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JI1 N. MORGAN, LLC
(Mortgagor)

1o

LOANCORE CAPITAL CREDIT REIT LLC
(Mortgagee)

MORTGAGE, ASSIGNMENMNT OF LEASES AND RENTS
AND SECURITY AGREEMENT

Dated: As of January 29/ 2018

Property Location: 311 N. Mdrgah Street
Chicago, [L 6048

DOCUMENT PREPARED BY AND WHEN RECORDED! KETURN TO:

Arnold & Porter Kaye Scholer LLP
250 West 55" Strect
New York, New York 10019-9710
Attention: Stephen Ghiatta. Esq.
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND SECURITY
AGREEMENT (this “Mortgage™), made as of January 29, 2018. bv 31l N. MORGAN, LLC,
a Delaware limited liability company, having an office at ¢/o Sterting Bay. 1040 West Randolph
Street, Chicago, L 60607 (“Maortgagor”), o LOANCORE CAPITAL CREDIT REIT LLC. a
Delaware limited liability company (together with its successors and assigns. hereinafier referred
W as “Mortgagee™). having an address ¢/o L.oanCore Capital, 35 Railroad Avenue, Suite 100,
Greenwich, Connccticut 06830.

Mortgagor and Mortgagee have entered into a Loan Agreement dated as of the
date hereof (as amended, modified, restated, consolidated or supplemented from time to time, the
“Loan Agrerment”) pursuant to which Mortgagee is making a secured foan to Mortgagor in the
aggregate enginal principal amount of $44,000,000.00 (the *Loan™). Capitalized terms used
herein without-dedinition are used as defined in the Loan Agreement. The Loan is cvidenced by
a Note dated thedate hercof made by Mortgagor to Mortgagee in such principal amount (as the
same may be amerded, modified, restated. severed, consolidated, rencwed, replaced, or
supplemented from time (eime, the “Note™).

To sccure the payment of the Note and all sums which may or shall become due
thereunder or under any of the other documents evidencing, securing or executed in connection
with the Loan (the Note, this Mortgsge, the Loan Agreement and such other documents, as any
of the samé may, from time to time, b2 riedified, amended or supplemented, being hereinafter
collectively referred 10 as the “Loan Documents”™), including (i) the payment of interest and
other amounts which would accrue and becomie due but for the filing of a petition in bankruptey
{whether or not a claim is allowed against Mortzagor for such interest or other amounts in any
such bankruptey proceeding) or the operation of 4h< automatic stay under Section 362(a) of
Title 11 of the United States Code (the “Bankruptcy Cade’), and (11) the costs and expenses of
enforcing any provision ol any Loan Document (all such-sums being hereinatier collectively
referred 1o as the “Debs”), Mortgagor hereby irrevocably 1ortzages, grants, bargains, sclls,
conveys. transfers, pledges, scts over and assigns, and grants a eoarity interest, to and in favor
of Mortgagee, WITH POWER OF SALE, all of Mortgagor’s right/tie and interest in and to
land described in- Exhibit A (the “Premises™). and the buildings, strictures, fixtures and other
improvements now or hereafter located thercon (the “Improvements™);

TOGETHER WITH: all right, title, interest and estate ol Momgagor now
owned. or hereafter acquired. in and to the following property, rights, interests and zstates (the
Premiscs. the Improvements, and the property, rights, interests and estates hereinaficr described
are collectively referred to herein as the “Maorigaged Property™):

(a) all casements, rights-of-way, strips and gores of land, streets, ways, alleys,
passages, sewer rights, water, water courses, water rights and powers, air rights and development
rights, rights to oil. gas, minerals, coal and other substances of any kind or character, and all
estates. rights, titles, interests, privileges, liberties. tenements. hereditaments and appurtenances
of any nature whatsoever, in any way belonging, relating or pertaining to the Premises and the
Improvements; and the reversion and reversions, remainder and remainders, and all fand Iving in
the bed of any street. road, highway, alley or avenue, opened, vacated or proposed, in front of or
adjoining the Premises. to the center line thereof; and all the estates, rights. titles, interests.
dower and rights of dower, curtesy and rights of curtesy. property, possession, claim and demand
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whatsoever, both at law and in equity, ol Mortgagor of. in and to the Premises and the
Improvements and every part and parcel thereol, with the appurtenances thereto;

(b)  all machinery, furniture, furnishings, equipment. computer software and
hardware. fixtures (including all heating, air conditioning. plumbing, lighting, communications
and clevator fixtures), inventory, materials. supplies and other articles of personal property and
accessions thereof, renewals and replacements thereol and substitutions therefor (tncluding,
without limitation, beds, burcaus, chiffoniers, chests, chairs, desks. lamps. mirrors. bookeases,
tables, rugs, carpeting, drapes, draperies. curtains. shades. venctian blinds, screens, paintings,
hangings, nictures, divans, couches, luggage carts. luggage racks, stools, sofus, chinaware,
linens, piriows. blankets, glassware, food carts, cookware, dry cleaning facilities. dining room
wagons, Keys-or other cntry systems, bars, bar fixtures. liquor and other drink dispensers,
icemakers, radios;, television sets, intercom and paging equipment, electric and electronic
equipment, dictaung) equipment, private telephone systems, facsimile machines, medical
equipment, potted plants, heating, lighting and plumbing fixtures, fire prevention and
extinguishing apparatus. cooling and air-conditioning systems, elevators, escalators, fittings,
plants, apparatus, stoves, runges, refrigerators, laundry machines, tools, machinery, engines,
dynamos, motors, boilers, incinerators, switchboards, conduits, compressors. vacuum cleaning
systems, floor cleaning, waxing aind polishing equipment, call systems, brackets, electrical signs,
bulbs, bells, ash and fuel, conveyors, cabinets, lockers, shclving, spotlighting equipmcnt,
dishwashers, garbage disposals, washer:.20d dryers), other customary hotel equipment, and other
property of every kind and nature, tangible or-intangible, owned by Mortgagor, or in which
Mortgagor has or shall have an interest, now or hereafter located upon the Premises or the
Improvements, or appurtenant thereto, and usahlc in connection with the present or future
operation and occupancy of the Premises and the Impiovements (hereinafter collectively referred
to as the “Equipment”), including any leases of, deposits in connection with, and proceeds of
any sale or transfer of any of the foregoing, and the right.#tic and interest of Mortgagor in and to
any of the Equipment that may be subject to any “security intercst” as defined in the Uniform
Commercial Code, as in effect in the State where the Mortgaged Property is located (the
“UCC™), superior in lien to the lien of this Mortgage:

{c) all awards or payments, including interest thereon, that may heretofore or
hereafier be made with respect to the Premises or the Improvements, whethe® from the exercise
ol the right of eminent domain or condemnation (including any ransfer made inteu of or in
anticipation of the exercise of such right), or for a change of erade. or for any othel difury to or
decrease in the value of the Premises or Improvements:

(d)  all lcases, sublcases and other agreements or arrangements heretofore or
hercaticer entered into affecting the use, enjoyment or occupancy of. or the conduct of any
activity upon or in, the Premises or the Improvements, including any extensions, renewals,
modifications or amendments thereof (hereinalter collectively referred to as the “Leases™) and all
rents. rent equivalents, moneys pavable as damages (including pavments by reason of the
rejection of @ Lease in a Bankruptcy Proceeding or in lieu of rent or rent equivalents). royalties
{including all oil and gas or other mineral royalties and bonuses). income, fees, receivables,
receipts, revenues, deposits (including security. utility and other deposits). accounts. cash, issues,
profits, charges for services rendered, and other consideration of whatever form or nature
received by or paid to or for the account of or benetit of Mortgagor or its agents or employees
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from any and all sources arising from or attributable to the Premises and the Improvements,
including all revenues and credit card receipts collected from guest rooms. restaurants. bars,
meeting rooms, banquet rooms and recreational facilities. parking charees, all receivables,
customer obligations, installment payment obligations and other obligations now existing or
hercafler arising or created out of the sale. lease, sublease. license, concession or other grant of
the right of the use and occupancy of the Premises or the hmprovements. or rendering of services
by Mortgagor or any of its agents or employees, or any operator or manager of the hotel or the
commercial space located in the Improvements at the Premises or acquired from others
(including from the rental of any office space. retail space. guest rooms or other space, halls,
stores, and oftices, and deposits securing reservations of such space), license, lcase, sublease and
concessionfzes and rentals, health club membership fees. food and beverage wholesale and retail
sales, service eharges, vending machine sales, and proceeds, il any, from business interruption or
other loss of inceine insurance (hercinafter collectively referred 1o as the “Rents™), together with
all proceeds from e sale or other disposition of the leases and the right to reccive and apply the
Rents to the paymentofive Debt;

(€) all praceeds of and any uncarned premiums on any insurance policies
covering the Mortgaged Property, including, without limitation, the right to receive and apply the
procceds of any insurance, judgrients, or settlements |mde in licu thereof, tor damage to the
Mortgaged Property;

h the right, in the name and.on behalf of Mortgagor, to appear in and defend
any action or proceeding brought with respec’ to (he Mortgaged Property and to commence any
action or proceeding to protect the interest of Moltgagee in the Mortgaged Property;

{g)  any interest rate protection arrangzoient to which Mortgagor is a party and
all agreements, instruments, documents and contracts now sre-herealter entered into by Mortgagor
with respect to any such interest rate protection arrangement;

(h) all accounts (including reserve accotnis), . escrows, documents,
instruments, chattel paper, claims, deposits and general intangibles, asthe foregoing terms are
defined in the UCC, and all franchises. trade names, trademarks, symbols. ‘service marks, books,
records, plans, specifications, designs, drawings. surveys, title insurance/ policies, permits,
certificaies of usc and occupancy (or their cquivalent). consents. licenscsmanagement
agreements, leasing agreements. contract rights (including any contract with arv/aschiteet or
engineer or with any other provider of goods or services for or in connection with any
construction. repair or other work upon the Mortgaged Property). approvals, actions. réfunds of
real cstate taxes and assessments (and any other governmental impositions related to the
Mortgaged Property) and causes of action that now or hereafter relate to, are derived from or are
used tn connection with the Mortgaged Property, or the construction, use, operation,
maintenance, occupancy or enjoyment thereof or the conduct of any business or activities
thereon (hereinafier collectively relerred to as the “Tntangibles’™):

(1) all reciprocal easement or operating  agreements,  declarations,

development agreements, developer’s or utility agreements. and any similar such agreements or
declrations now or hereafter affecting the Mortgaged Property or any part thereol: and
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() all procceds, products. offspring. rents and profits from any of the
foregoing, including those from sale. exchange, transler, coliection, loss. damage, disposition,
substitution or replacement of any of the foregoing,

Without limiting the generality of any of the foregoing. in the event that a case under the
Bankruptey Code 1s commenced by or against Mortgagor, pursuant 10 Section 552(b)(2) of the
Bankruptey Code, the security interest granted by this Mortgage shall automatically extend to all
Rents acquired by the Mortgagor after the commencement of the case and shall constitute cash
collateral under Section 363(ay of the Bankruptey Code.

TO HAVE AND TO HOLD the Mortgaged Property unto Mortgagee and its
successors and assigns, forever;

PROVIDED, HOWEVER, these presents are upon the express condition that, if
Mortgagor shall weli 2id-truly pay to Mortgagee the Debt at the time and in the manner provided
in the Loan Documencs/and shall well and truly abide by and comply with each and every
covenant and condition set fzith in the Loan Documents in a timely manner, these presents and
the estate hereby granted shaii acase, terminate and be void; : '

AND Mortgagor represents and warrants to and covenants and agrees with
Mortgagee as follows:

PART I - GENERAL PROVISIONS

1. Pavment of Debt and Incecporation of Covenants, Conditions and
Agreements. Mortgagor shall pay the Debt at the timie sind in the manner provided in the Loan
Documents. All the covenants, conditions and agreemeris contained in the Loan Documents are
hereby made a part of this Mortgage 1o the same exten{and swith the same force as if fully set
forth herein. Without limiting the gencrality of the foregoing. Mortgagor (i) agrees 1o insure,
repair, maintain and restore damage to the Mortgaged Property, pay Taxes and Other Charges,
and comply with Legal Requirements, in accordance with the Loan Agrcement, and (i) agrees
that the Proceeds of Insurance and Awards for Condemnation shall be scttléd, held and applicd in
accordance with the Loan Agreement.

2. Leases and Rents.

(a) Mortgagor does  hereby  absolutely and  unconditionally  dssign  to
Mortgagec all of Mortgagor’s right. title and interest in all current and luture Leases and Rents. it
being intended by Mortgagor that this assignment constitutes a present, absolute assignment, and
not an assignment for additional security onlv. Such assignment shatl not be construed to bind
Morteagee to the performance of any of the covenants or provisions contained in any Lease or
otherwise impose any obligation upon Mortgagee. Nevertheless, subject to the terms of this
paragraph. Mortgagee grants to Mortgagor a revocable license 1o operate and manage the
Mortgaged Property and to collect the Rents subject 10 the requirements of the Loan Agreement
(including the deposit of Rents into the Clearing Account). Upon an Event of Default, without
‘the need for notice or demand, the license granted to Mortgagor herein shall automatically be
revoked, and Mortgagee shall immediately be entitled to possession of all Rents in the Clearing
Account, the Cash Management Account (including all Subaccounts thercof) and all Rents
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collected therealter (including Rents past due and unpaid), whether or not Morteagee enters upon
or takes control of the Mortgaged Property. Mortgagor hereby grants and assigns to Mortgagee
the right, at its option. upon revocation of the license granted herein, to enter upon the
Mortgaged Property in person, by agent or by court-appointed receiver to collect the Rents. Any
Rents collected after the revocation of such iicense may be applicd toward pavment of the Debt
in such priority and proportions as Mortgagee in its sole discretion shall deem proper.

(b) Mortgagor shall not enter into, modify, amend, cancel, terminate or renew
any lLease except as provided in Section 5.10 of the Loan Agreement.

3. Use of Mortgaged Property. Mortgagor shall not initiate, join in,
acquiesce 1n"or. consent to any change in any private restrictive covenant, zoning law or other
public or privatc sestriction, limiting or defining the uses which may be made of the Mortgaged
Property. 1" undci-applicable zoning provisions the use of the Mortgaged Property is or shatl
become a nonconforiming use, Mortgagor shall not cause or permit such nonconlorming use (o be
discontinued or abandoncd-without the consent of Mortgagee. Mortgagor shall not (i) change the
use of the Mortgaged Propeity, (ii) permit or suffer to occur any waste on or to the Mortgaged
Property or (iii) take any stcps to convert the Mortgaged Property to a condominium or
cooperative form of ownership.

4, Transfer or Encuribrance of the Mortgaged Property.

