required by the Agent.

Section 503, Replacement Documents. Upon receipt of an affidavit of an officer of
the Agent as to (ne-inss, theft, destruction or mutilation of the Note or any other Loan Document
which is not of pubiic tecord, and, in the case of any such mutilation, upon surrender and
cancellation of the Note o1 2-replacement of such other Loan Document, the Borrower will issue,
in lieu thereof, a replacement'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 thereof and
otherwise of like tenor. :

ARTICLE VI,

DUE ON SALE/ENCUMBRANCE

Section 6.01 Agent Reliance. The Borrower sacknowledges that the Agent has
examined and relied on the experience of the Borrower and its general partners, members,
principals and (if the Borrower is a trust) beneficial owners ir owning and operating properties
such as the Property and other Borrower Related Parties in agreeing to make the Loan, and will
continue to rely on the Borrower’s ownership of the Property as-a-neans of maintaining the
value of the Property as security for the payment and performance of“tiie Obligations, including
the repayment of the Debt, The Borrower acknowledges that the Agent has a valid interest in
maintaining the value of the Property so as to ensure that, should the Borrgwer default in the
payment and/or performance of the Obligations, including the repayment of the ekt, the Agent
can recover the Debt by a sale of the Property.

Section 6.02 No Transfer. The Borrower shall not cause, permit or suffer any Iransfer
1o occur except in accordance with the terms of the Loan Agreement.

ARTICLE VIL

RIGHTS AND REMEDIES UPON DEFAULT

Section 7.01 Remedies. At any time following the occurrence of an Event of Default,
the Borrower agrees that the Agent may, at its option, take such action, without notice or
demand, as it deems advisable to protect and enforce its rights against the Borrower and in and to
the Property, including, but not limited to, the following actions, each of which may be pursued
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concurrently or otherwise, at such time and in such order as the Agent may determine, in its sole
discretion, without impairing or otherwise affecting the other rights and remedies of the Agent:

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

(b)  institute proceedings, judicial or otherwise, for the complete or partial
foreclosure of this Mortgage, either by judicial action or by any other means available under
applicable 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
Mortgage for the rortion of the Debt then due and payable, subject to the continuing lien and
security interest of this-Mortgage for the balance of the Obligations not then due, unimpaired and
without loss of priority;

(d)  seli‘tor cash or upon credit the Property or any part thereof and all estate,
claim, demand, right, title ana-isf<rest of the Borrower therein and rights of redemption thereof,
by judicial action, at one or more saies; as an entirety or in parcels, at such time and place, upon
such terms and after such notice thercof,all as may be required or permitted by law; and, without
limiting the foregoing:

(i) in connection wit'i any sale or sales hereunder, the Agent shall be
entitled to elect to treat any of the Property whick ronsists of (x) a right in action, or (y) property
that can be severed from the Real Property covered nereby, or (z) any improvements (without
causing structural damage thereto), as if the same weie personal property, and dispose of the
same in accordance with applicable law, separate and apart from the sale of the Real Property.
Where the Property consists of Real Property, Personal Property; Cquipment or Fixtures, whether
or not such Personal Property or Equipment is located on or within‘the Real Property, the Agent
shall be entitled to elect to exercise its rights and remedies against any or all of the Real
Property, Personal Property, Equipment and Fixtures in such order zad manner as is now or
hereafter permitted by applicable law;

(ii)  the Agent shall be entitled to elect to proceed againgtany or all of
the Real Property, Personal Property, Equipment and Fixtures in any manner pednitted under
applicable law; and if the Agent so elects pursuant to applicable law, the power o sule herein
granted shall be exercisable with respect to all or any of the Real Property, Personal Fioperty,
Equipment and Fixtures covered hereby, as designated by the Agent and the Agent is hereby
authorized and empowered to conduct any such sale of any Real Property, Personal Property,
Equipment and Fixtures in accordance with the procedures applicabie to Real Property;

(ii)  should the Agent elect to sell any portion of the Property which is
Real Property or which is Personal Property, Equipment or Fixtures that the Agent has elected
under applicable law to sell together with Real Property in accordance with the laws governing a
sale of the Real Property, the Agent shall give such notice of the occurrence of an Event of
Default, if any, and its election to sell such Property, each as may then be required by law.
Thereafter, upon the expiration of such time and the giving of such notice of sale as may then be
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required by law, subject to the terms hereof and of the other Loan Documents, and without the
necessity of any demand on the Borrower, the Agent at the time and place specified in the notice
of sale, shall sell such Real Property or part thereof at public auction to the highest bidder for
cash in lawful money of the United States. The Agent may from time to time postpone any sale
hereunder by public announcement thereof at the time and place noticed for any such sale; and

(iv)  if the Property consists of several lots, parcels or items of property,
the Agent shall, subject to applicable law, (A) designate the order in which such lots, parcels or
items shall be offered for sale or sold, or (B) elect to sell such lots, parcels or items through a
single sale, or through two or more successive sales, or in any other manner the Agent
designates. .Any Person, including the Borrower or the Agent, may purchase at any sale
hereunder. Shedid the Agent desire that more than one sate or other disposition of the Property
be conducted, the Agent shall, subject to applicable law, cause such sales or dispositions to be
conducted simultaricorsly, or successively, on the same day, or at such different days or times
and in such order as the Agent may designate, and no such sale shall terminate or otherwise
affect the Lien of this Moitzage on any part of the Property not sold until all the Obligations
have been satisfied in full. In #iie event the Agent elects to dispose of the Property through more
than one sale, except as otherwise provided by applicable law, the Borrower agrees to pay the
actual out-of-pocket costs and expenses of each such sale and of any judicial proceedings
wherein such sale may be made;

(e)  institute an action, 'suit_or proceeding in equity for the specific
performance of any covenant, condition or agréement contained herein, in the Note, in the Loan
Agreement or in the other Loan Documents;

H recover judgment on the Now either before, during or after any
proceedings for the enforcement of this Mortgage or the oiher-Loan Documents;

(g)  apply for the appointment of a receiver, trusiee, liquidator or conservator
of the Property, without notice and without regard for the adequacy-of the security for the Debt
and without regard for the solvency of the Borrower, any guarantor or idemnitor with respect to
the Loan or any Person otherwise liable for the payment of the Debt or any part thereof;

