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PREPARED BY AND UPON
RECORDATION RETURN TO:
Hunton & Williams LLP

200 Park Avenue, 52nd IFloor
New York, New York 10166
Attention: Donald F. Simone, Esq.

CHICAGO .Y LL, LLC, as mortgagor
(Borrower)

to

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, as mortgagee
(Lender)

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS;

SECURITY AGREEMENT AND FIXTURE FILING

Dated: As of March 2, 2018

Location: 1000-1050 East Business Center Drive, Mount
Prospect, IL. 60056

County: Cook

PIN(s}): (03-35-104-057-0000 and 03-35-104-058-0000 .

64226.000071 EMF_US 68450841v2
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~ MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Mortgage™) is made and eftective as of this 2nd
day of March, 2018, by CHICAGO DRY LL, LLC, a Delaware limited liability company,
having its principal place of business at c/o Investcorp International Realty, Inc., 280 Park
Avenue, 36" Floor West, New York, New York 10017, as mortgagor (“Borrower™), to
JPMORGAN CHASE BANK, NATIONAL ASSOCIATION; a banking association chartered
under the laws of the United States of America, having an address at 383 Madison Avenue, New
York, Nev York 10179, as mortgagee (together with its successors and assigns, “Lender”).

WHEREAS, *nis Mortgage is given to secure a Joan (the “Loan”) in the aggregate
principal sum of Thirty Million Eight Hundred Eighty Three Thousand and 00/100 Dollars
($30,883,000.00) advaneed pursuant to that certain Loan Agreement, dated as of the date hereof,
between Borrower and Lenderdas the same may hereafter be amended, restated, replaced,
supplemented, renewed, extended or otherwise modified from time to time, the “Loan
Agreement”) and evidenced by that certain Promissory Note in the original principal amount of
$30,883,000.00, dated the date herect ziid made by Borrower in favor of Lender (as the same
may hereafter be amended, restated, repliced, supplemented, renewed, extended or otherwise
modified from time to time, the “Note”), wiuch Note is secured by this Mortgage with the
outstanding principal balance under said Note-becaming due and payable no later than April 1,
2023;

WHEREAS, Borrower desires to secure the payrierit of the Debt (as defined in the Loan
Agreement) and the performance of all of its obligatioris undar-the Note, the Loan Agreement
and the other Loan Documents (as herein defined); and o

WHEREAS, this Mortgage is given pursuant to the Loan” Azreement, and payment,
fulfillment, and performance by Borrower of its obligations thereunder‘and-under the other Loan
Documents are secured hereby, and each and every term and provision of the-Loan Agreement,
and the Note, including the rights, remedies, obligations, covenants, concitiois, agreements,
indemnities, representations and warranties of the parties therein, are hereby 4ncorporated by
reference herein as though set forth in full and shall be considered a part of this Mortgage (the
Loan Agreement, the Note, this Mortgage and all other documents evidencing or sexuting the
Debt (including all additional mortgages, deeds to secure debt and assignments of leases and
rents) or executed or delivered in connection therewith, are hereinafter referred to collectively as
the “Loan Documents™).

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

ARTICLE I - GRANTS OF SECURITY

Section 1.1  Property Mortgaged. Borrower does hereby irrevocably mortgage,
grant, bargain, sell, pledge, assign, warrant, transfer and convey to Lender and its successors and

-
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assigns, Borrower’s right, title and interest to and under the following property, rights, interests
and estates whether now owned, or hereafter acquired by Borrower (collectively, the

“Property”):

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

(b)  Additional Land. All additional lands, estates and development rights
hereafter acquired by Borrower for use in connection with the Land and the development of the
L.and and all additional lands and estates therein which may, {rom time to time, by supplemental
mortgage r otherwise be expressly made subject to the lien of this Mortgage;

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

(d)  Egzsements. All easements, rights-of-way or use, rights, strips and gores of
land, streets, ways, alleys, passages, sewer rights, water, water courses, water rights and powers,
air rights and developm}ent rights;and all estates, rights, titles, tnterests, privileges, lberties,
servitudes, tenements, hereditaments_ and appurtenances of any nature whatsoever, in any way
now or hercafter belonging, relating-gr-pertaining to the Land and the Improvements and the
reversion and reversions and remaindeis <2nd all land lying in the bed of any street, road or
avenue, opened or proposed, in front of or ad;oining the Land, 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 whatsoeverooth at law and in equity, of Borrower of, i
and to the Land and the Improvements and every pattanid parcel thereof, with the appurtenances

thereto;

(¢}  Equipment. All “goods” and “equipment,”~as such terms are defined in
Article 9 of the Uniform Commercial Code (as hereinafter defiied!), now owned or hereafter
acquired by Borrower, which is used at or in connection with the Improvements or the Land or 15
located thereon or therein (including, but not limited to, all machinery, equipment, furnishings,
and electronic data-processing and other office equipment now owned ot herzafter acquired by
Borrower and any and all additions, substitutions and replacements of any.of the foregoing),
together with all attachments, components, parts, equipment and accessories insialied 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
Borrower shall have any right or interest therein;

(f} Fixtures. All Equipment now owned, or the ownership of which is
hereafter acquired, by 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, reconstruction, alteration or repair of or installation on the
Property, construction equipment, appliances, machinery, plant equipment, fittings, apparatuses,
fixtures and other items now or hereafter attached to, installed in or used in connection with
(temporarily or permanently) any of the Improvements or the Land, including, but not limited to,
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engines, devices for the operation of pumps, pipes, plumbing, cleaning, call and sprinkler
systems, fire extinguishing apparatuses and cquipment, heating, ventilating, laundry,
incinerating, electrical, air conditioning and air cooling cquipment and systems, gas and clectric
machinery, appurtenances and equipment, pollution control equipment, sccurily syslems,
disposals, dishwashers, refrigerators and ranges, recreational equipment and facilities of all
kinds, and water, gas, clectrical, storm and sanitary sewer facilities, utility lines and equipment
(whether owned individually or jointly with others, and, it owned jointly, to the extent of
Borrower’s interest therein) and all other utilities 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, appurtenances, additions, replacements, betterments and
substitutioas ) for any of the forcgoing and the proceeds thereof (collectively, the “Fixtures”).
Notwithstandinie the foregoing, “Fixtures” shall not include any property which tenants are
entitled to reracve pursuant to leases except to the extent that Borrower shall have any right or
interest therein; '

(g)  lersonal Property. All furniture, furnishings, objects of art, machinery,
goods, tools, supplics, appliances, general intangibles, contract rights, accounts, accounts
receivable, franchises, licenscs, certificates and permits, and all other personal property of any
kind or character whatsoever a; defined in and subject to the provisions of the Uniform
Commercial Code, other than Fixiyies, which are now or hereafier owned by Borrower and
which are located within or about the [and 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 anc intcrest of Borrower tn and to any of the Personal
Property which may be subject to any security 1riterests, as defined in the Uniform Commercial
Code, as adopted and enacted by the state or statés where any of the Property is located (the
“Uniform Commercial Code”), superior in lien to the' lien of this Mortgage and all proceeds
and products of the above;

{h)  Reserved.
(1) Reserved.

f)] Leases and Rents. All leases, subleases, subsubleases; iettings, licenses,
rental agreements, registration cards and agreements, concessions or other agrezreents (whether
written or oral) pursuant to which any Person 1s granted a possessory interest in, 0r'right to use or
occupy all or any portion of the Land and the Improvements, and every raodification,
amendment or other agreement relating to such leases, subleases, subsubleascs,-or other
agreements entered into in connection with such leases, subleases, subsubleases, or other
agreements and every guarantee of the performance and observance of the covenants, conditions
and agreements to be performed and observed by the other party thereto, heretofore or hereafter
entered into, whether before or after the filing by or against Borrower of any petition for relief
under the Bankruptcy Code (collectively, the “Leases™) and all right, title and interest of
Borrower, its successors and assigns therein and thereunder, including, without limitation, cash
or securities deposited thereunder to secure the performance by the lessees of their obligations
thereunder and all rents, additional rents, rent equivalents, moneys payable as damages or in lieu
of rent or rent equivalents, royalties (including, without limitation, all oil and gas or other
mineral royalties and bonuses), income, receivables, receipts, revenues, deposits (including,