(a) Mortgagor acknowledgzs that (i) Mortgagee has examined and relied on
the creditworthiness and experience of the principals of Mortgagor in owning and operating
properties such as the Mortgaged Property in agreeing to make the Loan, (ii) Mortgagee will
continue to rely on Mortgagor’s ownership of the Mortgzesd Property as a means of maintaining
the value ol the Mortgaged Property as security for the Debt, and (iil) Mortgagee has a valid
interest in- maintaining the value of the Mortgaged Propertv 50 as to cnsure that, should
Mortgagor default in the repayment of the Debt, Mortgagee caniecover the Debt by a sale of the
Mortgaged Property. Mortgagor shall not scll, convey, alienate, mottzage, encumber, pledge or
otherwise transfer the Mortgaged Property or any part thereofor suftes b permit any Transfer to
occur, other than a Permitted Transfer. ‘

(b) Mortgagee shall not be required to demonstrate any actuai ‘mpairment of
its sceurity or any increased risk of defavit hereunder in order o declare the Debt ipmediately
due and payable upon Transfer in violation of this Paragraph 4. 'T'his provision shall apply to
every sale. conveyance, alienation, mortgage, encumbrance, pledge or transier of the Mortgaged
Property (and every other Transfer) regardless of whether voluntary or not. Any ‘Iransfer made
in contravention of this Paragraph 4 shall be null and void and of no force and ¢lTect. Morigagor
agrees to bear and shall pay or reimburse Mortgagee on demand for all reasonable expenses
(including reasonable attorncys’ fees and disbursements, title search costs and title insurance
cndorsement premiums) incurred by Mortgagee in connection with the review. approval and
documentation of any Permitied Transfer.

s Changes in Laws Regarding Taxation. [fany law is cnacted or adopted
or amended afier the date of this Mortgage which deducts the Debt from the value of the
Mortgaged Property for the purpose of taxation or which imposcs a tax. cither directly or
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indirectly, on the Debt or Mortgagee’s interest in the Mortgaged Property. Mortgagor wn]l pay
such tax. with interest and penalties thereon. il any. I Mortgagee is advised by its counsel that
the payment of such tax or interest and penalties by Mortgagor would be unlawful, taxable to
Mortgagee or unenforceable. or would provide the basis for a defense of usury, then Mortgagee
shall have the option, by notice of not less than 90 days, to declare the Debt immediately due and
pavable,

6. No_Credits on_Account of the Debt. Mortgagor shall not claim or
demand or be entitted 1o any credit on account of the Debt for any part of the Taxes or Other
Charges asscssed against the Mortgaged Property, and no deduction shall otherwise be made or
claimed from the assessed value of the Mortgaged Property for real estate tax purposes by reason
of this Mortgage or the Debt. I such claim, credit or deduction shall be required by faw,
Mortgagee sheli ave the option, by notice of not less than 90 davs to declare the Debt
immediately due and payable.

7. Fuither Acts, Ete. Mortgagor shall, at its sole cost, perform, execute,
acknowledge and deliver oliand cvery such further acts, deeds, conveyances, mortgages,
assignments, notices of assignraent. transfers and assurances as Mortgagee shall, from time to
time,.require, for the better assuing, conveying, assigning, transferring, and confirming unto
Mortgagee the property and rights nereby mortgaged, given, granted, bargained, sold, alienated,
enfcoffed, conveyed, confirmed, pledged ~ assigned and hypothecated or intended now or
hercafter so to be, or which Mortgagor may be or may hereaficr become bound to convey or
assign to Mortgagee, or for carrying out the intention or facilitating the performance of the terms
of this Mortgage, or for filing, registering or recording this Mortgage or for facilitating the sale
and transfer of the Loan {or any portion thereol) ardAbe Loan Documents in connection with a
“Sccondary Market Transaction™ as described in Section 9.1 of the Loan Agreement. Upon
foreclosure, the appointment of a receiver or any other rélevant action, Mortgagor shall, at its
sole cost, cooperate fully and completely to effect the assighment or transfer of any license,
permit, agreement or any other right necessary or useful to theé-eperation of the Morteaged
Property. Mortgagor grants to Mortgagee an irrevocable power-ofiattorney coupled with an
interest for the purpose of exercising and perfecting any and all rights’tnd remedies available 1o:
Mortgagee at law and in equity, including such rights and remedies dvailable 1o Mortgagee
pursuant to this paragraph. Notwithstanding anything to the contrary i the immediately
preceding sentence, Mortgagee shall not execute any document as attorney-in-iact o&"Mortaagor
unless (x) Mortgagor shall have failed or refused e.\cculc the same within five4 3 Business
Days after Mortgagee’s request therefor, or (y) in Mortgagee’s good faith determination O would
be materially prejudiced by the delay involved in making such a request. Mortgagee shall give
prompt notice o Mortgagor of any exercise of the power of attorney as provided for in this
Paragraph 7. along with copies of all documents executed in connection therewith.

8. Recording of Mortgage, Ete. Mortgagor forthwith upon the execution
and delivery of this Mortgage and thereaficr, from time to time, shall cause this Mortgage. and
any security instrument creating a lien or security interest or evidencing the lien hercof upon the
Mortgaged 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 the lien or security interest hercof upon, and the intercst of
Mortgagee in, the Mortgaged Property. Mortgagor shall pay all filing, registration or recording

64892721
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fees, all expenscs incident to the preparation, exccution and acknowledgment of and all federal,
state, county and municipal, toxes, dutics.” imposts, documentary stamps, assessments and
charges arising out of or in connection with the exceution and delivery of, this Mortgage, any
Mortgage supplemental hereto. any security instrument with respect to the Morigaged Property
or any mstrument of further assurance. except where prohibited by law so to do. Mortgagor shall
hold harmless and indemnify Mortgagee, its successors and assigns, against any liabitity incurred
by reason of the imposition of any 1ax on the making or recording of this Mortgage.

9. Right to Cure Defaults. Upon the occurrence of any Event of Default.
Mortgagee may, but without any obligation to do so and without notice to or demand on
Mortgagsr snd without releasing Mortgagor from any obligation hereunder, perform the
obligations in Default in such manner and to such extent as Mortgagee may deem necessary 1o
protect the seeuricy hereof. Mortgagee is authorized to enter upon the Mortgaged Property for
such purposes or-arpear in, defend or bring any action or proceeding to protect its interest in the
Mortgaged Property ot is foreclose this Mortgage or collect the Debt, and the cost and expense
thereof (including reasonabie attorneys’ fees and disbursements to the extent permitted by law),
with interest thereon at the Denwilt Rate for the period after notice from Mortgagee that such cost
or expensc was incurred to the date of payment to Mortgagee, 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 Mortgagee upon demand.

10. Remedies.

(a) Upon the occurrence of any Zvent of Default, Mortgagee may take such
action, without notice or demand, as it deems advizabie to protect and enforce its rights against
Mortgagor and in and to the Mortgaged Property, by Mongagee itself or otherwise, including the
following actions, cach of which may be pursued concurrently or otherwise, at such time and in
such order as Mortgagee may determine, in its sole discretion, without impairing or otherwise
affecting the other rights and remedies of Mortgagec:

(i)  declare the entire Debt to be immediatelyd'aeand pavable:

(11} institute a proceeding or procecdings, judicial orionjudicial, to the
extent permitted by law. by advertisement or otherwise, for the compiets Speclosure of
this Mortgage. in which case the Mortgaged Property may be sold for cash ar-apon credit
in one or more parcels or in several interests or portions and in any order or manner:

(i) with or without entry. 1o the extent permitted and pursuant to the
procedures provided by applicable law, institute proceedings for the partial foreclosure of
this Mortgage for the portion of the Debt then due and payable, subject to the continuing
lien of this Mortgage for the balance of the Debt not then due;