(h)  the license granted to the Borrower under Section .1 %52 hereof shall
automatically be revoked and the Agent may enter into or upon the Property, eithies rersonally or
by its agents, nominees or attorneys and dispossess the Borrower and its agents anu.servants
therefrom, without liability for trespass, damages or otherwise and exclude the Borrower and its
agents or servants wholly therefrom, and take possession of all books, records and accounts
relating thereto and the Borrower agrees to surrender possession of the Property and of such
books, records and accounts to the Agent upon demand, and thereupon the Agent may (i) use,
operate, manage, control, insure, maintain, repair, restore and otherwise deal with all and every
part of the Property and conduct the business thereat; (ii) complete any construction on the
Property in such manner and form as the Agent deems advisable; (iii) make any alterations,
additions, renewals, replacements and improvements to or on the Property; (iv) exercise all rights
and powers of the Borrower with respect to the Property, whether in the name of the Borrower 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 all Rents of the Property and
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every part thereof; (v) require the .Borrower to. pay monthly in advance to the Agent, 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 the Borrower; (vi) require the
Borrower to vacate and surrender possession of the Property to the Agent or to such receiver and,
in default thereof, the Borrower may be evicted by summary proceedings or otherwise; and (vii)
apply the receipts from the Property to the payment and performance of the Obligations
(including, without limitation, the payment of the Debt), in such order, priority and proportions
as the Agent shall deem appropriate in its sole discretion after deducting therefrom all expenses
(including attorneys’ fees and costs) incurred in connection with the aforesaid operations and all
amounts necessary to pay the Taxes, Other Charges, Insurance Premiums and other expenses in
connection with the Property, as well as reasonable compensation for the services the Agent, its
counsel, agents and employees;

(1) cxercise any and all rights and remedies granted to a secured party upon
default under the Unifoini-Commercial Code, including, without limiting the generality of the
foregoing: (i) the right {o iake possession of the Fixtures, the Equipment and/or the Personal
Property, or any part thereof, sn1d to take such other measures as the Agent may deem necessary
for the care, protection and preservation of the Fixtures, the Equipment and the Personal
Property, and (ii) request the Borro/ver, at its sole cost and expense, to assemble the Fixtures, the
Equipment and/or the Personal Properly and make it available to the Agent at a convenient place
acceptable to the Agent. Any notice of salcdisposition or other intended action by the Agent
with respect to the Fixtures, the Equipment and/or the Personal Property sent to the Borrower in
.accordance with the provisions hereof at least ten (10) days prior to such action, shall constitute
commercially reasonable notice to the Borrower;

)] apply any sums then deposited ‘or'b¢ld in escrow or otherwise by or on
behalf of the Agent in accordance with the terms of the Leai Agreement, this Mortgage or any
other Loan Document to the payment of the following items in anyorder in its sole discretion:

(1) Taxes and Other Charges;

(i)  Insurance Premiums;

(iii)  Interest on the unpaid principal balance of the Note;

(iv)  amortization of the unpaid principal balance of the Notz; und/or

(v)  all other sums payable pursuant to the Note, the Loan Agreement,
this Mortgage and the other Loan Documents and advances made by the Agent pursuant to the
terms of this Mortgage:;

(k) pursue such other remedies as may be available at law or in equity; and/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 the Agent shall deem to be appropriate in its sole discretion.
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In the event of a sale, by foreclosure. or otherwise, of less than all of the Property, this Mortgage
shall continue as a Lien and security interest on the remaining portion of the Property unimpaired
and without loss of priority.

Section 7.02 Application of Proceeds. The purchase money proceeds and avails of any
disposition of the Property or any part thereof, or any other sums collected by the Agent pursuant
to the Note, this Mortgage or the other Loan Documents, may be applied by the Agent to the
payment of the Obligations in such priority and proportions as the Agent in its discretion shall
deem proper, to the extent consistent with law,

Sectizn'7.03 Right to_Cure Defaults. Following the occurrence of any Event of
Default or if the-Borrower fails to make any payment or to do any act as herein provided, the
Agent may, but witnout any obligation to do so and without notice to or demand on the Borrower
and without releasing the Borrower from any obligation hereunder, perform the obligations in
Default in such manner‘and to such extent as the Agent may deem necessary to protect the
security hereof, The Agent/is.authorized to enter upon the Property for such purposes or appear
in, defend or bring any action i proceeding to protect its interest in the Property or to foreclose
this Mortgage or collect the Debiyand the cost and expense thereof (including attorneys’ fees and
disbursements to the extent permitied by law), with interest thereon at the Default Rate, shall
constitute a portion of the Debt and s'iajl be due and payable to the Agent upon demand. All
such costs and expenses incurred by the Agznt or the Lender in remedying any Event of Default
or such failed payment or act or in appeaing in, defending or bringing any such action or
proceeding, as herein provided, shall bear intersst at the Default Rate for the period after notice
from the Agent that such cost or expense was incucred to the date of payment to the Agent, shall
constitute a portion of the Debt, shall be securcd by this Mortgage and the other Loan
Documents and shall be due and payable to the Agent upen:demand.

Section 7.04 Actions and Proceedings. The Agent/nas the right to appear in and
defend any action or proceeding brought with respect to the Propertv and, if the Borrower should
fail to do so after prior written notice from the Agent and the expiratien of fifteen (15) Business
Days (or such lesser time as may be required to preserve the Agent’s righits), to bring any action
or proceeding to protect its interests in the Property, in the name and on behalf of the Borrower,
which the Agent, in its discretion, decides should be brought to protect /its interest in the
Property.

Section 7.05 Recovery of Sums Required To Be Paid. The Agent 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 due, without regard to whether or not the balance of the Debt shall be
due, and without prejudice to the right of the Agent thereafter to bring an action of foreclosure,
or any other action, for any Event of Default by the Borrower existing at the time such earlier
action was commenced.

Section 7.06 Examination of Books and Records. At reasonable times and upon
reasonable prior written notice, the Agent, its agents, accountants and attorneys, shall have the
right to examine the records, books and management and other papers of the Borrower which
reflect upon their financial condition, either at any Property or at any office regularly maintained
by the Borrower where such books and records are located. The Agent shall have the right to
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make copies and extracts from.the. foregoing records and other papers and.to share such
information with an assignee (or proposed assignee), participant {or proposed participant),
underwriter, investor (or proposed investor), lender (or proposed lender), accountants, and/or
attorneys, representatives employees or agents of any of the foregoing, and anyone else
permitted to receive such information under the Loan Agreement, provided that the Agent
informs any such Person, prior to the disclosure of non-public or confidential information, of the
confidentiality of any non-public or confidential information received by it. In addition, at
reasonable times and upon reasonable prior written notice the Agent, its agents, accountants and
attorneys shall have the right to examine and audit the books and records of the Borrower
pertaining to the income, expenses and operation of any Property during reasonable business
hours at any/affice of the Borrower where the books and records are located. This Section 7.06
shall apply thraughout the term of the Note and without regard to whether an Event of Default
has occurred.