4-
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without hmitation, security, utility and other deposits}), accounts, cash, issues, profits, charges for
services rendered, registration fees and other consideration of whatever form or nature received
by or paid to or for the account of or benefit of Borrower or its agents or employees from any
and all sources anising from or attributable to the Property {(or any portion thereof), including, all
receivables, customer obligations, installment payment obligations and other obligations now
existing or hercafter arising or created out of the sale, lease, sublease, license, concession or
other grant of the right of use and/or occupancy of the Property {or any portion thereof) and/or
rendering of services by Borrower or Manager and proceeds, il any, from business interruption
or other loss of income insurance whether paid or accruing before or after the filing by or against
Borrower of any petition for relief under the Bankruptcy Code (collectively, the “Rents™) and ali
~ proceeds feoin the sale or other disposition of the Leases and the right to receive and apply the
Rents to the mavment of the Debt;

k).~ Condemnation Awards. All awards or payments, including mnterest
thereon, which may-hedetofore 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
ficu of or in anticipation of the exercise of the right), or for a change of grade, or for any other
injury to or decrease in the vaiuz of the Property;

(1) Insurance Pioeceds. All proceeds in respect of the Property under any
insurance policies covering the Property, including, without limitation, the right to receive and
apply the proceeds of any insurance, judgirents, or settlements made in lieu thereof, for damage
to the Property;

(m)  Tax_ Certiorari. All refunds,. rebates or credits in connection with
- reduction in real estate taxes and assessments chargcd asainst the Property as a result of tax
certiorari or any applications or proceedings for reductioi:;

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

(0)  Rights. The right, at any time during the continuance-of an Event of
Default, in the name and on behalf of Borrower, to appear in and defend 2ay action or
proceeding brought with respect to the Property and to commence any action orraceeding to
protect the interest of Lender in the Property;

{p)  Agreements.  All agreements, contracts, certificates, instruments,
franchises, permits, licenses, plans, specifications and other documents, now or hereafter entered
into, and all rights therein and thereto, respecting or pertaining to the use, occupation,
construction, management or operation of the Land and any part thereof and any Improvements
or respecting or pertaining to any business or activity conducted on the Land and any part thereof
and all right, title and interest of Borrower therein and thereunder, including, without limitation,
the right, at any time during the continuance of an Event of Default hereunder, to receive and
collect any sums payable to Borrower thereunder;
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(@)  Trademarks. To the extent assignable, all tradenames, trademarks,
servicemarks, logos, copyrights, goodwill, books and records, and all other general intangibles
relating to or used in connection with the operation of the Property;

(r) Accounts. All (1) reserves, escrows and deposit accounts maintained by or
on behalf of Borrower with respect to the Property, including, without limitation, any and all
reserve accounts maintained m connection with the Lockbox Agreement and the Cash
Management Account, together with all deposits or wire transfers made to such accounts and all
cash, checks, drafts, certificates, sceurities, investment property, financial assets, instruments and
other property held therein from time to time and all procceds, products, distributions or
dividends.or substitutions thereon and thercof (collectively, the “Accounts™);

(=) Letter of Credit. All letter-of-credit rights (whether or not the letter of
credit 1s evidended hy a writing) Borrower now has or hereafter acquires relating to the Real
Property (as herem ticrdefined);

(t) Tont Claims. All commercial tort claims Borrower now has or hereafter
acquires relating to the Real Proserty; and

(u)  Other Righiz. Any and all other rights of Borrower in and to the items set
forth in Subsections (a) through (t) above:

AND without limiting any of the otlier provisions of this Mortgage, to the extent
permitted by applicable law, Borrower expressly.grants to Lender as secured party, a security
interest in the portion of the Property which is or may be subject to the provisions of the Uniform
Commercial Code which arc applicable to secured waisactions; it being understood and agreed
that the Improvements and Fixtures are part and parcel ©f the Land (the Land, the Improvements
and the Fixtures collectively referred to as the “Real Property™) appropriated to the use thereof
and, whether affixed or anncxed to the Real Property or not, shall for the purposes of this
Mortgage be deemed conclusively to be real estate and subject to t'1is Mortgage.

Section 1.2 Assignment of Rents. Borrower hereby to the fallest extent permitted by
law, absolutely and unconditionally assigns to Lender all of Borrower’s rigat, title and interest in
and to all current and future Leases and Rents; it being intended by Borrower to thie-fullest extent
permitted by law, that this assignment constitutes a present, absolute assignnieni.and not an
assignment for additional security only. Nevertheless, subject to the terms ot ‘the Cash
. Management Agreement and Section 7.1(h) of this Mortgage, Lender grants to Bhirower a
revocable license to collect, receive, use, retain and enjoy the Rents and 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.

Section 1.3 Security Agreement. This Mortgage is both a 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 Borrower in the Property. By executing and delivering this Mortgage, Borrower
hereby grants to Lender, as security for the Obligations (hereinafter defined), a security interest
in the Fixtures, the Equipment and the Personal Property and other property constituting the
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Property, whether now owned or hereafter acquired, to the full extent that the Fixtures, the
Equipment, the Personal Property and such other property may be subject to the Uniform
Commercial Code (said portion of the Property so subject to the Uniform Commercial Code
being called the “Collateral™). If an Event of Default shall occur and be continuing, Lender, in
addition to any other rights and remedics which it may have, shall have and may exercise
immediately and without demand, any and all rights and remedies granted to a secured party
upon 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 thereol, and to take such
other measures as Lender may deem necessary for the care, protection and preservation of the
Collateral. Upon request or demand of Lender after the occurrence and during the continuance
of an Eveat)of Default, Borrower shall, at its expense, assemble the Collateral and make 1t
available to Lender at a convenient place (at the Land 1f tangible property) reasonably acceptable
to Lender. Eorcewer shall pay to Lender on demand any and all reasonable, out-of-pocket
expenses, includingwcasonable legal expenses and attorneys’ fees, incurred or paid by Lender in
protecting its interest iithe Collateral and in enforcing its rights hereunder with respect to the
Collateral after the occurrence and during the continuance of an Event of Default. Any notice of
sale, disposition or other irdended action by Lender with respect to the Collateral sent to
Borrower in accordance with the provisions hereof at least ten (10) Business Days prior to such
action, shall, except as otherwis¢ provided by applicable law, constitute reasonable notice to
Borrower. The proceeds of any disposition of the Collateral, or any part thercof, may, except as
otherwise required by applicable law, be applied by Lender to the payment of the Debt in such
priority and proportions as Lender in its discretion shall deem proper. Borrower’s (debtor’s)
principal place of business is as set forth on page ‘one hereof and the address of Lender (secured
party) is as sct forth on page one hercof.

Section 1.4  Fixture Filing. Certain of the Property is or will become “fixtures”™ (as
that term is defined in the Uniform Commercial Code) cn-the Land, and this Mortgage, upon
being filed for fecord in the real estate records of the city or county wherein such fixtures are
situated, shall operate also as a financing statement filed as a fixwiefiling in accordance with the
applicable provisions of said Uniform Commercial Code upon secp of the Property that is or
may become fixtures.

Section 1.5 Pledges of Monies Held. Borrower hereby pledges to/i.etider any and all
monies now or hereafter held by Lender or on behalf of Lender, including, withort limitation,
any sums deposited in the Lockbox Account, the Cash Management Account, the R<sarve Funds
and Net Proceeds, as additional security for the Obligations until expended or-applied as
provided in this Mortgage or the Loan Agreement.

CONDITIONS TO GRANT

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

PROVIDED, HOWEVER, these presents are upon the express condition that, if
Borrower shall well, truly and indefeasibly pay to Lender the Debt these presents and the estate
hereby granted shall cease, terminate and be void.
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ARTICLE 11 - DEBT AND OBLIGATIONS SECURED

Section 2.1  Debt. This Mortgage and the grants, assignments and transfers made in
Article I are given for the purpose of securing the Debt.

Section 2.2 Other Obligations. This Mortgage and the grants, assignments and
transfers made in Article | are also given for the purpose of securing the following (the “Other
Obligations™):

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

(b)  the performance of cach obligation of Borrower contained in the Loan
Agreement ang any other Loan Document; and

(c) ~“the performance of each obligation of Borrower comained in any renewal,
extension, amendment, «nodification, consolidation, change of, or substitution or replacement
for, all or any part of the *iste, the Loan Agreement or any other Loan Document.

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

-

ARTICLE III - BORROWER COVENANTS

Borrower covenants and agrees that:

Section 3.1  Payment of Debt. Borrower‘wiil.pay the Debt at the time and in the
manner provided in the Loan Agreement, the Note and this'Mortgage.

Section 3.2  Incorporation by Reference.  All -ths 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 sam< cxtent and with the same
force as if fully set forth herein.