(iv)  sell for cash or upon credit the Mortgaged Property and all estate,
claim. demand. right. title and interest of Mortgagor therein and rights of redemption
thereof, pursuant to the power of sale, 1o the extent permitied by law. or otherwise, at one
or more sales, as an entirety or in parcels, at such time and place, upon such terms and
after such notice thereof as may be required or permitted by law;
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(v)  institutc an action. suit or proceeding in equity for the specific
performance ol any covenant, condition or agreement contained hercin or in any other
Loan Document;

{vi)  recover judgment on the Note either before, during or after any’
proceeding for the enforcement of this Mortgage:

(vii) apply for the appointment of a trustec, receiver, liquidator or
conscrvator of the Mortgaged Property, without notice and without regard for the
adequacy of the security for the Debt and without regard for the solvency of the
Martgagor or of any person, firm or other entity liable for the payment of the Debt;

(viit)  enforce Mortgagee's interest in the Leases and Rents and enter into
or upon‘the Mortgaged Property, either personally or by its agents, nominces or attorneys
and dispossese™Mortgagor and its agents and employees therefrom, and thereupon
Morigagee may (A} use, operate, manage, control, insure, maintain, repair, restore and
otherwise deal with-ihe Mortgaged Property and conduct the business thereat; (I3)
complete any construction on the Mortgaged Property in such manner and form as
Mortgagee deems advisab/c; (T) make alterations, additons, renewals, replacements and
improvements to or on the Mortgaged Property; (D) exercise all rights and powers of
Mortgagor with respect to the Mor.gaged Property, whether in the name of Mortgagor or
otherwise, including the right to make, cancel, enforce or modily Leases, obtain and evict
tenants, and demand, sue for, collect ¢nd eceive Rents; and (E) apply the receipts from
the Mortgaged Property to the payment of the Debt, afier deducting therefrom all
expenses (including reasonable attorneys’ fetsand disbursements) incurred in connection
with the aforesaid operations and all amounts neCessary to pay the Taxes, insurance and
other charges in connection with the Mortgaged Property, as well as just and reasonablc
L()mpensam)n for the services of Mortgagee, and its cornsel, agents and employees:

=

(1x)  require Mortgagor to pay monthly in‘advance 1o Mortgagee, or any
receiver appointed to collect the Rents, the fair and reasonab!¢ rental value for the use
and occupation of any portion of the Mortgaged Property occupicd by Mortgagor, and
requirc Morlgagor to vacate and surrender possession of the Mortgaged Property 1o
Mortgagee or to such receiver, and, in default thereof, eviet Mortgagor by summary
proceedings or otherwise: or

(x}  pursue such other rights and remedies as may be available'al law or
in cquity or under the UCC, including the right to receive and/or establish a lock box for
all Rents and proceeds from the Intangibles and any other receivables or rights to
payments of Mortgagor refating to the Mortgaged Property.

[n the event of a sale. by foreclosure or otherwise. of less than all of the Mortgaged Property. this
Mortgage shall continue as a lien on the remaining portion of the Mortgaged Property.

(b)  The proceeds of any sale made under or by virtue of this Paragraph 10,
together with any other sums which then may be held by Mortgagee under this Mortgage,
whether under the provisions of this paragraph or otherwise, shall be applied by Mortgagee 10 the

»
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payment of the Debt in such priority and proportion as Mon gagee In its sole discretion shall
deem proper.

(©) Mortgagee may adjourn from time to time any sale by it to be made under
or by virtue of this Mortgage by announcement at the time and place appointed for such sale or
for such adjourned sale or sales; and, except as otherwise provided by any applicable Taw,
Mortgagee, without further notice or publlcallon may make such sale at the lec and place 10
which the same shall be so adjourned.

. (d)  Upon the completion of any sale or sales pursuant hereto, Mortgagee, or
an officeroliany court empowered to do so. shall exccute and deliver to the accepted purchaser
or purchasers a good and sufficient instrument, or good and sufticient instruments, conveying,
assigning and trarsferring all estate, right. title and interest in and to the property and rights sold.
Mortgagee is liercry, irrevocably appointed the true and fawful attorncy of Montgagor, in its
name and stead, to make-all necessary conveyances, assignments, transters and deliveries of the
Mortgaged Property and Jights so sold and for that purpose Mortgagee may ¢xecute all necessary
instruments of conveyance, -assighment and transfer, and may substitute one or more persons
with like power, Mortgagor n<reby ratifying and confirming all that its said attorney or such
substitute or substitutes shall lawiully do by virtue hereof. Any sale or sales made under or by
virtue of this Paragraph 10, whether inade under the power of sale herein granted or under or by
virtue of judicial proceedings or of a judginent or decree of foreclosure and sale, shall operate to
divest all the estate, right, title, interest,”¢laim_and demand whatsoever, whether at law or in
equity. of Mortgagor in and to the properties <nd iights so sold, and shali be a perpetual bar both
at law and in cquity against Mortgagor and agzinsiany and all persons claiming or who may
claim the same, or any part thereof, from, through ot vider Mortgagor.

{e) Upon any sale made under or by ~irive of this Paragraph 10, whether
made under a power of sale or under or by virtue of judicia! pre ceedings or of a judgment or
decree of foreclosure and sale, Mortgagee” may bid for and acquir=. the Mortgaged Property or
any part thereol and in licu of paying cash therefor may make setileiient for the purchase price
by crediting upon the Debt the net sales price alter deducting therefrodm thé expenses of the sale
and costs of the action and any other sums which Mortgagee is authorized 10 deduct under this
Mortgage or any other Loan Document.

{(f) - No recovery ol any judgment by Morlgag:(.c and no tevy ol zn-execution
under any judgment upon the Mortgaged Property or upon anv other property of Morigezor shall
afTect in any manner or to any extent the lien of this Mortgage upon the Mortgaged Property or
any part thereof, or any liens, rights, powers or remedies of Mortgagee hereunder. but such liens.
rights, powers and remedies ot Mortgagee shall continue unimpaired as before.

(g) Mortgagee may terminate or rescind any proceeding or other action
brought in connection with its excrcise of the remedies provided in this Pacagraph 10 at anv time
before the conclusion thercof, as determined in Mortgagee’s sole discretion and without
prejudice to Mortgagee,

(h)  Mortgagee may resort to any remedies and the sccurity given by this

Mortgage or in any other Loan Document in whole or in part, and in such portions and in such
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order as determined by Mortgagee’s sole discretion.  No such action shall in any way be
considered a waiver of any rights, benelits or remedies evidenced or provided by any Loan
Document. The failure of Mortgagee 1o exercise any right, remedy or option provided in any
Loan Document shall not be deemed a waiver of such right, remedy or option or of any covenant
or obligation sccured by any Loan Document. No acceptance by Mortgagee of any payment
after the oceurrence of any Event of Default and no payment by Mortgagee of any obligation for
which Mortgagor is liable hereunder shall be deemed to waive or cure any Event of Default, or
Mortgagor’s liability to pay such obligation. No sale of all or any portion of the Mortgaged
Property, no torbearance on the part of Mortgagee, and no extension of time for the pavment of
the whole or any portion of the Debt or any other indulgence given by Mortgagee 10 Mortgagor,
shall opcrate to release or in any manner affect the interest of Mortgagee in the remaining
Mortgaged Proparty or the liability of Mortgagor 1o pay the Debt. No waiver by Mortgagee shall
be effective uniess)it is in writing and then only to the extent specifically stated. Al costs and
expenses of Mortgagie in excreising its rights and remedies under this Paragraph 10 (including
reasonable attorneys™ fecs and disbursements to the extent permitted by law), shall be paid by
Mortgagor immediately spon notice from Mortgagee, with interest at the Default Rate for the
period after notice from Moftghgee, and such costs and expenses shall constitute a portion of the
Debt and shall be secured by this Martgage..