Section 7.07 Otner Rights, Ete.

(a)  The failurs of the Agent to insist upon strict performance of any term
hereof shall not be deemed to b 4 waiver of any term of this Mortgage. The Borrower shall not
be relieved of the Borrower’s obligaticns hereunder by reason of (i) the failure of the Agent to
comply with any request of the Borrower or any guarantor or indemnitor with respect to the Loan
to take any action to foreclose this Mortgige or otherwise enforce any of the provisions hereof or
of the Note or the other Loan Documents, (11) the release, regardless of consideration, of the
whole or any part of the Property, or of any Person liable for the Obligations or any portion
thercof, or (iii) any agreement or stipulation by the Agent extending the time of payment or
otherwise modifying or supplementing the terms of'th< Note, this Mortgage or the other Loan
Documents.

(b) It is agreed that the risk of loss or deinage to the Property is on the
Borrower, and the Agent shall have no liability whatsoever for any decline in value of the
Property, for failure to maintain the Policies, or for failure to deteimine whether insurance in
force is adequate as to the amount of risks insured. Possession by the Azcnt shall not be deemed
an election of judicial relicf, if any such possession is requested or obtained, with respect to any
Property or collateral not in the Agent’s possession.

(©) The Agent may resort for the payment and performance of tiie Obligations
(including, but not limited to, the payment of the Debt) to any other security held by the A gent in
such order and manner as the Agent, in its discretion, may elect. The Agent may take-action to
recover the Debt, or any portion thereof, or to enforce the Other Obligations or any covenant
hereof, without prejudice to the right of the Agent thereafter to foreclose this Mortgage. The
rights of the Agent under this Mortgage shall be separate, distinct and cumulative and none shall
be given effect to the exclusion of the others. No act of the Agent shall be construed as an
election to proceed under any one provision herein to the exclusion of any other provision. The
Agent 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 7.08 Right to Release Any Portion of the Property. The Agent may release
any portion of the Property for such consideration as the Agent may requirc without, as to the
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remainder of the Property, in any.way impairing or. affecting the Lien or priority of this
Mortgage, or improving the position of any subordinate lienholder with respect thereto, except to
the extent that the Debt shall have been reduced by the actual monetary consideration, if any,
received by the Agent for such release, and the Agent may accept by assignment, pledge or
otherwise any other property in place thereof as the Agent may require without being
accountable for so doing to any other lienholder. This Mortgage shall continue as a Lien and
security interest in the remaining portion of the Property.

Section 7.09 Violation of Laws. If any Property is not in compliance with all Legal
Requirements. the Agent may impose additional requirements upon the Borrower in connection
herewith reszohably necessary to address any noncompliance, including, without limitation,
monetary reserves.or financial equivalents.

Section 7:10 Recourse and Choice of Remedies. The provisions of Section 9.3 of the
Loan Agreement are- Mersby incorporated by reference as if set forth at length herein.
Notwithstanding any other/provision of this Mortgage, the Loan Agreement or the other Loan
Documents, including, withouttimitation, Section 9.3 of the Loan Agreement, the Agent and the
other Indemnified Parties (as herzinafter defined) are entitled to enforce the obligations of (i) the
Borrower contained in the Loan Documents and (ii) to the extent that the obligation is one which
is the responsibility of a guarantor orindemnitor pursuant to any guaranty or indemnity signed
by such guarantor or indemnitor, any guzranitar or indemnitor with respect to such instrument, in
each case without first resorting to or exnausting any security or collateral and without first
having recourse to the Note or any Property, th-ough foreclosure, acceptance of a deed in licu of
foreclosure or otherwise, and in the event the Awent or the Lender commences a foreclosure
action against any Property, the Agent shall be entitiec to pursue a deficiency judgment against
(i) the Borrower with respect to the Loan, and (ii) any gvarantor or indemnitor with respect to
their respective obligations under the Loan Documents (if #ny), in each case as applicable. The
liability of the Borrower with respect to the Obligations is no limited to the aggregate original
principal amount of the Note. Notwithstanding the foregoing, xiothing herein shall inhibit or
prevent the Agent from foreclosing or exercising any other rights and tmedies pursuant to the
Loan Agrecement, the Note, this Mortgage and/or the other Loan ‘Documents, whether
simultancously with foreclosure proceedings or in any other sequence.' A separate action or
actions may be brought and prosecuted against the Borrower with respect (o the Obligations,
whether or not an action is brought against any other Person and whether or not any other Person
is joined in such action or actions. In addition, the Agent shall have the right but not the
obligation to join and participate in, as a party if it so elects, any administrative & udicial
proceedings or actions initiated in connection with any matter addressed in the Environmental
Indemnity.

Section 7.11 Right of Entry. To the extent permitted by and in accordance with the
Loan Documents and applicable law, the Agent and its agents shall have the right to enter and
inspect the Property at all reasonable times upon reasonable advance notice (which may be given
verbally and shall not be required in the event of an emergency).
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- . ARTICLE VIIi.
INDEMNIFICATION

Section 8.01 General Indemnification, The provisions of Section 11.7 of the Loan
Agreement are hereby incorporated by reference as if set forth at length herein.