Section 3.3  Insurance. Borrower shall obtain and maintain,.2r:(cause to be
maintained, in full force and effect at all times insurance with respect to Boriower and the
Property as required pursuant to the Loan A greement

Section 3.4 Maintenance of Propertv Borrower shall cause the Property to be
maintained in a good and safe condition and repair. The Improvements, the Fixtures, the
Equipment and the Personal Property shall not be removed, demolished or materially altered
(except for normal replacement of the Fixtures, the Equipment or the Personal Property, tenant
finish and refurbishment of the Improvements) without the consent of Lender unless otherwise
permitted pursuant to the Loan Agreement. Subject to Lender’s compliance with the provisions
of Section 6.4 of the Loan Agreement, 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
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structure at any time in the process of construction or repair on the Land performed by or on
behalf of Borrower.

Section 3.5 Waste. Borrower shall not commit, knowingly suffer and will use
commercially reasonable efforts not to permit any actual physical waste of the Property or make
any change in the use of the Property which will in any way materially increase the risk of firc or
other hazard arising out of the operation of the Property, ot take any action that is reasonably
likely to invalidate or give cause for the cancellation of any Policy, or do or permit to be done
thereon anything that is reasonably likely to materially impair the value of the Property or the
security of this Mortgage. Borrower will not, without the prior written consent of Lender, permit
any drillirg or exploration for or extraction, removal, or production of any minerals from the
surface or the"subsurface of the Land unless permitted by a Permitted Encumbrance, regardless
of the depth therzef or the method of mining or extraction thereof.

Section 3.6 Pavment for Labor_and Materials. (a) Borrower will promptly pay
when due all bills and«cests for labor, materials, and specifically fabricated materials (“Labor
and Material Costs™) incurred by Borrower in connection with the Property and never permit to
exist beyond the due date herlof in respect of the Property or any part thereof any lien or
security interest, even though infirior to the liens and the security interests hereof, and in any
event never permit to be created or-exist in respect of the Property or any part thereof any other
or additional lien or security interest otn¢r than the liens or security interests hereof except for
the Permitted Encumbrances; provided, however, that notwithstanding anything to the contrary,
Borrower shall have the right to remove such 1afertor liens, and so long as such removal is
promptly initiated and conducted in good faith and with due diligence by Borrower, then such
inferior lien shall not constitute a default or Event of Dzfault hercunder.

(b)  After prior written notice to Lender, Borrower, at its own expense, may
contest by appropriate legal procceding, promptly initiated an¢ cenducted in good faith and with
due diligence, the amount or validity or application in whole er it part of any of the Labor and
Material Costs, provided that (i) no Event of Default has occurrta-and is continuing under the
Loan Agreement, the Note, this Mortgage or any of the other Loan Dgouments, (i) Borrower is
permitted to do so under the provisions of any other mortgage, deed of trust or deed to secure
debt affecting the Property, (iii) such proceeding shall suspend the collection of the Labor and
Material Costs from Borrower and from the Property or Borrower shall have paid all of the
Labor and Material Costs under protest, (iv) such proceeding shall be permitted noder and be
conducted in accordance with the provisions of any other instrument to which Romower is
subject and shall not constitute a default thereunder, (v) neither the Property nor any pait thereof
or interest therein will be in danger of being sold, forfeited, terminated, canceled or lost, and (vi)
Borrower shall have furnished the security as may be required in the proceeding, or as may be
reasonably requested by Lender to insure the payment of any contested Labor and Material
Costs, together with all interest and penalties thereon.

Section 3.7 Performance of Other Agreements. Borrower shall observe and
perform each and every term, covenant and provision to be observed or performed by Borrower
pursuant to the Loan Agreement, any other Loan Document and any other agreement or recorded
instrument affecting or pertaining to the Property and any amendments, modifications or changes
thereto.
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Section 3.8  Intentionally Omitted.

Section 3.9  Title. Borrower has good, indefeasible and insurable fee simple title to
the real property comprising part of the Property and good title to the balance of the Property,
free and clear of all Liens (as defined in the Loan Agreement) whatsoever except the Permitted
Encumbrances (as defined in the Loan Agreement), such other Liens as are permitted pursuant to
the Loan Documents and the Licns created by the Loan Documents.

Section 3.10 Letter of Credit Rights. From and after the occurrence and during the
continuance of an Event of Default, if Borrower is at any time a beneficiary under a letter of
credit relating to the properties, rights, titles and interests referenced in Section 1.1 of this
Mortgage now. or hereafter issucd in favor of Borrower, Borrower shall promptly notify Lender
thereof and, 1 the request and option of Lender, Borrower shall, pursuant to an agreement in
form and subsigacc reasonably satisfactory to Lender, cither (i) arrange for the issuer and any
confirmer of such leves of credit to consent to an assignment to Lender of the proceeds of any
drawing under the lettes of credit or (ii) arrange for Lender to become the transferce beneficiary
of the letter of credit, with Lender agreeing, in each case that the proceeds of any drawing under
the letter of credit are to be applicd as provided in Section 7.2 of this Mortgage.

ARTICLE IV~ 2BLIGATIONS AND RELIANCES

Section 4.1  Relationship of ‘#>rrower and Lender. The rclationship between
Borrower and Lender is solely that of debior and creditor, and Lender has no fiduciary or other
special relationship with Borrower, and no term er.condition of any of the Loan Agreement, the
Note, this Mortgage and the other Loan Docusients shall be construed so as to deem the
relationship between Borrower and Lender to be othcrinin that of debtor and creditor.

Section 4.2 No Reliance on Lender. Borrowcr is net relying on Lender’s expertise,
business acumen or advice in connection with the Property.

Section 4.3 No_Lender Obligations.  (a) Notwithstanding the provisions of
Subsections 1.1(h) and (n) or Section 1.2, Lender is not undertaking the performance of (i} any
obligations under the Leases; or (ii} any obligations with respect to such-ugreements, contracts,
“certificates, instruments, franchises, permits, trademarks, licenses, plans, specificitions and other
documents.

(b) By accepting or approving anything required to be observed, pertermed or
fulfilled or to be given to Lender pursuant to this Mortgage, the Loan Agreement, the Note or the
other Loan Documents, including, without limitation, any officer’s certificate, balance sheet,
statement of profit and loss or other financial statement, survey, appraisal, or insurance policy,
Lender shall not be deemed to have warranted, consented to, or affirmed the sufficiency, the
legality or effectiveness of same, and such acceptance or approval thereof shall not constitute
any warranty or affirmation with respect thereto by Lender.

Section 4.4  Reliance. Borrower recognizes and acknowledges that in accepting the
Loan Agrecment, the Note, this Mortgage and the other Loan Documents, Lender 1s expressly
and primarily relying on the truth and accuracy of the warranties and representations set forth in
Section 4.1 of the Loan Agreement without any obligation to investigate the Property and

-10-
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notwithstanding any investigation of the Property by Lender; that such reliance existed on the
part of Lender prior to the date hereof, that the warrantics and representations are a material
inducement 10 Lender in making the Loan; and that Lender would not be willing to make the
Loan and accept this Mortgage in the absence of the warranties and representations as set forth in
Section 4.1 of the Loan Agreement.

ARTICLE V - FURTHER ASSURANCES

Section 5.1  Recording of Mortgage, etc. Borrower forthwith upon the execution and
delivery of this Mortgage and thereafter, from time to time upon request by Lender, will cause
this Mortgage and any of the other Loan Documents creating a lien or security interest or
evidencing thz.lien hereol upon the Property and each instrument of further assurance 1o be filed,
registered or rccorded in such manner and in such places as may be required by any present or
future law in or4zr.0 publish notice of and fully to protect and perfect the lien or security interest
hereof upon, and the interest of Lender in, the Property. Borrower will pay all taxes, filing,
registration or recording fees, and all expenses incident to the preparation, ecxecution,
acknowledgment and/oi recording of the Note, this Mortgage, the other Loan Documents, any
security instrument with respectio the Property and any instrument of further assurance, and any
medification or amendment of fhe 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 Mortgag<, any security instrument with respect to the Property or
any instrument of further assurance, ara any modification or amendment of the foregoing
documents, except where prohibited by law sc'to do. '