(i), The interests dnd rights of Mortgagee under the Loan Documents shali not
be impaired by any indulgence, includiig (x) any renewal, extension or modification which
Mortgagee may grant with respect to any ‘of the Debt, (y) any surrender, compromise, release,
renewal, extension, exchange or substitution . which Mortgagee may grant with respect to the
Mortgaged Property or any portion thereof or (z) anyrelease or indulgence granted to any maker,
endorser, guarantor or surety ol any of the Debt.

11. Right of Entrv. In addition to any Giher rights or remedies granted under
this Mortgage. Mortgagee and its agents shall have the right 10 erter and inspect the Mortgaged
Property at any reasonable time during the term of this Mortgage. < The cost of such inspections
or audits shall be borne by Morteagor should Mortgagee determin< i¥at an Event of Default
exists, including the cost of all follow up or additional investigations_or inquiries deemed
reasonably necessary by Mortgagee. The cost of such inspections, if not'naid for by Mortgagor
following demand. may be added to the principal balance of the sums due ¢nder the Note and
this Mortgage and shall bear interest thereafter until paid at the Default Rate. :

12 Sceurity Agrecment. This Mortgage is both a real property morfgage and
a “sceurity agreement” within the meaning of the UCC. The Mortgaged Property includes both
real and personal property and all other rights and interests, whether tangible or intangible in
nature, of Mortgagor in the Mortgaged Property. Mortgagor by executing and delivering this
Mortgage has granted and hercby grants to Mortgagee, as security for the Debt, a security
interest in the Mortgaged Property to the full extent that the Mortgaged Property may be subject
to the UCC (such portion of the Mortgaged Property so subject to the UCC being called in this
paragraph the “Collateral”). The foregoing Sentence is intended to grant in favor of Mortgagee a
first priority continuing Tien and security interest in all of Mortgagor's assets.  Mortgagor
authorizes Mortgagee and its counsel to file UCC financing statements in form and substance
satisfactory to Mortgagee, describing the collateral as “all assets of Mortgagor, whether now
owned or existing or hereafter acquired or arising and wheresocver located, and all proceeds and
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products thereof, including, without limitation. all fixtures on the Premises™ or words to that
effect. and any limitations on such collateral description. notwithstanding that such collateral
description may be broader in scope than the Collateral described in this Mortgage.  This
Mortgage shall also constitute a “fixture filing” for the purposes of the UCC. As such, this
Mortgage covers all items of the Collateral that are or are to become fixtures,  Information
concerning the security interest herein granted may be obtained (rom the parties at the addresses
ol the parties set lorth in the first paragraph of this Mortgage. 1 an Event of Default shall occur,
Mortgagee. in addition to any other rights and remedies which it may have, shall have and may
exercise immediately and without demand. any and all rights and remedics granted to a secured
party upon.default under the UCC, including, without limiting the generality of the foregoing,
the rightaetske possession of the Collateral or any part thereof, and to take such other measures
as Mortgagce anay deem necessary for the care, protection and preservation of the Collateral.
Upon request uraemand of Mortgagee, Mortgagor shall at its expense assemble the Collateral
and make it avaifabie/to Mortgagee at a convenient place acceptable to Mortgagee. Mortgagor
shall pay to Mortgagee eidemand any and all expenses, including reasonable attorneys® fees and
disbursements, incurred 1 paid by Mortgagee in protecting the interest in the Collateral and in
enforcing the rights hereunder with respect to the Collateral. Any notice of sale, disposition or
other intended action by Mortgagee with respect to the Collateral, sent to Mortgagor in
accordance with the provisions Lercof at least ten days prior 1o such action, shall constitute
commercially reasonable notice to Martgagor. The procceds of any disposition of the Collateral,
or any part thereol, may be applied by Martoagee to the payment of the Debt in such priority and
proportions as Mortgagee in its sole discretion.shall deem proper. In the event of any change in
name, identity or structure of Mortgagor, Mortgzagor shall notify Mortgagee thereof and promptly
after rcduest shall cxccute, file and record such SCC forms as are necessary to maintain the
priority of Mortgagee’s lien upon and security inwrést in the Collateral, and shall pay all
expenses and fees in connection with the filing and recording thereof. If Mortgagee shall require
the filing or recording of additionat UCC forms or continuation statements, Mortgagor shall,
promptly after request, execute, lile and record such UCC forms or continuation statements as
Mortgagee shall deem necessary, and shall pav all expenses and“lies in connection with the
filing and recording thereof, it being understood and agreed. however. that no such additional
documents shall increase Mortgagor’s obligations under the Loan Docuraenis.

13.  Actions _and Proceedings. Mortgagee has the right 1o arpear in and
defend any action or proceeding brought with respect 1o the Mortgaged Property and’io bring any
action or proceeding, in the name and on behall of Montgagor, which Mortgage¢ 1 its sole
discretion, decides should be brought to protect its or their interest in the Mortgaged (Feoperty.
Mortgagee shall, at its option, be subrogated to the lien of any mortgage or other sccurity
instrument discharged in whole or in part by the Debt, and any such subrogation rights shall
constitute additional security for the paviment of the Debt.

14. Marshalling and Other Matters. Mortgagor hereby waives, to the extent
permitted by law, the benefit of all appraisement. valuation, stay. extension, reinstatement and
redemption laws now or hercafier in force and all rights of marshalling in the event of any sale
hereunder of the Mortgaged Property or any part thereof or any interest therein.  Further.
Moitgagor hereby expressly waives any and all rights of redemption from sale under any order
or decree of foreclosure of this Mortgage on behalf of Mortgagor, and on behalf of each and
every person acquiring any interdst in or title to the Mortgaged Property subsequent to the date of
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this Mortgage and on behalf of all persons to the extent permitted by applicable taw. The ficn of
this Mortgage shall be absolute and unconditional and shall not in anv manner be atfected or
impaired by any acts or omissions whatsoever of Mortgagee and, without Tlimiting the generality
of the foregoing, the Lien hereof shall not be impaired by (i) any acceptance by Morigagee of any
other sccurity for any portion of the Debt, (i) any failure, neglect or omission on the part of
Mortgagee to realize upon or protect any portion of the Debt ur any collateral seeurity therefor or
(i} any release (except as to the property released), sale, pledge, swrrender, compromise,
scttlement, renewal, extension, indulgence. alteration, changing, modification or disposition ol
any portion of the Debt or of any of the collateral sccurity therefor; and Mortgagee may
foreclose. ar exercise any other remedy available to Mortgagee under other Loan Documents
without first'exercising or enforcing any of its remedies under this Mortgage. and any exercise of
the rights aidaemedics of Mortgagee hereunder shall not in any manner impair the Debt or the
fiens of any otiter hoan Document or any of Mortgagee’s rights and remedics thereunder.

15.  “Nsutices.  All notices. consents, approvals and requests required or
permitted hereunder shail-ve in writing, and shall be sent, and shall be deemed effective, as
provided in the Loan Agreement,

16.  Inapplicakie Provisions. [f any term, covenant or condition of this
Mortgage is held to be invalid, illegal ‘or unenforceable in any respect, this Mortgage shall be
construed without such provision.

17.  Headings. The paragriph neadings in this Mortgage are for convenicnce
of reference only and are not to be construed as'défining or limiting, in any way, the scopc or
intent of the pravisions hereol.

18.  Duplicate Originals. This Mortgagc-may be executed in any number of
duplicate originals and each such duplicate original shall be dezm¢d 1o be an original.