Section 8.02 Mortgage and/or Intangible Tax. The Borrower shall, at its sole cost
and expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties from
and against any and all claims, suits, Habilities (including, without limitation, strict liabilities),
actions, prociedings, obligations, debts, damages (excluding consequential, punitive and special
damages), losses; costs, expenses, diminution in value, fines, penalties, charges, fees, expenses,
judgments, awaids, amounts paid in settlement, of whatever kind or nature (including, but not
limited, to attorneys> fzes and other costs of defense) {collectively, the “Losses™) imposed upon,
actually incurred by or zsserted against any Indemnified Parties to the extent arising out of any
tax on the making and/or recording of this Mortgage, but excluding any income, franchise or
other similar taxes. For purposes, of this Mortgage, the term “Indemnified Parties” means (a) the
Agent, the Lender and any Peisen who is or will have been involved in the origination of the
Loan, (b) any Person who is or will have been involved in the servicing of the Loan, (¢) any
Person in whose name the encumbrance sreated by this Mortgage is or will have been recorded,
(d) Persons who may hold or acquire, ¢r 1viil have held, a full or partial interest in the Loan
(including, but not limited to, custodians, irjistees and other fiduciaries who hold, have held or
may hold a full or partial interest in the Loan tor the benefit of third parties), and (¢) the
respective directors, officers, shareholders, partiers, members, employees, agents, servants,
representatives, contractors, subcontractors, affiliates, subsidiaries, participants, successors and
assigns of any and all of the foregoing (including, but not timited to, any other Person who holds
or acquires or will have held a participation or other full or partial interest in the Loan, whether
during the term of the Loan or as a part of or following a (orcclosure of the Loan and any
successors by merger, consolidation or acquisition of all or a substantial portion of Agent’s
assets and business). Notwithstanding anything to the contrary contained herein, the following
Persons shall not be Indemnified Parties and shall not be entitled 10 any benefit or rights
hereunder or under any other Loan Document; (i) any Person who is not a{filiated with the Agent
who acquires the Property at any time at or following a foreclosure or deed in iieu of foreclosure,
or (ii) any Person holding any interest in the Property (as owner, tenant or othernviz¢) through a
Person described in clause (i), above.

Section 8.03 ERISA Indemnification. The Borrower shall, at its sole cost and
expense, protect, defend, indemnify, release and hold harmless the, Indemnified Parties from and
against any and all Losses (including, without limitation, attorneys’ fees and costs incurred in the
investigation, defense, and settlement of Losses incurred in correcting any prohibited transaction
or in the sale of a prohibited loan, and in obtaining any individual prohibited transaction
exemption under ERISA that may be required, in the Agent’s sole discretion) that the Agent or
the Lender may incur, directly or indirectly, as a result of a default under Sections 4.1.9 and 5.2.9
of the Loan Agreement.

Section 8.04 Duty to Defend; Attorneys’ Fees and Other Fees and Expenses. Upon
written request by any [ndemnified Party to any Indemnitor, the Borrower shall defend such
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Indemnified Party (if requested by any Indemnified Party, in the name of the Indemnified Party)
by attorneys and other professionals approved by the Indemnified Parties. Notwithstanding the
foregoing, (a) upon the occurrence of an Event of Default, or (b) if any Indemnified Party
determines that (i) the Borrower’s attorneys and professionals are not defending any claim or
proceeding in a manner acceptable to the Indemnified Parties, or (ii) their interests, in connection
. with any claims or proceedings, conflict with those of the Borrower, such Indemnified Party may
engage its own set of attorneys and other professionals for such claim to defend or assist them,
the Borrower’s attorneys shall consult in all respects with Indemnified Parties’ law firm with
respect to such claim or proceeding and no compromise or settlement shall be entered without
the Agent’s consent, which consent shall not be unreasonably withheld. Upon demand, the
Borrower shall_nay or, in the sole and absolute discretion of the Indemnified Parties, reimburse,
the Indemnified Parties for the payment of the fees and disbursements of attorneys, engineers,
environmental consuitants, laboratories and other professionals in connection therewith.

ARTICLE IX.

WAIVERS

Section 9.01 Waiver of Coun:erclaim. To the extent permitted by applicable law, the
Borrower hereby waives the right to asser: a counterclaim, other than a mandatory or compulsory
counterclaim, in any action or proceeding brought against it by the Agent and/or the Lender
arising out of or in any way connected with' this Mortgage, the Loan Agreement the Note, any of
the other Loan Documents or the Obligations.

Section 9.02 Marshalling and Other Mat/ers. To the extent permitted by applicable
law, the Borrower hereby waives the benefit of all appreisement, valuation, stay, extension,
reinstatement (including, without limitation, any right' to-reverse any acceleration of the
Obligations pursuant to 735 ILCS 5/15-1602) and redemption liws now or hereafter in force and
all rights of marshalling in the event of any sale hereunder and th< henefit of any homestead or
other exemptions which it may now or hereafter from time to timechave with respect to the
Property or any part thereof or any interest therein. Further, to the extesii permitted by applicable
law, the Borrower hereby expressly waives any and all rights of redemptior; from sale under any
order or decree of foreclosure of this Mortgage on behalf of the Borrower, and on behalf of each
and every Person acquiring any interest in or title to the Property subsequent s the-date of this
Mortgage.

Section 9.03 Waiver of Notice. To the full extent permitted by applicable-law, the
Borrower shall not be entitled to any notices of any nature whatsoever from the Agent and/or the
Lender, except with respect to matters for which this Mortgage or the Loan Documents
specifically and expressly provide for the giving of notice by the Agent to the Borrower, and
except with respect to matters for which the Agent is required by applicable law to give notice,
and the Borrower hereby expressly waives the right to receive any notice from the Agent and/or
the Lender with respect to any matter for which this Mortgage does not specifically and
expressly provide for the giving of notice by the Agent and/or the Lender to the Borrower.

Section 9.04 Waiver of Statute of Limitations. To the extent permitted by applicable
law, the Botrower hereby expressly waives and releases its right to plead any statute of
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limitations as a defense to the payment and performance of the Obligations (including, without
limitation, the payment of the Debt).

Section 9.05 Waiver of Jury Trial. THE BORROWER HEREBY AGREES NOT
TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND
FOREVER WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT
THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST, WITH REGARD
TO THE NOTE, THIS MORTGAGE OR THE OTHER 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 THE BORROWER AND IS INTENDED TO
ENCOMPASSHADIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH
THE RIGHT TQ-A-TRIAL BY JURY WOULD OTHERWISE ACCRUE. EACH OF THE
AGENT AND THE ~TNDER IS HEREBY AUTHORIZED TO FILE A COPY OF THIS
PARAGRAPH IN AMY:  PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS
WAIVER OF BY THE BOP.ROWER.