Section 5.2 Further Acts, Ete. Borrowsr will, at the cost of Borrower, and without
expense to 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 Lender shall, from time to time, reasonably tequire, for the better assuring,
conveying, assigning, transferring, and confirming unto Lencer thie property and rights hereby
mortgaged, deeded, granted, bargained, sold, conveyed, confirmec, yledged, assigned, warranted
and transferred or intended now or hereafter so to be, or which Esrrower may be or may
hereafter become bound to convey or assign to Lender, 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 complying with all Legal Requirements. Borrower,-sn Gemand, will
execute and deliver, and in the event it shall fail to so execute and deliver, herchy authorizes
Lender to execute in the name of Borrower or without the signature of Borrower 1o the extent
Lender may lawfully do so, one or more financing statements to evidence more effectively the
security interest of Lender in the Property. Borrower hereby authorizes Lender at any time and
from time 1o time to file any initial financing statements, amendments thereto and continuation
statements as authorized by applicable law, as applicable to all or part of the Personal Property.
For purposes of such filings, Borrower agrees to furnish any information reasonably requested by
Lender promptly upon written request by Lender. Borrower also ratifies its authorization for
Lender to have filed any like initial financing statements, amendments thereto or continuation
statements, if filed prior to the date of this Mortgage. Nothing set forth in this Section 5.2 shall
decrease Borrower’s rights or increase Borrower’s obligations under the Loan Documents.
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Section 5.3 Changes in Tax, Debt, Credit and Documentary Stamp Laws. (a) If
any law is enacted or adopted or amended afier the date of this Mortgage which deducts the Debt
from the value of the Property for the purpose of taxation or which imposes a tax, either directly
or indirectly, on the Debt or Lender’s interest in the Property (other than income, franchise and
other similar taxes), Borrower will pay the tax, with interest and penalties thereon, if any, subject
to Borrower’s right to contest such tax pursuant to the terms and conditions of the Loan

~ Agreement, [If Lender is advised by counsel chosen by it that the payment of tax by Borrower
would be unlawful or taxable to Lender or unenforceable or provide the basis for a defense of
usury, then, except when prohibited by law to do so, Lender shall have the option by written
notice of not less than one hundred twenty (120) days to declare the Debt immediately due and
payable withput any prepayment premium.

(k). Except as may be required by law, Borrower will not claim or demand or
be entitled to aiy.cradit or credits on account of the Debt for any part of the Taxes or Other
Charges assessed agaist the Property, or any part thereof, and no deduction shall otherwise be
made or claimed from <he 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, except wher-prohibited by law to do so, Lender shall have the option, by written
notice of not less than one hundred twenty (120) days, to declare the Debt immediately due and
payable without any prepayment preriipm.

(c) If at any time the/wnited States of America, any State thereof or any
subdivision of any such State shall require revenuz or other stamps to be affixed to the Note, this
Mortgage, or any of the other Loan Documents o ‘mpose any other tax or charge on the same,
Borrower will pay for the same, with interest znd penalties thereon, if any, except when
prohibited by law to do so. ’

Section 5.4  Severing of Mortgage. The provisions of Section 8.2(c} of the Loan
Agreement are hereby incorporated by reference herein.

Section 5.5 Replacement Documents. Upon receipt of an<affidavit of an officer of
Lender as to the loss, theft, destruction or mutilation of the Note or any Other Loan Document
which is not of public record, and, in the case of any such mutilation, uwsoa surrender and
cancellation of such Note or other Loan Document, Borrower will issue,.ir’ Fcu thereof, a
replacement Note or other Loan Document, dated the date of such lost, stoler; 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 6.1 Lender Reliance. Borrower acknowledges that Lender has examined and
relied on the experience of Borrower and its general partners, members, principals and (if
Borrower is a trust) beneficial owners in owning and operating properties such as the Property in
agreeing to make the Loan, and subject to the terms and conditions set forth in the Loan
Agreement, will continue to rely on Borrower’s ownership of the Property as a means of
maintaining the value of the Property as security for repayment of the Debt and the performance
of the Other Obligations. Borrower acknowledges that Lender has a valid interest in maintaining
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the value of the Property so as to cnsure that, should Borrower default (beyond any applicable
notice and cure periods provided in the Loan Agreement) in the repayment of the Debt or the
performance of the Other Obligations, Lender can recover the Debt by a sale of the Property.

Section 6.2  No Sale/Encumbrance. Neither Borrower nor any Restricted Party shall
Transfer the Property or any part thercof or any interest therein or permit or suffer the Property
or any part thereol or any interest therein to be Transferred other than as expressly permitted
pursuant to the terms of the Loan Agreement.

ARTICLE VII - RIGHTS AND REMEDIES UPON DEFAULT

Section 7.1  Remedies. Upon the occurrence and during the continuance of any Event
of Default, Berrewer agrees that Lender may take such action, without notice or demand except
to the extent requirsd by any Loan Document or applicable law, as it deems advisable to protect
and enforce its righis-against Borrower and in and to the Property, including, but not limited to,
the following actions, eiach of which may be pursued concurrently or otherwise, at such time and
in such order as Lender mav determine, in its sole discretion, without impairing or otherwisc
affecting the other rights anc.rcpiedies of Lender:

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

(b)  institute proceedisgs udicial or otherwise, for the complete foreclosure of
this Mortgage under any applicable provision silaw, 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 as may be required or permitted by law;

(¢} with or without entry, to the“exient permitted and pursuant to the
procedures provided by applicable law, institute proceediigs for the partial foreclosure of this
Mortgage for the portion of the Debt then due and payable, 'subject to the continuing lien and
security interest of this Mortgage for the balance of the Debt riov then due, unimpaired and
without loss of priority;

(d)  sell for cash or upon credit the Property or any part.hereof and all estate,
claim, demand, right, title and interest of Borrower therein and rights of redemntion thereof,
pursuant to power of sale or otherwise, at one or more sales, as an entirety or in/pzicels, at such
time and place, upon such terms and after such notice thereof as may be required oi nenmitted by
law;

(¢)  institute an action, suit or proceeding in equity for the specific
performance of any covenant, condition or agreement contained herein, in the Note, the Loan
Agreement or in the other Loan Documents;

() recover judgment on the Note either before, during or after any
proceedings for the enforcement of this Mortgage or the other Loan Documents as may be
required or permitted by law;

(g}  apply for the appointment of a receiver, trustee, liquidator or conservator
of the Property, without notice and without regard for the adequacy of the security for the Debt
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and without regard for the solvency of Borrower, any guarantor or any indemnitor with respect to
the Loan or of any Person liable lor the payment of the Debt as may be required or permitted by
law;

(h)  the license granted to Borrower under Section |.2 hereof shall
automatically be revoked and Lender may enter into or upon the Property, either personally or by
its agents, nominees or attorneys and dispossess Borrower and its agents and servants therefrom,
without liability for trespass, damages or otherwise (except for any act or omission constituting _
aross negligence or willful misconduct) and exclude Borrower and its agents or servants wholly
therefrom, and take possession of all books, records and accounts relating thereto and Borrower
agrees to surzender possession of the Property and of such books, records and accounts to Lender
upon demand; and thereupon Lender may (i) use, operate, manage, control, insurc, maintain,
repair, restor¢ 20d otherwise deal with all and every part of the Property and conduct the
business therea(, £i1). complete any construction on the Property in such manner and form as
Lender deems aavisable; (iii) make alterations, additions, renewals, replacements and
improvements to or on‘the Property; (iv) excrcise all rights and powers of Borrower with respect
1o the Property, whether in the name of Borrower or otherwise, including, without limitation, the
right to make, cancel, enforcc or modify Leases, obtain and evict tenants, and demand, sue for,
collect and receive all Rents of the Property and every part thereof; (v) require Borrower to pay
monthly in advance to Lender, or any recciver appointed to collect the Rents, the fair and
rcasonable rental value for the use aid ozcupation of such part of the Property as may be
occupied by Borrower; (vi) require Borrower to vacate and surrender possession of the Property
1o Lender or to such receiver and, in defau’t thereof, Borrower may be evicted by summary
proceedings or otherwise; and (vii) to the fullest éxient permitted by law, apply the receipts from
the Property to the payment of the Debt, in such ofdei. priority and proportions as Lender shall
deem appropriate in its sole discretion after deducting tierefrom all reasonable out-of-pocket
expenses (including reasonable attorneys’ fees) incutred-in connection with the aforesaid
operations and all amounts necessary to pay the Taxes, Other) Charges, insurance and other
expenses in connection with the Property, as well as just ana teasonable compensation for the
services of Lender, its counsel, agents and employees;

(i) exercise any and all rights and remedies granted to a secured party upon
default under the Uniform Commercial Code, including, without limiting the generality of the
foregoing: (i) the right to lake possession of the Fixtures, the Equipment, the Tersonal Property
or any part thereof, and to take such other measures as Lender may deem necessary for the care,
protection and preservation of the Fixtures, the Equipment, the Personal Propeity; and (ii)
request Borrower at its expense to assemble the Fixtures, the Equipment, the Personai Property
and make it available to Lender at a convenient place acceptable to Lender. Any notice of sale,
disposition or other intended action by Lender with respect to the Fixtures, the Equipment, the
Personal Property sent to Borrower in accordance with the provisions hereof at least ten (10)
Business Days prior to such action, shall constitute corpmercially reasonable notice to Borrower;

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

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

(B to the fullest extent permitted by law, apply the undisbursed balance of
any Net Proceeds Deficiency deposit, together with intcrest thereon, to the payment ol the Debt
in such order, priority and proportions as Lender shall deem to be appropriate in its discretion.