19.  Definitions. Unless the context clearly indicates a contrary intent or
unless otherwise specilically provided herein, words used in this Mortgage may be used
interchangeably in singular or plural form; and the word “Mortgagor™ shall mean “cach
Mortgagor and any subsequent owner or owners of the Mortgaged Property or dnv,part thercof or
any interest therein.” the word “Mortgagee™ shall mean “Morgagee and any swoscouent holder
of the Note,” the words “Mortguged Property” shall include any portion of tie Morteaged
Property and any interest therein. the word “including”™ means “including but not limited-0” and
the words “attorneys’ fees™ shall include any and all altorneys’ fees. paralegal and law clerk
fees, including fees at the pre-trial, trial and appellate levels incurred or paid by Mortgagee in
protecling its interest in the Mortgaged Property and Collateral and enforcing its rights
hercunder.

20.  Homestead. Mortgagor hereby waives and renounces all homestead and
exemption rights provided by the Constitution and the laws of the United States and of any state.
in and to the Mortgaged Property as against the collection of the Debt. or any part thercof’
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21, Assignments. Mortgagee shall have the right 1o assien or wranster its
rights under this Mortgage without limitation.  Any assignee or transferee shall be entitled to all

the benefits atforded Mortgagee under this Mortgage.

2. Waiver of Jurv Trial. MORTGAGOR HEREBY AGREES NOT TO
ELECT A TRIAL BY JURY OF ANY ISSUL TRIABLE OF. RIGHT BY JURY, AND
WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH
RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THIS MORTGAGE OR
ANY OTHER LLOAN DOCUMENT, OR ANY CLAIM. COUNTERCLAIM OR OTHER
ACTION ARISING IN CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO
TRIAL BYJURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY MORTGAGOR,
AND IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH
ISSUE AS TG AWHICH THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE
ACCRULE.  MORTCAGEE IS HEREBY AUTHORIZED TO FILE A COPY OF THIS
PARAGRAPH IN ANYPROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER
BY MORTGAGOR.

23.  Consents. Any consent or approval by Mortgagee in any single instance
shall not be deemed or construed to be Mortgagee's consent or approval in any like matter
arising at a subsequent date, and the (ai'ure of Mortgagee to promptly exercise any right, power,
remedy, consent or approval provided heein or at law or in equity shall not constitute or be
construed as a waiver of the same nor shall Martgagee be estopped from exercising such right,
power, remedy, consent or approval at a latei date. Any consent or approval requested of and
granted by Mortgagee pursuant hereto shall bel naprowly construed 0 be applicable only to
Mortgagor and the matter identified in such consciit.orapproval and no third party shall claim
any benefit by reason thereof, and any such consent or aprioval shall not be deemed to constitute
Mortgagee a venturer or partner with Mortgagor nor sha:l“privity of contract be presumed to
have been established with any such third party. I Mortgage” dems it to be in its best interest
o retain assistance of persons, firms or corporations (inclugding attorneys, title insurance
companies, appraisers, engineers and survevors) with respect w.a scquest for consent or
approval, Mortgagor shall reimburse Mortgagee lor all costs reasonably incurred in connection
with the employment of such persons, firms or corporations.

24. Loan Repayment. Provided no Event of Default exisis.an’s. Mortgage

will be satisfied and discharged of record by Morigagee prior to the Maturity Zaie only in
accordance with the terms and provisions sct forth in the Loan Agreement.

25.  Governing Law. WITH RESPECT TO MATTERS RELATING TO
THE CREATION, PERFECTION AND PROCEDURES RELATING TO THE
ENFORCEMENT OF THIS MORTGAGE, THIS MORTGAGE SHALL BE GOVERNED
BY, AND BE CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE IN
WHICH THE MORTGAGED PROPERTY IS LOCATED, IT BEING UNDERSTOOD
THAT, EXCEPT AS EXPRESSLY SET FORTH ABOVE IN THIS PARAGRAPH AND
TO THE FULLEST EXTENT PERMITTED BY THE LAW OF SUCH STATE, THE
LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF
LAWS PRINCIPLES SHALL GOVERN ALL MATTERS RELATING TO THIS
MORTGAGE AND THE OTHER LOAN DOCUMENTS AND ALL OF THE
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INDEBTEDNESS OR OBLIGATIONS ARISING HEREUNDER OR THEREUNDER.
ALL PROVISIONS OF THI: LOAN AGREEMENT INCORPORATED HEREIN BY
REFERENCE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO
CONFLICTS OF LAWS PRINCIPLES, AS SET FORTH IN THE GOVERNING LAW
PROVISION OF THE LOAN AGREEMENT.

26.  Exculpation. The liability of Mortgagor hereunder is limited pursuant to
Scction 0.1 of the Loan Agreement.

27. Variable Interest Rate. The Loan secured by this Mortgage is a variable
interest rate foan. as more particularly set forth in the Loan Agreement.

PART Il

STATE-SPECIFIC PROVISIONS

28.  Conflicis" With Part 1. In the cvent of any conflict between the
provisions of this Part Il and any” provision of Part I, then the provisions of this Part Il shail
control.

29.  Maximum Principei Sum. Notwithstanding anything herein to the
contrary, it is agreed that the maximum principaliamount of the Debt secured by this Mortgage,
including all advances, at any onc time shali-rou exceed EIGHTY EIGHT MILLION AND
NO/100 DOLLARS ($88,000,000.00).

30.  Hlinois Mortgage Foreclosure Liw. It is the intention of Mortgagor and
Mortgagee that the enforcement of the terms and provisions of this Mortgage shall be
accomplished in accordance with ali of the provisions of the litineis Morlgage Foreclosure Law
(735 ILCS 5/5-1101 et seq.). as amended from time to time (the (#4FL”) and, with respect to
thereto, Mortgagor agrees and covenants that:

(a) Mortgagbr and Mortgagee shall have the benefit of all oi the-provistons of the
IMFL. including atl amendments thereto which may become effective from tirae fo.2ime after the
date hereof. In the event any provision of the IMFL which is specifically referred 1o herein may
be repealed. Mortgagee shall have the benefit of such provision as most recently exis(ng prior to
such repeal. as though the same were incorporated herein by express reference;

(b) Wherever provision is madc in this Mortgage, the Note, the Loan Agreement
or the other Loan Documents for insurance policies to bear mortgage clauses or other loss
payable clauses or endorsements in favor of Mortgagee, or to confer authority upon Mortgagee
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
forcclosure. all such rights and powers of Mortgagee shall continue in Morigagee as judgment
creditor or mortgagee until confirmation ol sale:

(¢) Subject 10, and to the maximum extent allowed under, the IMFL, all advances.
disbursements and expenditures made or incurred by Mortgagee before and during a foreclosure,
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and before and afier judgment of foreclosure. and at any time prior to sale, and. where
applicable, afier sale, and during the pendency of any related proceedings, of the tvpe
Lonlcmpldlul under Subsection b(3) of Section 15-1302 of the IMFL (collectively “IMFL
Protective Advances™), shall have the benefit of all applicable provisions of the IMFL. To the
maximun extent allowed under the IMFL, all IMFL Protective Advances shall-be additional
indebtedness secured by this Mortgage, and shall become immediately duc and pavable without
notice and with interest thereon from the date of the advance until paid at the rate of interest
payable after default under the terms of the Loan Documents. To the maximum extent allowed
under the IMFL, this Mortgage shall be a tien for all IMFL Protective Advances as to subsequent
purchasers .and judgment creditors from the time this Mortgage is recorded pursuant to
Subsection)(5) of Section 13-1302 of the IMIL:

W In addition to any provision of this Mortgage authorizing the Mortgagee to
take or be placed i possession of the Mortgaged Property, or tor the appointment of a receiver,
Mortgagee shall have the right, in accordance with, .and subject to. Sections 15-1701 and 15-
1702 of the IMFL, to be Mkiced in possession of the Mortgaged Property or at its request to have
a rcceiver appointed, and such receiver, or Mortgagee, it and when placed in possession, shall
have, in addition to any other powers provided in this Mortgage. all rights, powers, immunities.
and duties as provided for in Sections 13-1701, 15-1703 and 15-1704 of the IMFI.;

(e) Mortgagor acknowledgcothat (i) the Mortgaged Property does not constitute
agricultural rcal estate, as said term is defined in.Section 15-1201 of the IMFL or residential real
estate as defined in Section 15-1219 of the IMFL and (ii) the entire principal obligation secured
hercby constitutes a "loan secured by a mortgder on real estate” within the purview of the
operation of 8135 1LCS 205/4(1)(1). To the fuilest eydent permitted by the IMFL and any other
applicable law, pursuant to Section 15-1601(b) of the IMIE.. Mortgagor hereby waives any and -
all right of redemption;

(1) In addition to the prior grant of a security interest set forth above, Mortgagor
hereby grants 1o Mortgagee a continuing security interest in all chatizisand articles of personal
property described in the GRANTING CLAUSES of this Security”Instrument, including all
existing and future equipment, general intangibles, accounts. instrunients. chattel paper,
documents, and other items so included therein, now owed or hereafter acquirid by Mortgagor or
in which Mortgagor has or shall acquire an interest in any way betonging, relating = pertaining
to, or used in connection with, or located on and now or herealidr owned by Margagor, the
propertics referenced in the GRANTING CLAUSES, or placed on any part thereofy sad in all
accessories, parts and accessions allached to or used in connection therewith and in cash and in
non-cash proceeds thereof:

(2} Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee 1o the extent reimbursable under Sections 15-1510 and 13-1512 of the IMFL, whether
mcurred before or after any deeree or judgment of foreciosure, and whether or not enumerated in
this Sccurity Instrument. shall be added to the Debt; and

'

(h) Upon the occurrence of an Event of Default hercunder which remains
uncured. Mortgagee shall. at its option and without notice or demand (1o the cxtent permitted by
law). be entitled to cnter upon the Premises to take immediate possession of any personal
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property pledged hereunder.  Upon the occurrence of an Event of Default hercunder which
remains uncured. Mortgagor shall, upon request. assemble and make such personal property
available to Mortgagee at a place designated by Mortgagee which Is reasonably convenient to
both parties. Mortgagee may sell all or any portion of such personal property at public or private
sale in accordance with the UCC or in accordance with the toreclosure sale provisions under this
Sccurity Instrument. Mortgagor agrees that a commctually reasonable manner of disposition of
such personal property upon the occurrence of an Event of Default which, remains uncured shall
include, without limitation and at the option of Mortgagee, the sale of such personal property. i
whole or in part. concurrently with a foreclosure sale of the Mortgaged Plopelly n 1cco:dame
with the pravisions of this-Security Instrument.

Notwithstanding anything contained in this Mortgage 1o the COﬂtldl)’ if any
provnsmn in tiisMortgage shall be inconsistent with any provision of the IMFL, the provisions
of the IMFL. shailake precedence over the provisions of this Mortgage with respect to such
inconsistent provision, tat shall not invalidate or render unenforceable any other provision of
this Mortgage that can pe 2onstrued in a manner consistent with the IMFL.

31. Use of Lioan Proceeds. Mortgagor covenants (i) that the proceeds of the
Loan evidenced by the Note and Secured by this Mortgage will be used for business purposes as
specified in 815 ILCS 205/4, as aneaded, and that the principal obligation secured hereby
constitutes a business loan which comes/within the purview of such Section, and (ii) that the™
Loan cvidenced by the Note and the Loan \ﬂreﬂment are exempted transactions under the Truth
In Lending Act, 15 US.C. §1601 et seq. M ortgagor acknowledges and agrees that the, Loan
Agreement represents a loan made o a corporaticn nursuant to 815 ILCSM(I)(a). .

32.  Possession_of the Premises. © Yo<the maximum  extent pcumllled by
applicable law, Mortgagor hereby releases and waives any and all rlﬂhts to retain possession of
the Premises afier the occurrence of an Event of Default and’any and all rights of redemption
from sale under any order or decree of foreclosure, pursuant to ¢ ghts therein granted. 6n behall
of Mortgagor, all persons and entitics interested in Mortgagor and cac!iand every person {except
Judgment creditors of Mortgagor) acquiring any interest in, or title to, th Premises subsequent 10
the date of this Mortgage, and on behalt of all other perseons to the .exte=nt permitted by the

provistons of 735 IL.CS 5/15-1603, as amended.

33. Insurance Default. In the cvent Mortgagor, at any time. tai'sto provide
’VIOIIaanee with cvidence of the insurance coverage as required by this Morteage Gr #he other
Loan-Documents. Mortgagee may purchase the insurance coverage at Mortgagor’s expense (o

protect Mortgagee’s interests in the Mortgaged Pr()perty Pursuant to 813 ILCS 180/10. such
insurance may, but need not. protect Mortgagor’s interests, and Mortgagee shall be under no
obligation to so protect Mortgagor’s interests.. The insurance coverage that Mortgagee purchases
on behall of Mortgagor may not pay any claim that Mortgagor makes or any claim that is made
against Mortgagor in connection with the Mortgaged Property. Mortgagor may later cancel any
insurance coverage purchased by Morgagee, but only after providing Mortgagee with cvidence
that insurance coverage has been obtained as provided for in this Mortgage and the other Loan
Documents. In the event Mortgagee purchases all or any portion of the insurance coverage for
the Mortgaged Property or as otherwise required hereunder or in the other Loan Documents,
Mortgagor will be responsible for all costs and expenses of such insurance coverage, including,
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but not limited to, interest and anv other charges imposed by Mortgagee in connection with the
purchase of the insurance coverage. until the effective date of the cancellation or expiration of
the insurance coverage.  The costs and expenses ol any insurance coverage purchased by
Mortgagee shail be added to, the Debt secured hereby. Mortgagor acknowledges that the cost of
the insurance coverage purchased by Mortgagee pursuant hereto may be more than the cost of
msurance that Mortgagor may be able to obtain on its own. ‘

34, Subordination of Property Manager’s Lien and Real Estate Broker’s
Lien. Mortgagor shall cause the property manager as of the date hereof or any future property
manager o enter into a subordination of management agreement with Mortgagee, in recordable
form. wheieby the property manager subordinates present and future lien rights and those of any
party claimiig by, through or under the property manager. to the lien of this Mortgage. Any
agreement entereainto hercafter by Mortgagor or any agent of Mortgagor with anv “broker™ (as
defined in the Real“estate License Act of 2000, 225 1LCS 454/1 et seq.) that is an affiliate of
Mortgagor for the purpoie of selling, leasing or otherwise conveying an interest in the Property
shall contain a “no lien provision whereby such broker waives and releases anv and all lien
rights that such broker or anyone.claiming by, through or under such broker may have pursuant
to the Commercial Broker Lier’Act. 770 ILCS 15/1 et seq. Mortgagor shall cause such broker to
enter to a subordination agreem®nt with Mortgagee, in recordable form, whereby such broker,
on its own behalf and on behalf ¢f any party claiming by, through or under such broker,
subordinates present and future lien righte4othe lien of this Mortgage.

35.  Forbidden Entitv. Mcrtgagor hereby certifies that it is not a "forbidden
entity” as that term is defined in Section 1.110.6/0f the lllinois Pension Code, 40 11.CS 5/1-10]
el. seq.