Section 9.06 Survival. Pne indemnifications made pursuant to Article VIII herein and
‘the representations and warrantics, ‘covenants, and other obligations arising under the
Environmental Indemnity shall continué indefinitely in full force and effect and shall survive and
shall in no way be impaired by (a) any sauis’action, release or other termination of this Mortgage
or any other Loan Document, (b) any assigrment or other transfer of all or any portion of this
Mortgage or any other Loan Document or the A gert’s interest in the Property (but, in such case,
-such indemnifications shall benefit both the Indemnified Parties and any such assignee or
transferee), (c) any exercise of the Agent’s rights ar'd.<emedies pursuant hereto, including, but
not limited to, foreclosure or acceptance of a deed in'liciof foreclosure, any exercise of any
rights and remedies pursuant to the Loan Agreement, the Note or any of the other Loan
Documents, any transfer of all or any portion of the Property (vhether by the Borrower or by the
Agent following foreclosure or acceptance of a deed in lieu of forielosure or at any other time),
(d) any amendment to this Mortgage, the Loan Agreement, thic Iscte or any other Loan
Document, and/or (e) any act or omission that might otherwise be Conswrued as a release or
discharge of the Borrower from the Obligations or any portion thereof.

ARTICLE X.

RECOURSE

The Loan shall be fully recourse to the Borrower. The provisions of Section 9.3
of the Loan Agreement are hereby incorporated by reference as if set forth at length herein.

ARTICLE XL
NOTICES

All notices or other written communications hereunder shall be delivered in accordance
with Section 10.7 of the Loan Agreement.
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ARTICLE XIIL

APPLICABLE LAW

Section 12.01 Governing Law; Jurisdiction; Service of Process.

(a) THIS MORTGAGE WAS NEGOTIATED IN THE STATE OF NEW
YORK, THE LOAN WAS MADE BY THE LENDER AND ACCEPTED BY THE
BORROWER IN THE STATE OF NEW YORK, AND THE PROCEEDS OF THE NOTE
DELIVERED PURSUANT HERETO WERE DISBURSED FROM THE STATE OF NEW
YORK, WHMICH STATE THE PARTIES AGREE HAS A SUBSTANTIAL
RELATIONSHII TO THE PARTIES AND TO THE UNDERLYING TRANSACTION
RELATED HEIE'TO, AND IN ALL RESPECTS, INCLUDING, WITHOUT LIMITING
THE GENERALITY- OF THE FOREGOING, MATTERS OF CONSTRUCTION,
VALIDITY AND PEPFORMANCE, THIS MORTGAGE, THE NOTE, THE LOAN
AGREEMENT AND THE. OTHER LOAN DOCUMENTS AND THE OBLIGATIONS
ARISING HEREUNDER AN THEREUNDER SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK APPLICABLE TO CONTRACTS MADE AND PERFORMED IN SUCH STATE
(WITHOUT REGARD TO PRINCIFLES OF CONFLICTS OF LAWS) AND ANY
APPLICABLE LAW OF THE UNITLD STATES OF AMERICA, EXCEPT THAT AT
ALL TIMES THE PROVISIONS FOR THE CREATION, PERFECTION, AND
ENFORCEMENT OF THE LIEN AND SECURITY INTEREST CREATED IN REAL
PROPERTY PURSUANT TO ANY OF THE LOAN DOCUMENTS (INCLUDING THE
EXERCISE OF ANY PROVISIONAL REMEDI«S) SHALL BE GOVERNED BY AND
CONSTRUED ACCORDING TO THE LAW OF THE STATE IN WHICH THE
PROPERTY IS LOCATED, IT BEING UNDERSTO:2D THAT, TO THE FULLEST
EXTENT PERMITTED BY THE LAW OF SUCH STATE, THE LAW OF THE STATE
OF NEW YORK SHALL GOVERN THE CONSTRULTION, VALIDITY AND
ENFORCEABILITY OF ALL LOAN DOCUMENTS -aXP ALL OF THE
OBLIGATIONS ARISING HEREUNDER OR THEREUNDER:. TO THE FULLEST
EXTENT PERMITTED BY LAW, THE BORROWER HEREBY UNCONDITIONALLY
AND IRREVOCABLY WAIVES ANY CLAIM TO ASSERT THAT THE LAW OF ANY
OTHER JURISDICTION GOVERNS THIS MORTGAGE, THE NOT&E, FiJE LOAN
AGREEMENT AND THE OTHER LOAN DOCUMENTS, AND THIS MORTGAGE,
THE NOTE, THE LOAN AGREEMENT AND THE OTHER LOAN DOCUMENTS
SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK PURSUANT TO SECTION 5-1401 OF THE
NEW YORK GENERAL OBLIGATIONS LAW.

{(b) ANY LEGAL SUIT, ACTION OR PROCEEDING AGAINST THE
AGENT, THE LENDER OR THE BORROWER ARISING OUT OF OR RELATING TO
THIS MORTGAGE MAY AT THE AGENT’S OPTION BE INSTITUTED IN ANY
FEDERAL OR STATE COURT IN THE CITY OF NEW YORK, COUNTY OF NEW
YORK, AND PURSUANT TO SECTION 5-1402 OF THE NEW YORK GENERAL
OBLIGATIONS LAW AND THE BORROWER WAIVE ANY OBJECTIONS WHICH IT
MAY NOW OR HEREAFTER HAVE BASED ON VENUE AND/OR FORUM NON
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CONVENIENS OF ANY SUCH. SUIT, ACTION OR PROCEEDING, AND THE
BORROWER HEREBY IRREVOCABLY SUBMITS TO THE EXCLUSIVE
JURISDICTION OF ANY SUCH COURT IN ANY SUIT, ACTION OR PROCEEDING.
THE BORROWER AGREES THAT SERVICE OF PROCESS UPON THE BORROWER
AT THE ADDRESS FOR THE BORROWER SET FORTH IN THE LOAN
AGREEMENT AND WRITTEN NOTICE OF SAID SERVICE MAILED OR
DELIVERED TO THE BORROWER IN THE MANNER PROVIDED IN THE LOAN
AGREEMENT WITH COPIES TO THE BORROWER’S COUNSEL AT THEIR
ADDRESS SET FORTH IN THE LOAN AGREEMENT SHALL BE DEEMED IN
EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON THE BORROWER IN
ANY SUCH-:UIT, ACTION OR PROCEEDING IN THE STATE OF NEW YORK. THE
BORROWER /(). SHALL GIVE PROMPT NOTICE TO THE AGENT OF ANY
CHANGE IN TE¢ ADDRESS FOR THE BORROWER SET FORTH IN THE LOAN
AGREEMENT, (1iy "MiAY AT ANY TIME AND FROM TIME TO TIME DESIGNATE
AN AUTHORIZED AGENT WITH AN OFFICE IN NEW YORK, NEW YORK, AND
(IIT) SHALL PROMEFTLY DESIGNATE AN AUTHORIZED AGENT IF THE
BORROWER CEASES TC HYAVE AN OFFICE IN NEW YORK, NEW YORK.
NOTHING CONTAINED HEREIN SHALL AFFECT THE RIGHT OF THE AGENT OR
THE LENDER TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY
LAW OR TO COMMENCE LEGAL _PROCEEDINGS OR OTHERWISE PROCEED
AGAINST THE BORROWER IN ANV OTHER JURISDICTION. THE BORROWER
HAS ADVISED THE AGENT AND THF.LENDER THAT CERTAIN ACTIONS
RELATING TO THE EXERCISE OF RIGL TS HEREUNDER MAY BE SUCH AS CAN
ONLY BE INSTITUTED WHERE THE REALPROPERTY IS LOCATED.