In the eveptof a sale, by {oreciosure, power of sale 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 7.20 " Application _of Proceeds. To the fullest extent permitied by law, the
purchase money, proceeds and avails of any disposition of the Property, and or any part thercof,
or any other sums collCied by Lender pursuant to the Nole, this Mortgage or the other Loan
Documents, may be applicd by Lender to the payment of the Debt in such priority and
proportions as Lender in its discretion shall deem proper.

Section 7.3 Right to Cure Pefaults. Upon the occurrence and during the continuance
of any Event of Default Lender may, but-without any obligation to do so and without notice to or
demand on Borrower and without releasing Baivower from any obligation hereunder, make any
payment or do any act required of Borrower hereunder in such manner and to such extent as
Lender may deem reasonably necessary to protect the security hereof. Lender is authorized to
enter upon the Property for such purposes, or appear in, defend, or bring any action or
proceeding to protect its interest in the Property or to forzclose this Mortgage or collect the Debt,
and the cost and expense thereof (including reasonable atiornevs’ fees to the extent permitted by
law), with interest as provided in this Section 7.3, shall consticute 2 portion of the Debt and shall
be due and payable to Lender upon demand. All such docuininied out-of-pocket costs and
expenses incurred by Lender in remedying such Event of Default o1 such failed payment or act
or in appearing in, defending, or bringing any such action or proceeding skall bear interest at the
Default Rate, for the period after notice from Lender that such cost or expense.was incurred to
the date of payment to Lender. All such documented out-of-pocket costs and evpenses incurred
by Lender together with interest thereon calculated at the Default Rate shali be deemed to
constitute a portion of the Debt and be secured by this Mortgage and the other Loar. Documents
and shall be immediately due and payable upon demand by Lender therefor.

Section 7.4  Actions and Proceedings. Lender has the right to appear in and defend
any action or proceeding brought with respect to the Property and, after the occurrence and
during the continuance of an Event of Default, to bring any action or proceeding, in the name
and on behalf of Borrower, which Lender, in its discretion, decides should be brought to protect
its interest in the Property.

Section 7.5  Recovery of Sums Required To Be Paid. Lender shall have the right
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,

-15-



1806706249 Page: 17 of 31

UNOFFICIAL COPY

and without prejudice to the right of Lender thercafter to bring an action of foreclosure, or any
other action, for an Event of Default by Borrower existing at the time such earlicr action was
commenced. ‘

Section 7.6  Intentionally Omitted.

Section 7.7 Other Rights, Etc. (a) The failure of Lender to insist upon strict
petformance of any term hereof shall not be deemed to be a waiver of any term of this Mortgage.
Borrower shall not be relieved of Borrower’s obligations hereunder by reason of (i) the failure of
Lender to comply with any request of Borrower or any guarantor or any indemnitor with respect
to the Lozt to take any action to foreclose this Mortgage or otherwise enforce any of the
provisions fezeof or of the Note or the other Loan Documents, (ii) the release, regardless of
consideration/ oi the whole or any part of the Property, or of any person liable for the Debt or
any portion thatesf_or (iii) any agreement or stipulation by [ender extending the time of
payment or otherwisc modifying or supplementing the terms of the Note, this Mortgage or the
other Loan Documents

(b) It is agreed that the risk of loss or damage to the Property is on Borrower,
and Lender shall have no liabilitv'whatsoever for decline in value of the Property, for failure to
maintain the Policies, or for failure-te-determine whether insurance in force is adequate as to the
amount of risks insured. Possession by Lender shall not be deemed an election of judicial relief
if any such possession is requested or obteined with respect to any Property or collateral not in
Lender’s possession.

(¢)  Lender may resort for the payment of the Debt to any other security held
by Lender in such order and manner as Lender, in“its discretion, may elect. Lender may take
action to recover the Debt, or any portion thereof, or *0 enforce any covenant hereof without
prejudice to the right of Lender thereafter to foreclose this Morgage. The rights of Lender under
this Mortgage shall be separate, distinct and cumulative ana.non< shall be given effect to the
exclusion of the others. No act of Lender shall be construed as an eection to proceed under any
one provision herein to the exclusion of any other provision. Lerder 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 7.8 Right to Release Any Portion of the Property. Lenderimav release any
portion of the Property for such consideration as Lender may require without, as to'thie remainder
of the Property, in any way impairing or affecting the lien or priority of this Mcngage, or
improving the position of any subordinate lienholder with respect thereto, except to the extent
that the obligations hereunder shall have been reduced by the actual monetary consideration, if
any, received by Lender for such release, and may accept by assignment, pledge or otherwise any
other property in place thercof as Lender 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 7.9  Intentionally Omitted.
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Section 7.10  Recourse and Choice of Remedies. Notwithstanding any other provision
of this Mortgage or the Loan Agreement, including, without limitation, Section 9.3 of the Loan
Agreement, to the fullest extent permitted by applicable law, Lender and other Indemnified
Parties (as hereinafter defined) are entitled 1o enforce the obligations of Borrower contained in
Sections 9.1, 9.2 and 9.3 herein and Section 9.3 of the Loan Agreement without first resorting to
or exhausting any security or collateral and without first having recourse to the Note or any of
the Property, through foreclosure or acceptance of a deed in lieu of foreclosure or otherwise, and
in the event Lender commences a foreclosure action against the Property, Lender is entitled to
pursue a deficiency judgment with respect to such obligations against Borrower.

, Section 7.11  Right of Entry. Upon reasonable notice to Borrower, Lender and its
agents shall have the right, subject to the rights of tenants under the Leases and the terms of the
Loan Agreemen?, to enter and inspect the Property at all reasonable times.

ARTICLE VIII - PREPAYMENT

Section 8.1  Pie¢pavment. The Debt may not be prepaid in whole or in part except in
accordance with the express'te:ms and conditions of the [Loan Agreement.

ART\CLE IX - INDEMNIFICATION

Section 9.1  General Indemnifization. Borrower shall, at its sole cost and expense,
protect (with legal counsel reasonably acceptablcto Lender), defend, indemnify, release and hold
harmless the Indemnified Parties from and against any and all reasonable, documented, out-of-
pocket, claims, suits, liabilities (including, without limitation, strict liabilities), actions,
proceedings, obligations, debts, damages, losses, cosie; expenses, fines, penalties, charges, fees,
expenses, judgments, awards, amounts paid in settlement, of whatever kind or nature (including
but not limited to reasonable attorneys’ fees and otier costs of defense, but excluding
consequential, punitive and/or special damages) (collectively, the:“Losses™) imposed upon or
incurred by or asserted against any Indemnified Parties and direcily or indirectly arising out of or
in any way relating to any one or more of the following: (a) owncrship of this Mortgage, the
Property or any interest therein or receipt of any Rents; (b) intentionally omitted; (¢) any and all
lawful action that may be taken by Lender in connection with the enforceiment-af the provisions
of this Mortgage, the Loan Agreement, the Note or any of the other Loan Docum<rts, whether or
not suit is filed in connection with same, or in connection with Borrower, any guarantor or any
indemnitor and/or any partner, joint venturer or shareholder thereof becoming « party to a
voluntary or involuntary federal or state bankruptcy, insolvency or similar proceeding: (d) any
accident, injury to or death of persons or loss of or damage to property occurring in, on or about
the Property or any part thereof or on the adjoining sidewalks, curbs, adjacent property or
adjacent parking areas, streets or ways; () any use, nonuse or condition in, on or about the
Property or any part thereof or on the adjoining sidewalks, curbs, adjacent property or adjacent
parking areas, streets or ways; (f)} any Event of Default by Borrower hereunder or under any of
the other Loan Documents; (g) intentionally omitted; (h) intentionally omitted; (i) any failure of
the Property to be in material compliance with any Legal Requirements; (j) the enforcement by
any Indemnified Party of the provisions of this Article 9; (k) any and all claims and demands
whatsoever which may be asserted against Lender by reason of any alleged obligations or
undertakings on its part to perform or discharge any of the terms, covenants, or agreements
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contained in any Leasc; (1) the payment of any commission, charge or brokerage fee to anyone
claiming through Borrower which may be payable in connection with the funding of the Loan; or
(m) any material misrepresentation made by Borrower in this Mortgage or any other Loan
Document. Notwithstanding the foregoing, Borrower shall not be obligated to indemnify or
release an Indemnified Party for any Losses resulting from the gross negligence, illegal acts,
fraud or willful misconduct of such Indemnificd Party. Any amounts payable to Lender by
reason of the application of this Scction 9.1 shall become due and payable five (5) Business Days
after demand and shall bear interest at the Default Rate from the date loss or damage 1s sustained
by Lender until paid.