36. Homestead Waiver.  Mortgagor heicby waives all present and [uture
interest. right and title which Mortgagor may now have or fereafier acquire in the Property
arising out of Mortgagor’s homestead rights. if anv.

&

37.  Stated Maturity Date. The Stated Maturity Daic ofthe Loan is February
9, 2020, as such maturity date may be extended pursuant 1o the Loan Agrezment.

INO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, Mortgagor has executed this instrument as of the day and
year first above written,

MORTGAGOR:

311 N. MORGAN, LLC,
a Delaware limited liability company

By:
Name: Reed Edwards
Title: Authorized Signatory
ACKNOWLEDGEMENT
STATEOF  _I[{ho; 3 )
county oF _ {001 )

I, NQM? Sowte fh . @ Notary Public in and for said County and State,
DO HEREBY CERTIFY, that Reed Edwards, the Auvthorized Signatory of 311 N, Morgan, LLC,

a Delaware limited liability company, whose nanle is.subscribed to the foregoing instrument,
appeared before me this day in person and severaliy actnowledged that as such Authorized
Signatory he signed and delivered the said instruments /s Authorized Signatory of 311 N.
Morgan, LLC, a Delaware limited liability company, as his fre< and voluntary act and as the free
and voluntary act and deed of said limited liability company, for the uses and purposes therein
set forth.

oA

¥
GIVEN under my hand and Notarial Seal, this?> day of [ 4@5‘ , 2018,

[NOTARIAL SEAL] Notary Public - State of Illinois
My Commission Expires May 11, 2620

My Commission expires: NS&&I !\ﬂofLo o

Notary Public

NANCY SAUCEDO
Officiat Seal

64822721
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Leoal Description

PARCEL I:

LOT 9 (EXCEPT THE SOUTH 3 FEET THEREOF DEDICATED FOR ALLEYY IN BLOCK 15 IN
CARPENTER'S ADDITION TO CHICAGO, A SUBDIVISION OF THE SOUTHEAST 1/4 QF SECTION 8,
TOWNSHIP 39 NORTH. RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL 2

THE WEST 1770V LOT 3 AND ALL OF LOTS 4, 5 AND 6 IN BLOCK [5 IN CARPENTER'S ADRDITION
TO CHICAGO, s SUBDIVISION OF THE SOUTHEAST 1/4 OF SECTION 8, TOWNSHIP 39 NORTH,
 RANGE H EAST OF(I'SE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY. ILLINDIS.

TOGETHER WITH THE S2UTH 1/2 OF VACATED CARROLL AVENUE LYING NORTH AND
ADJOINING SAID WEST

I/20F LOT 3 AND ALL OF 541D LOTS 4 AND 5. AS VACATED BY ORDINANCE RECORDED
SEPTEMBER 18.2008 AS DOCUMENT 0826243111,

PARCEL 3.

THE NORTH 1/2 OF YVACATED CARROLL AVENUE \AN 80 FOOTWIDE STREET PER RECORD PLAT
OF SUBDIVISION AND 66 FEET WIDE AS MEASURED AND OCCUPIED) LYING SOUTH OF THE
SOUTH LINE OF LOTS 14, {5, AND 16 IN BLOCK 4ON/CARPENTER'S ADDITION TO CHICAGO A
SUBDIVISION OF THE SOUTHEAST 1/ 4 OF SECTION 8, TOWRNSHIP 3¢ NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, LYING EAST OF AKINE DRAWN FROM THE SOUTHWEST
CORNER OF LOT 16 AFORESAID TO THE NORTHWEST-CORMER OF LOT 3 IN BLOCK 15 IN
CARPENTER'S  ADDITION TO CHICAGO AFORESAID AND LYING' WEST OF THE SOUTHERLY
EXTENSION OF A LINE. HEREINAFTER REFERRED TO AS LINE"A", SX154.INE BEING DESCRIBED AS
FOLLOWS:

COMMUENCING AT A POINT 10.781 FEET SOUTH OF THE NORTHWEST CORNER OF LOT 9 IN
BLOCK 4 IN CARPENTER'S ADDITION TO CHICAGO AFORESAID: THENCE SOUT!H'S? DEGREES 57
MINUTES 05 SECONDS EAST. 36.50 FEET: THENCE SOUTH 87 DEGREES'30./ MINUTES 36
SECONDS EAST. ALONG A LINE WHOSE TERMINUSIS 19.95 FEET SOUTH OF THE MOKTHEAST
CORNER OF LOT § IN BLOCK 4 IN CARPENTER'S ADDITION TO CHICAGO AFORISAID. AS
MEASURED ALONG THE EAST LINE OF SAID LOT 8, A DISTANCE OF 103.20 FEET 7O THE
NORTHERLY TERMINUS OF THIE AFOREMENTIONED LINE "A"; THENCE SOUTH 00 DEGREES 00
MINUTES 00 SECONDS WEST. ALONG SAID LINE "A", 185435 FEET TOTHE SOUTHERLY TERMINUS
OF SAIDLINE "A". BEING A POINT ON THE SOUTH LINE OF LOT 14 AFORESAID AND 13930 FEET.
{(ASMEASURED ALONG THE NORTH LINE OF LOTS 14, 15 AND 16 AFORESAID, BEING ALSO THE
NORTH LINE OF VACATED W.CARROLL AVENUE). EAST OF THE SOUTHWEST CORNER OF SAID
LOT 16, INCOOK COUNTY, ILLINOIS.

PARCEL 4:

NON-EXCLUSIVE  PERPETUAL EASEMENT AND  RIGHT-OF-WAY, AS CREATED IN THE
DRIVEWAY EASEMENT AGREEMENT BY AND BETWEEN 345 N. MORGAN. LLC AND 311 N,

Ex. A -
64892721
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MORGAN. LLC, DATED AUGUST 17. 2015 AND RECORDED AUGUST 7, 2015 AS DOCUMENT
1522922046, FOR VEHICULAR AND PEDESTRIAN INGRESS AND EGRESS. ON. OVER. ACROSS.
ALONG ANDTHROUGH THAT PORTIONOF THE NORTH DRIVEWAYEASEMENT AREA WHICH
IS LOCATED ON345 N. MORGAN, LLC PARCEL, WHICHLAND ISDESCRIBED ASFOLLOWS:

THAT PART OF LOTS 14,15 AND i6 IN BLOCK 4 IN CARPENTER'S ADDITION TO CHICAGO A
SUBDIVISION OF THE SOUTHEAST /4 OF SECTION 8. TOWNSHIP 39 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: BEGINNING AT THE SQUTHWEST
CORNER OF SAID LOT 16; THENCE NORTH 00 DEGREES 22 MINUTES 16 SECONDS EAST ALONG
THE WEST LINE THEREOF 13.00 FEET: THENCE SOUTH 80 DEGREES 37 MINUTES 44 SECONDS EAST
139.16 FEET: THENCE SOUTH 00 DEGREES 22 MINUTES 43 SECONDS WEST 13.30 FEETTO A POINT
ONTHE SCUTH LINE OF SAID LOT 14; THENCE NORTH 89 DEGREES 30 MINUTES |4 SECONDS WEST
ALONG THE"SOUTH LINE OF SAID LOTS 139.17 FEET TO THE POINT OF BEGINNING: IN COOK
COUNTY, ILLINGIE, ' ‘

ADDRESS: 311-329 N. MORGAN STREET, CHICAGO, ILLINOIS QO&O’?

TAX NUMBERS: 17-08-412-005-0000{PARCEL 1) AND 17-08-412-014-0000 {PARCELS 2 & 3)

64892721