Section 12.02 Usury Laws. Notwithstanding anytniig to the contrary, (a) all agreements
and communications between the Borrower and the Agent 2r¢ hereby and shall automatically be
limited so that, after taking into account all amounts deemed (o constitute interest, the interest
contracted for, charged or received by the Agent shall never exceed the Maximum Legal Rate,
(b) in calculating whether any interest exceeds the Maximum Legai Raig, all such interest shall
be amortized, prorated, allocated and spread over the full amount and term of all principal
indebtedness of the Borrower 1o the Agent, and (c) if through any contingency or event, the
Agent receives or is deemed to receive interest in excess of the Maximum Legal Rate, any such
excess shall be deemed to have been applied toward payment of the principal of 2ivaand all then
outstanding indebtedness of the Borrower to the Agent, or if there is no such indeptedness, shall
immediately be returned to the Borrower.

Section 12.03 Provisions Subject to Applicable Law. All rights, powers and remedies
provided in this Mortgage may be exercised only to the extent that the exercise thereof does not
violate any applicable provisions of law and are intended to be limited to the extent necessary so
that they will not render this Mortgage invalid, unenforceable or not entitled to be recorded,
registered or filed under the provisions of any applicable law. If any term of this Mortgage or any
application thereof shall be invalid or unenforceable, the remainder of this Mortgage and any
other application of the term shall not be affected thereby.
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ARTICLE XIIL

DEFINITIONS

Unless the context clearly indicates a contrary intent or unless otherwise specifically
provided herein, words used in this Mortgage may be used interchangeably in the singular or
plural form, the word “include” and its derivatives, whether or not so stated, mean by way of
example and not by way of exclusion or limitation 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 “Agent” shall mean “Agent and any subsequent administrative agent of the
Lender with rzapect to the Loan, or if no administrative agent, then any subsequent holder of the
Note,” the word “Note” shall mean “the Note and any other evidence of indebtedness secured by
this Mortgage,” the/vord “Property” shall include any portion of the Property and any interest
therein, and the phiasés “attorneys’ fees”, “legal fees” and “counsel fees” shall include any and
all attorneys’, paralegal aud '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 the Agent and/or
the Lender in protecting its ini€rest in the Property, the Leases and/or the Rents and/or in
enforcing its rights hereunder. Whenever the context may require, any pronouns used herein
shall include the corresponding mascaline, feminine or neuter forms.

ARTICLE XIV.

MISCELLANEO'JS ?ROVISIONS

Section 14.01 No Oral Change. This Mortgaze; and any provisions hereof, may not be
modified, amended, waived, extended, changed, discharged or terminated orally or by any act or
failure to act on the part of the Borrower or the Agent, but-only by an agreement in writing
signed by the party(ies) against whom enforcement of any modiiication, amendment, waiver,
extension, change, discharge or termination is sought.

Section 14.02 Successors and Assigns.

(a) This Mortgage shall be binding upon and shall inure to iiie benefit of the
Borrower and the Agent and the Lender and their respective successors and pecrsitted assigns
forever, as set for in the Loan Agreement. Each of the Agent and the Lender shail fi2ve the right
to assign or transfer its rights under this Mortgage in connection with any assignment af the Loan
and the Loan Documents and any assignee or transferee of the Agent or the Lender (as-tne case
may be) shall be entitled to all the benefits afforded to the Agent or the Lender (as the case may
be) under this Mortgage. The Borrower shall not have the right to assign or transfer its rights or
obligations under this Assignment except with the prior written consent of the Agent pursuant to
the provisions in the Loan Agreement, and any attempted assignment without such prior written
consent shall be null and void.

(b)  The Agent shall at all times be the same Person that is the Agent under the
Loan Agreement, Written notice of resignation by the Agent pursuant to the Loan Agreement
shall also constitute notice of resignation as the Agent under this Mortgage. Removal of the
Agent pursuant to any provision of the Loan Agreement shall also constitute removal as the
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Agent under this Mortgage. Appointment of a successor Agent pursuant to the Loan Agreement
shall also constitute appointment of a successor Agent under this Mortgage. Upon the acceptance
of any appointment as the Agent by a successor Agent under the Loan Agreement, that successor
Agent shall thereupon succeed to and become vested with all the rights, powers, privileges and
duties of the retiring or removed Agent as the Agent under this Mortgage, and the retiring or
removed Agent shall promptly (i) assign and transfer to such successor Agent all of its right, title
and interest in and to this Mortgage, and (ii) execute and deliver to such successor Agent such
assignments and amendments and take such other actions, as may be necessary or appropriate in
connection with the assignment to such successor Agent of the liens and security interests
created hereunder, whereupon such retiring or removed Agent shall be discharged from its duties
and obligatioris_nnder this Mortgage. After any retiring or removed Agent’s resignation or
removal hereund<ér as the Agent, the provisions of this Mortgage and the Loan Documents shall
inure to its benefit as <o any actions taken or omitted to be taken by it under this Mortgage while
it was the Agent hereunder.

Section 14.03 Inapplicable Provisions. If any provision of this Mortgage is held to be
illegal, invalid or unenforceabls vnder present or future laws effective during the term of this
Mortgage, such provision shall #¢ fully severable and this Mortgage shall be construed and
enforced as if such illegal, invalid or uncnforceable provision had never comprised a part of this
Mortgage, and the remaining provisions of this Mortgage shall remain in full force and effect and
shall not be affected by the itlegal, invalil cr-unenforceable provision or by its severance from
this Mortgage, unless such continued effectveness of this Mortgage, as modified, would be
contrary to the basic understandings and intentiohs of the parties as expressed herein.