Section 9.2 Mortgage and/or Intangible Tax.  Borrower shall,” except when
prohibited by“law 10 do so, at its sole cost and expense, protect, defend, indemnify, reiease and
hold harmles< the Indemnified Parties from and against any and all Losses imposed upon or
incurred by or 25seited against any Indemnified Parties and directly or indirectly arising out of or
in any way relating o 4nv.tax on the making and/or recording of this Mortgage, the Note or any
of the other Loan Documents, but excluding any income, franchise or other similar taxes.
Borrower hereby agrees that -in the event that it is determined that any documentary stamp taxes
or intangible personal properiv'iaxes are due hercon or on any mortgage or promissory note
- executed in connection herewith (including, without limitation, the Note), Borrower shall, except
when prohibited by law to do so, indemnify and hold harmless the Indemnified Parties for all
such documentary stamp and/or intangiole taxes, including all penalties and interest assessed or
charged in connection therewith.

Section 9.3  ERISA Indemnification. -t orrower shall, at its scle cost and expense,
protect, defend, indemnify, release and hold harmidss the Indemnified Parties from and against
any and all Losses (including, without limitation, reasonable attorneys’ fees and costs incurred in
the investigation, defense, and settlement of Losses ‘ircurred in correcting any prohibited
transaction or in the sale of a prohibited loan, and in obdining any individual prohibited
transaction exemption under ERISA that may be required, in_Lender’s sole discretion) that
Lender may incur, directly or indirectly, as a result of an Event 0f Default resulting from a
breach of Sections 4.1.9 or 5.2.9 of the Loan Agreement.

Section 9.4  Duty to Defend; Attorneys’ Fees and Other Fees 2nd Expenses. In
connection with the matters set forth in Sections 9.1, 9.2 and 9.3 hereof, upon.»yiten request by
any Indemnified Party, Borrower shall defend such Indemnified Party (if regaested by any
Indemnified Party, in the name of the Indemnified Party) from and against any and a!l Losses
. (except for any Losses resulting from the gross negligence or willful misconduct of any
Indemnified Party), by attorneys and other professionals reasonably approved by the Indemnified
Parties. Notwithstanding the foregoing, if the defendants in any such claim or proceeding
include both Borrower and any Indemnified Party and Borrower and such Indemnified Party
shall have reasonably concluded that there are any legal defenses available to it and/or other
Indemnified Parties that are different from or additional to those available to Borrower, such
Indemnified Party shall have the right to select a separate counsel to assert such legal defenses
and to otherwise participate in the defense of such action on behalf of such Indemnified Party,
provided that no compromise or settlement shatl be entered without Borrower’s consent, which
consent shall not be unreasonably withheld. Within five (5) Business Days after demand,
Borrower shall pay or, in the sole and absolute discretion of the Indemnified Parties, reimburse,
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the Indemnified Parties for the payment of reasonable fees and disbursements of attorneys,
engineers, environmental consultants, laboratories and other professionals in connection
therewith. Notwithstanding anything to the contrary contained in this Mortgage, Borrower shall
not be obligated to pay for fees and disbursements of more than one counsel (which may include
multiple attorneys at the same firm) (in addition to Borrower’s own atlorncys) regardless of the
number of Indemnified Parties and regardless of the number of Indemnified Partics who may
elect to be represented by their own counsel hercunder, unless any such Indemnified Parties have
separate defenses that would be materially compromised if they were to retain the same counsel.

Section 9.5  Environmental Indemnity.  Simultaneously with this Mortgage,
Borrower and Guarantor have exccuted that certain Environmental Indemnity. The obligations
of Borrower «nd Guarantor under the Environmental Indemnity are not part of the Debt and are
not secured by this Mortgage.

ARTICLE X - WAIVERS

Section 10.1 Waiver of Counterclaim. To the extent permitted by applicable law,
Borrower hereby waives the rizh{io assert a counterclaim, other than a mandatory or compulsory
counterclaim, in any action or proceeding brought against it by 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 10.2 Marshalling and OQther Matters. To the extent permitted by applicable
law, Borrower hereby waives the benefit of =ll appraisement, valuation, stay, cxtension,
reinstatement and redemption laws now or hereaitcr'in force and all rights of marshalling in the
event of any sale hereunder of the Property or any pacinizreof or any interest therein. Further, to

-the extent permitted by applicable law, Borrower hereby expressly watves any and all rights of
redemption from sale under any order or decree of foreclosvre of this Mortgage on behalf of
Borrower, and on behalf of each and every person acquinng 20y interest in or title to the
Property subsequent to the date of this Mortgage and on behalf ot @l persons.

Section 10.3 Waiver of Notice. To the extent permitted by appiicable law, Borrower
shall not be entitled to any notices of any nature whatsoever from Lender except with respect to
matters for which this Mortgage specifically and expressly provides for the ziving. of notice by
Lender to Borrower and except with respect to matters for which Lender”is réquired by
applicable law to give notice, and to the fullest extent permitted by law, Borrower hereby
expressly waives the right to receive any notice from Lender with respect to any matter for which
this Mortgage does not specifically and expressly provide for the giving of notice by Lender to
Borrower.

Section 10.4 Waiver of Statute of Limitations. To the extent permitted by applicable
law, Borrower hereby expressly waives and releases to the fullest extent permitted by law, the
pleading of any statute of limitations as a defense to payment of the Debt or performance of its
Other Obligations.
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ARTICLE X1 - EXCULPATION

Notwithstanding anything to the contrary contained in this Mortgage, the Loan
Agreement, the Note or the other Loan Documents, the liability of Borrower (o pay the Debt and
for the performance of the other agreements, covenants and obligations contained herein and in
the Mortgage, the Loan Agreement and the other Loan Documents shall be limited as set forth in
the provisions of Section 9.3 of the Loan Agreement, which provisions are hercby incorporated
by reference into this Mortgage to the same extent and with the same force as if fully set forth
herein.

ARTICLE XII - NOTICES

All noZices or other written communications hereunder shall be delivered in accordance
with Section 10.5 o the Loan Agreement.

ARTICLE X111 - APPLICABLE LAW

Section 13.1 Govelniag.Law. This Mortgage shall be governed in accordance with the
terms and provisions of Scction 10.2-0f the Loan Agreement. :

Section 13.2 Usury Laws. Neowithstanding anything to the contrary, (a) all agreements
and communications between Borrower 2:¢ Lender are hereby and shall automatically be limited
so that, after taking into account all amoun:s deemed interest, the interest contracted for, charged
or received by Lender shall never exceed the maximum lawful rate or amount, (b) in calculating
whether any interest exceeds the lawful maximuin, !l such interest shall be amortized, prorated,
allocated and spread over the full amount and term a1 4!l principal indebtedness of Borrower to
Lender, and (c) if through any contingency or event, L.2nder receives or is deemed to receive
interest in excess of the lawful maximum, any such excess shall be decmed to have been applied
toward payment of the principal of any and all then outstarding indebtedness of Borrower to
Lender, or if there is no such indebtedness, shall immediately be ‘etitined to Borrower.

Section 13.3 Provisions Subject to Applicable Law. All rights_ powers and remedics
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 <0 0e recorded,
registered or filed under the provisions of any applicable law. 1If any term of thig’ Mortgage or
any application thereof shall be invalid or unenforceable, the remainder of this Mortgage 2nd any
other application of the term shall not be affected thereby.

ARTICLE XIV - DEFINITIONS

All capitalized terms not defined herein shall have the respective meanings set forth in
the Loan Agreement. Unless the context clearly indicates a contrary intent or unless otherwise
specifically provided herein, words used in this Mortgage may be used interchangeably in
singular or plural form and the word “Borrower” shall mean “each Borrower and any
subsequent owner or owners of the Property or any part thereof or any interest therein,” the word
“Lender” shall mean “Lender and any subsequent holder of the Note,” the word “Note” shall
mean “the Note and any other evidence of indebtedness secured by this Mortgage,.” the word
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“Property” shall include any portion of the Property and any interest therein, and the phrases
“attorneys’ fees”, “legal fees” and “counsel fees” shalt include any and all reasonable
attorneys’, paraiegal and law clerk fees and disbursements, including, but not limited to,
reasonable out-of-pocket fees and disbursements at the pre-trial, trial and appellate levels
incurred or paid by Lender in protecting its interest in the Property, the Leases and the Rents and
enforcing its rights hereunder.