Section 14.04 Headings, Ete. The headings and captions of the various Sections of this
Mortgage are for convenience of reference only and ‘aré ot to be construed as defining or
limiting, in any way, the scope or intent of the provisions herssf.

Section 14.05 Subrogation. [f any or all of the proceeas ¢l the Note have been used to
extinguish, extend or renew any indebtedness heretofore existing against the Property, then, to
the extent of the funds so used, the Agent shall be subrogated to all of lie‘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, 1f any, are not
waived, but rather are continued in full force and effect in favor of the Ageni-and are merged
with the Lien and security interest created herein as cumulative security for the- payment,
performance and discharge of the Obligations (including, but not limited to, the paymeai of the
Debt).

Section 14,06 Entire Agreement. The Note, the Loan Agreement, this Mortgage and the
other Loan Documents constitute the entire understanding and agreement between the Borrower,
the Lender, and the Agent with respect to the transactions arising in connection with the
Obligations and supersede all prior written or oral understandings and agreements between the
Borrower and the Agent with respect thereto. The Borrower hereby acknowledges that, except as
incorporated in writing in the Note, the Loan Agreement, this Mortgage and the other Loan
Documents, there are not, and were not, and no Persons are or were authorized by the Agent to
make, any representations, understandings, stipulations, agreements or promises, oral or written,
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with respect to the transaction which is, the subject of the Note, the Loan Agreement, this
Mortgage and the other Loan Documents.

Section 14.07 Limitation_on_Agent’s Responsibility. No provision of this Mortgage
shall operate to place any obligation or liability for the control, care, management or repair of the

Property upon the Agent, nor shall it operate to make the Agent 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 the Agent a “Agent in
possession,”

Section 14,08 Recitals. The recitals hereof are a part hereof, form a basis for this
Mortgage and shali béconsidered prima facie evidence of the facts and documents referred to
therein.

Section 14.09 Variable Interest Rate. The Loan secured by this Mortgage is a variable
interest rate loan, as more particsizdly set forth in the Loan Agreement.

ARTICLE XV,

STATE-SPLEZIFIC PROVISIONS

Section 15,01 Principles of Constructicz -in the event of any inconsistencies between
the terms and conditions of this Article XV and the-tiier terms and conditions of this Mortgage,
the terms and conditions of this Article XV shall controland be binding.

Section 15.02 Maturity_Date. The initial Maturity Date of the Loan is no later than
November 30, 2019, unless accelerated or extended in accordance with the terms of the Loan
Agreement.

Section 15.03 Illinois Mortgage Foreclosure Law. The Agent shall be entitled to the
following benefits, among others, pursuant to the lllinois Mortgage Forecicsure.Law (735 ILCS
S/Art. XV.) (the “Act”):

(1) Benefits of Act. The Borrower and the Agent 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. If any provision of the Act which is specifically referred
to herein may be repealed, the Agent 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.

(ii) Insurance.

(a) Wherever provision is made in this Mortgage for insurance
policies to bear mortgage clauses or other loss payable clauses or endorsements in favor
of the Agent, or to confer authority upon the Agent to settle or participate in the
settlement of losses under policies of insurance or to hold and disburse or otherwise
control use of insurance proceeds, from and after the entry of judgment of foreclosure ail
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such rights and powers of the Agent shall continue in the Agent as judgment creditor or
Agent until confirmation of sale.

(b) As required pursuant to the Collateral Protection Act, 815
ILCS 180/10(3), the Borrower is hereby notified {and the Borrower hereby acknowledges
receipt of notice) that in the event the Borrower fails to provide, maintain, keep in force
or deliver and furnish to the Agent the policies of insurance required by this Mortgage or
evidence of their renewal as required herein, the Agent may, but shall not be obligated to,
procure such insurance at the Borrower’s expense to protect the Agent’s interests in the
Property. This insurance may, but need not, protect the Borrower’s interests. The
coveraze the Agent purchases may not pay any claim that the Borrower makes or any
claim that'is made against the Borrower in connection with the Property. The Borrower
may later ‘22nzel any insurance purchased by the Agent, but only after providing the
Agent with ¢vidzice that the Borrower has obtained insurance as required by the terms of
this Mortgage. IT tiie-Agent purchases insurance for the Property as set forth herein, the
Borrower shall pay a!l.amounts advanced by the Agent, together with interest thereon at
the rate of additional intzrest as provided for in the Loan Agreement or in the Note from
and after the date advancer by the Agent until actually repaid by the Borrower, promptly
upon demand by the Agent/ Ary amounts so advanced by the Agent, together with
interest thereon, shall be securec by this Mortgage and by all of the other Loan
Documents securing all or any part o fae indebtedness evidenced by the Note. The costs
of the insurance may be more than the cost of insurance Borrower may be able to obtain
on its own.

(iii)  Protective  Advances.. ~All advances, disbursements and
expenditures made by the Agent on behalf of the Lender tefore and during a foreclosure, and
before and after judgment of foreclosure, and at any time nrior to sale, and, where applicable,
after sale, and during the pendency of any related proceedings aathorized by this Mortgage or by
the Act (collectively, “Protective Advances”™), shall have the beriefit-of all applicable provisions
of the Act. All Protective Advances shall be so much additional 1nacitedness secured by this
Mortgage, and shall become immediately due and payable without rotice and with interest
thereon from the date of the advance until paid at the rate due and payabl= after a default under
the terms of the Note. This Mortgage shall be a lien for all Protective Advances as to subsequent
purchasers and judgment creditors from the time this Mortgage is recordes pursuant to
Subsection (b)(5) of Section 5/15-1302 of the Act. All Protective Advances shall; zxcept to the
extent, if any, that any of the same is clearly contrary to or inconsistent with the provisieay of the
Act, apply to and be included in:

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

(b)  the indebtedness found due and owing to the Agent on
behalf of the Lender in the judgment of foreclosure and any subsequent supplemental
judgments, orders, adjudications or findings by the court of any additional indebtedness
becoming due after such entry of judgment, it being agreed that in any foreclosure
judgment, the court may reserve jurisdiction for such purpose;
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(¢) . determination. of amount.deductible from sale proceeds
pursuant to Section 5/15-1512 of the Act;

(d)  application of income in the hands of any receiver or the
Agent in possession; and

()  computation of any deficiency judgment pursuant to
Subsections (b)(2) and (e) of Sections 5/15-1508 and Section 5/15-1511 of the Act.