ARTICLE XV - MISCELLANEOUS PROVISIONS

Section 15.1 No Oral Change. This Mortgage, and any provisions hereof, may not be
modified, ainended, waived, extended, changed, discharged or terminated orally or by any act or
failure to act-on the part of Borrower or Lender, but only by an agreement in writing signed by
the party agamst whom enforcement of any modification, amendment, waiver, extension,
change, discharge ~rtermination is sought. :

Section 15.2 ~ Surcessors and Assigns. This Mortgage shall be binding upon and inure
1o the benefit of Borrow<r and Lender and their respective successors and assigns forever.

Section 15.3 Inapplicablc Provisions. [f any term, covenant or condition of the Loan
Agreement, the Note or this Mortgase is held to be invalid, illegal or unenforceable in any
respect, the Loan Agreement, the Noto and this Mortgage shall be construed without such
provision.

Section 15.4 Headings, Ete. The headings and captions of various Sections of this
Mortgage are for convenience of reference oniy’2ad are not to be construed as defining or
limiting, in any way, the scope or intent of the provisicis hereof.

Section 15.5 Number and Gender. Whenever-iie context may require, any pronouns
used herein shall include the corresponding masculine, feminire or neuter forms, and the
singular form of nouns and pronouns shall include the plural andvite versa.

Section 15.6 Subrogation. If any or all of the proceeds of the Note have been used to
extinguish, extend or rencw any indebtedness heretofore existing against the Property, then, to
the extent of the funds so used, Lender shall be subrogated to all of the rights, claims, liens,
titles, and interests existing against the Property heretofore held by, or in favor ot {he holder of
such indebtedness and such former rights, claims, liens, titles, and interests, if =ny, are not
waived but rather are continued in full force and effect in favor of Lender and are mcrgzd with
the lien and security interest created herein as cumulative security for the repayment of the Debt,
the performance and discharge of Borrower’s obligations hereunder, under the Loan Agreement,
the Note and the other Loan Documents and the performance and discharge of the Other
Obligations.

Section 15.7 Entire Agreement. The Note, the Loan Agreement, this Mortgage and
the other Loan Documents constitute the entire understanding and agreement between Borrower
and Lender with respect to the transactions arising in connection with the Debt and supersede all
prior written or oral understandings and agreements between Borrower and Lender with respect
thereto. Borrower hereby acknowledges that, except as incorporated in writing in the Note, the
Loan Agreement, this Mortgage and the other Lean Documents, there are not, and were not, and
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no persons are or were authorized by Lender to make, any representations, understandings,
stipulations, agreements or promises, oral or written, with rcspect to the transaction which is the
subject of the Note, the Loan Agreement, this Mortgage and the other Loan Documents.

Section 15.8 Limitation on Lender’s Responsibility. No provision of this Mortgage
shall operale 1o place any obligation or liability for the control, care, management or repair of the
Property upon Lender, nor shall it operate to make Lender responsible or liable for any waste
committed on the Property by the tenants or any other Person, or for any dangerous or defective
condition of the Property, or for any negligence in the management, upkeep, repair or control of
the Property resulting in loss or injury or death to any tenant, licensee, employee or stranger.
Nothing h<rein contained shall be construed as constituting Lender a “mortgagee in possession.”

Section 5.9 Conflict with Loan Agreement. Notwithstanding anything contained in
this Mortgage,ihe narties hereto acknowledge and agree that in the event of any conflict,
inconsistency or armbizuity between any of the terms, covenants, conditions or obligations set
_forth in this Mortgage /and the terms, covenants, conditions or obligations in the Loan
Agreement, then, in any such; the terms, covenants, conditions and obligations set forth in the
Loan Agreement shall govern-and control.

ARTICLE XVi; INTENTIONALLY OMITTED
ARTICLE XVitILLINOIS PROVISIONS

Section 17.1 Principles of Construction. In the event of any inconsistencies between
the terms and conditions of this Article 17 and tre other terms and conditions of this Mortgage,
the terms and conditions of this Article 17 shall contro)aind be binding.

Section 17.2 The words ¥, accessions to and suustitutions and replacements for,” are
hereby added after the words “all proceeds and products of”'in subsection (&) of Section 1.1 of
this Mortgage entitled “Property Mortgaged.”

Section 17.3 The text of Section 1.3 of this Mor.gage entitled “Security

Agreement” is hereby deleted and the following is substituted therefor:

Borrower and Lender agree that this Mortgage shall
constitute a Security Agreement within the meaning of the 1llinois
Uniform Commercial Code (the “Illinois UCC”) with respect to (1)
all sums at any time on deposit for the benefit of Lender or held by
Lender (whether deposited by or on behalf of Borrower or anyone
else) pursuant to any of the provisions of the Note, the Loan
Agreement, this Mortgage or the other Loan Documents and (ii)
the Fixtures, the Equipment, and the Personal Property and other
property constituting the Property, whether now owned or
hereafter acquired, to the full extent that the Fixtures, the
Equipment, the Personal Property and such other property may be
subject to the Uniform Commercial Code (said portion of the
Property so subject to the Uniform Commercial Code being called
the “Collateral”), and that a security interest in and to the
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Collateral is hereby granted to the Lender, and the Collateral and
all of Borrower’s right, title and interest therein are hercby
assigned to Lender, all to secure payment of the Debt. All of the
provisions contained in this Mortgage pertain and apply (o the
Collateral as fully and to the same extent as to any other property
comprising the Property; and the following provisions of this
Section shall not limit the applicability of any other provision of
this Mortgage but shall be in addition thercto:

(a)  Borrower (being the Debtor as that term is used in
the Illinois UCC) is and will be the true and lawful owner of the
Collateral, subject to no liens, charges or encumbrances other than
tke lien hereof, other liens and encumbrances benefitting Lender
and’na other party, and liens and encumbrances, if any, expressly
permiticd by the other Loan Documents;

(o) _The Collateral is to be used by Borrower solely for
business purpeses;

(c)  The“angzible Collateral will be kept at the Property
(except for normal repiecement of Personal Property and items of
nominal value) and will =5t be removed therefrom without the
consent of Lender (being the S¢cured Party as that term is used in
the llinois UCC). The Collatcral'may be affixed to the Property
but will not be affixed to any other real cstate;

(d)  The only persons having auy interest in the Property
are Borrower, Lender and holders of inierests;if any, expressly
permitted hereby;

(e} No financing staternent (other than financing
statements showing Lender as the sole secured party, oz with
respect to liens or encumbrances, if any, expressly permitted
hereby) covering any of the Collateral or any proceeds thereaf is
on file in any public office except pursuant hereto; and Borrower at
its own cost and expense, upon demand, will furnish to Lender
such further information and will execute and deliver to Lender
such financing statements and other documents in form satisfactory
to Lender and will do all such acts as Lender may reasonably
request at any time or from time to time or as may be necessary or
appropriate to establish and maintain a perfected security interest
in the Collateral as security for the Debt, subject to no other liens
or encumbrances, other than liens or encumbrances benefiting
Lender and no other party and liens and encumbrances, if any,
expressly permitted hereby and by the other Loan Documents; and
Borrower will pay the cost of filing or recording such financing
statements or other documents, and this Mortgage in all public
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offices wherever filing or recording is deemed by Lender 1o be
desirable; '

(N During the continuance of an Event of Defaull,
Lender shall have the remedies of a secured party under the Hlinois
UCC, including, without limitation, the right to take tmmediate and
cxclusive possession of the Collateral, or any part thereof, and for
that purpose, so far as Borrower can give authority therefor, with
“or without judicial process, may enter (if this can be done without
breach of the peace) upon any place which the Collateral or any
part thereof may be situated and remove the same therefrom
(provided that if the Collateral is affixed to real estate, such
removal shall be subject to the conditions stated in the 1linois
1,03 and Lender shall be entitled to hold, maintain, preserve and
prepareshe Collateral for sale, until disposed of, or may propose to
retain the Collateral subject to Borrower’s right of redemption in
satisfaction of-Borrower’s obligations, as provided in the 1llinois
UCC. Lendernuay render the Collateral unusable without removal
and may dispose ¢t the Collateral on the Property. Lender may
require Borrower to assumble the Collateral and make it available
to Lender for its possession =t a place to be designated by Lender
which is reasonably convenient to both parties. Lender will give
Borrower at least twenty (20) days’ notice of the time and place of
any public sale of the Collaterai/on of the time after which any
private sale or any other intended dizpesition thercof is made. The
requircments of reasonable notice shatl b met if such notice is
mailed, by certified United States mair or-equivalent, postage
prepaid, to the address of Borrower hereinabove set forth at least
twenty (20) days before the time of the sale or disposition. Lender
may buy at any public sale. Lender may buy at private sale if the
Collateral is of a type customarily sold in a recognized irarket or is
of a type which is the subject of widely distributed standard price
quotations. Any such sale may be held in conjunction with any
foreclosure sale of the Property. I Lender so clects, the Propeity
and the Collateral may be sold as one lot. The net proceeds
realized upon any such disposition, after deduction for the
expenses of retaking, holding, preparing for sale, selling and the
reasonable attorneys’ fees and legal expenses incurred by Lender,
shall be applied against the Debt in such order or manner as Lender
shall select. Lender will account to Borrower for any surplus
realized on such disposition;