(iv)  Agent in Possession. In addition to any provision of this Mortgage
authorizing the Agent to take or be placed in possession of the Property, or for the appointment
of a receiver, the:Agent shall have the right, in accordance with Sections 5/15-1701 and 5/15-
1702 of the Act, (0. be placed in possession of the Property or at its request to have a receiver
appointed, and sucll_reeeiver, or the Agent, if and when placed in possession, shall have, in
addition to any other powears provided in this Mortgage, all powers, immunities, and duties as
provided for in Sections 5/15-1701, 5/15-1703 and 5/15-1704 of the Act.

Section 15,04 Future Advances. Upon request of the Borrower, the Agent, on behalf of
the Lender, at the Agent’s sole opticd within twenty (20) years from the date of this Mortgage,
may make future advances to the Borrower (“Future Advances”). Such Future Advances, with
interest thereon, shall be secured by this‘viortgage when evidenced by promissory notes stating
that said notes are secured hereby. At no tiimc shall the principal amount of the indebtedness
secured by this- Mortgage, not including Protective Advances as above defined, exceed
$159,600,000.00 (two hundred percent (200%) of tYic original amount of the Note) plus interest
thereon and any disbursements made for the payment of taxes, levies or insurance on the
property encumbered by this Mortgage with interest theiecn: and in no event shall the aggregate
amount of the indebtedness secured hereby exceed $239.400,000.00 (three hundred percent
(300%) of the original amount of the Note). All Future Advanczs made and any reasonable out-
of-pocket expenses incurred at any time by Agent or Lender pursuant to the provisions of this
Mortgage or the other Loan Documents or under applicable law- shall be secured by this
Mortgage as part of the Obligations, with equal rank and priority.

Section 15.05 Hlinois Statutory Law.

{(a) The Borrower acknowledges and agrees that (A) the procecds of the Loan
will be used in conformance with subparagraph (1) of Section 4 of the [llinois Interest'Act (815
[LCS 205/0.01, et seq., including Section 4(1} thereof); (B) the Debt secured hereby has been
incurred by the Borrower solely for business purposes of the Borrower and for the Borrower’s
investment or profit, as contemplated by said Section 4(1); (C) the Debt secured hereby
constitutes a loan secured by real estate within the purview of and as contemplated by said
Section 4(1); and (D) the secured Debt is an exempted transaction under the Truth-In-Lending
Act, 15 U.S.C. Sec. 1601 et. seq. and has been entered into solely for business purposes of the
Borrower and the Borrower’s investment or profit, as contemplated by said section.

(b)  Without limiting the generality of anything contained herein, the Borrower
acknowledges and agrees that the transaction of which this Mortgage s part is a transaction
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which does not include either agricultural real estate (as defined in 15-1201 of the Act) or
residential real estate (as defined in 15-1219 of the Act).

Section 15.06 Sealed Instrument. The Borrower intends for this Mortgage to be
executed and delivered by the Borrower, and accepted by the Agent, as a sealed instrument.

Section 15.07 Variable Rate. This Mortgage secures the full and timely payment of the
Debt, 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.

COOK COUNTY
RECORDER OF DEEDS
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IN WITNESS WHEREOF, THIS MORTGAGE has been cxecuted by the Borrower as of
the day and year first above written.

BORROWER:

PLYMOUTH MWG 1796 SHERWIN LLC,
a Delaware limited liability company

By:  Plymouth MWG Holdings LLC,
a Delaware limited liability company, its manager

‘By:  Plymouth Industrial OP, LP,
a Delaware himited partnership, its manager

By:  Plymouth Industrial REIT, Inc.,

a Maryland corporation, its vencral p
\ By: / / lﬁ—

Name: Pendleton P. White, Jr.
Title: President

[Signature Page to Morigage (Plymouth MWG 1796 Sherwin LLC)J
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ACKNOWLEDGMENT

STATE OF /Y) A )

) ss:
COUNTY OF )

On tl@_o)ycfy of 7

, In the year 2017, before me, the undersigned, a Notary Public in

and for said State, personally appeared Pendleton P. White, Jr., personally known to me or
* proved to me‘on the basis of satisfactory evidence to be the individual whose name 1s subscribed
to the within insamment and acknowledged to me that he exccuted the same in his capacity, and

that by his signature/an the instrument, the indivd
individual acted, exceurcd the instrument.

AN

Fotar ﬁlblic

\

A

[Mortgage Acknowledgement Page]

Notary Bubfic

My Commission Ex
February 9, 201
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Schedule 1

Borrower Group

I. Plymouth MWG Holdings LLC

2. Plymouth MWG 11601 South Central LLC
3. Plymouvth MWG 13040 South Pulaski LLC
4. Plymouth MWG 28160 North Keith LLC
5. Plymouth MWG 13970 West Laurel LLC
6. Plymouth MWG 1445 Greenleaf LLC

7. Plymouth MWG 1750 Soutii Lincoln LLC
8. Plymouth MWG 3841 Swansorn l.LC

9. Plymouth MWG 6000 West 73rd LLC

10. Plymouth MWG 6510 West 73rd LLC

11. Plymouth MWG 6558 West 73rd LLC

12, Plymouth MWG 6751 South Sayre LLC
13. Plymouth MWG 7200 South Mason LLC
14, Plymouth MWG 5110 South 6th LLC

15. Plymouth MWG 525 West Marquette LLC

16. Plymouth MWG 1796 Sherwin LLC

8C1:45445382
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EXHIBIT A

LEGAL DESCRIPTION

LEGAL DESCRIPTION - 1796 SHERWIN AVENUE, DES PLAINES, ILLINOIS

‘THE SOUTH 440.018 FEET OF 'THE NORTH 1636.066 FEET (BOTH AS MEASURED ALONG THE
EAST LINE THEREOF) OF THE WEST 122 OF THE SOUTH WEST 1/4 OF SECTION 28,
TOWNSHIP 41 NORTL, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, EXCEPTING
THERTEROM THE WEST 783.21 FEET AND THE EAST 40,0 FEET THEREQF (BOTH AS
MEASURYEG PERPENDICULARLY TO THE WEST LINE AND EAST LINE OF SAID WEST 1/2
RESPECTTYELY), IN COOK COUNTY, ILLINOIS.