(g}  The terms and provisions contained in this Section
i.3, unless the context otherwise requires, shall have the meanings
and be construed as provided in the Illinois UCC;
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(h)  This Mortgage is intended to be a financing
statement within the purview of Scction 9-502(c) of the llinois
UCC with respect to the Collateral and the goods described herein,
which goods are or may become fixtures rclating to the Property.
The addresses of Borrower (Debtor) and [Lender (Secured Party)
are hereinabove set forth. This Mortgage is to be filed for
recording with the recorder of deeds of the county or counties
where the Property is located. Borrower is the record owner of the

Property;

(1) To the extent permitted by applicable law, the
security interest created hereby is specifically intended to cover all
Lcases between Borrower or its  agents as lessor, and various
tznants named therein, as lessee, including all extended terms -and
all exteristons and rencwals of the terms thereof, as well as any
amendmends to or replacement of said Leases, together with ali of
the right, utle 2nd interest of Borrower, as lessor thereunder; and

) The aadress of Borrower, from which information

..concerning the security-interests in the Collateral may be obtained,

is set forth on page 1 oi"ttiis Mortgage.

Section 17.4 Remedies Upori Default. (a) [n Subsection 7.1(h) of this

Mortgage entitled “Remedies™, the following parcnthetical shall be added following
“counsel, agents and employees™:

“(the provisions for the appointment of a‘receiver and assignment
of rents being an express condition upon-whichk-the loan secured
hereby is made)”

the words

Section 17.5 Waivers. Section [0.2 of this Mortgage <ntitled “Marshalling and

Other Matters” is hereby deleted and the following is substituted therefcr:

“Section 10.2  Waiver of Appraisement, Valuation, {tav,
Extension and Redemption Laws. Borrower agrees, to the ful
extent permitted by law, that at all times during the continuance of
an "Event of Default, neither Borrower nor anyone claiming
through or under it shall or will set up, claim or seek to take
advantage of any appraisement, valuation, stay, or extension laws
now or hereafter in force, in order to prevent or hinder the
-enforcement or foreclosure of this Mortgage or the absolute sale of
the Property or the final and absolute putting into possession
thereof, immediately after such sale, of the purchaser thereat; and
Borrower, for itself and all who may at any time claim through or
under it, hereby waives, to the full extent that it may lawfully so
do, the benefit of all such laws and any and all right to have the
assets comprising the Property marshalled upon any foreclosure of
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the lien hereof and agrees that Lender or any court having
jurisdiction to foreclosure such lien may sell the Property in part or
as an cntirety. ‘To the full extent permitted by law, Borrower
hereby waives any and all statutory or other rights of redemption
from sale under any order or decree of foreclosure of this
Mortgage, including the waiver of such rights as provided under
Sections 15-1601 and 15-1602 of the Foreclosure Act, on its own
behalf and on behalf of its successors and assigns hereunder.”

Section 17.6  Use of Proceeds. Borrower hereby acknowledges and agrees that
the proceeds of the Note secured by this Mortgage will be used for the purposes specified in the
Ilinois Intersst Act, 815 ILCS §205/4(1), and the indebtedness secured hereby constitutes a
business loan within the purview of said Section 205/4(1)(c).

Section17.7 Maturity Date. In no cvent shall the maturity date of the Note be
later than April 1, 2023

Section 17.8 Viliaois Mortgage Foreclosure Law.

{a) In the evencany. provision in this Mortgage shall be inconsistent with any
provision of the Illinois Mortgage Eorcclosure Law (735 ILCS Sections 5/15-1101 et. seq.,
-Hlinois Compiled Statutes) (the “Foreciosire Act™), the provisions of the Foreclosure Act shall
take precedence over the provisions of this~Mortgage, but shall not invalidate or render
uncnforceable any other provision of this Morigage that can be construed in a manner consistent
with the Foreclosure Act. '

(b)  If any provision of this Mortgapé shall grant to Lender any rights or
remedies upon default of Borrower which are more limitcd than the rights that would otherwise
be vested in Lender under the Foreclosure Act in the absence of szid provision, Lender shall be
vested with the ri ights granted in the Foreclosure Act to the full extcni permitted by law.

() Without limiting the generality of the foregoing, allexpenses incurred by
Lender to the extent reimbursable under Sections 15-1510 and 15-1512 o the Foreclosure Act,
whether incurred before or after any decree or judgment of foreclosure, and whefaer enumerated
in Article 8 of this Mortgage, shall be added to the indebtedness secured by thisiviortgage or by
the judgment of foreclosure.

(d)  Protective Advances. All advances, disbursements and expenditures made
by Lender before and during a foreclosure, and before and after judgment of foreclosure, and at
any time prior to sale, and, where applicable, after sale, and during the pendency of any related
proceedings authorized by this Mortgage or by the Foreclosure Act (collectively, “Protective
Advances™), shall have the benefit of all applicable provisions of the Foreclosure Act. All
Protective Advances shall be . additional indebtedness secured by this Mortgage, and shall
become immediately due and payable without notice and with interest thereon from the date of
the advance until paid at the rate due and payable 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 recorded pursuant to Subsection (b)(1) of
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Section 5/15-1302 of the Foreclosure Act. All Protective: Advances shall, except to the extent, il
any, that any of the same is clearly contrary to or inconsistent with the provisions of the Act,
apply to and be included in:

(1) determination of the amount of indebtedness secured by this
Mortgage at any time;

(i) the indebtedness found due and owing to Lender in the judgment
of foreclosure and any subsequent supplemental judgments, orders, adjudications or
findings by the court of any additional indcbtedness becoming duc after such entry of
judgment, it being agreed that in any foreclosure judgment, the court may reserve
jurisdiction for such purpose;

(iify i right of redemption has not been waived by the Borrower in this
Mortgage, corinputation of amount required to redeem, pursuant to Subsections (d)(2} and
() of Section 5/15-1603 of the Foreclosure Act; ‘

(iv) (_determination of amount deductible from sale proceeds pursuant to
Section 5/15-1512 of the Fareclosure Act;

(v)  applicatisp-of income in the hands of any receiver or Lender in
possession; and

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

(e)  Lender in Possession. In additici, to any provision of this Mortgage
authorizing the Lender to take or be placed in possession «¥the Property, or for the appointment
of a receiver, Lender shall have the right, in accordance with(Sec.ions 5/15-1701 and 5/15-1702
of the Foreclosure Act, to be placed in possession of the Propérty or at its request to have a
receiver appointed, and such receiver, or Lender, if and when placed in ossession, shall have, in
addition to any other powers 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 Foreclosure Act.

Section 17.9 Maximum__Principal Indebtedness. Notwitlistanding  any
provision contained herein to the contrary, the maximum indebtedness secured by #his Mortgage
shall not exceed $61,766,000.00.

N
Section 17.10 Power of Sale. Any references to “power of sale” in this
Mortgage are permitted only to the extent allowed by law.

Section 17.11 Miscellaneous. Borrower acknowledges that the Property does
not constitute agricultural real cstate as defined in Section 15-1201 of the Foreclosure Act or
residential real estate as defined in Section 15-1219 of the Foreclosure Act.

Section 17.12 Future Advances. This Mortgage is given for the purpose of
securing loan advances which Lender may make to or for Borrower pursuant and subject to the
terms and provisions of the Loan Agreement. The parties hereto intend that, in addition to any
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other debt or obligation sccured hereby, this Mortgage shall secure unpaid balances of loan
advances made after this Mortgage is delivered to the Office of the Recorder of the County in
which the Property is located, whether made pursuant to an obligation of Lender or otherwise,
provided that such advances are within twenty (20) years from the date hereof and in such event,
such advances shall be secured to the same extent as if such future advances were made on the
date hereof, aithough there may be no advance made at the time of execution hereof and
although there may be no indebtedness outstanding at the time any advance is made. Such loan
advances may or may not be evidenced by notes executed pursuant to the Loan Agreement.

Section 17.13 Optional Subordination. At the option of Lender, this Mortgage
shall becoine subject and subordinate, in whole or in part (but not with respect to priority of
entitlement to-insurance proceeds or any Condemnation Proceeds), to any and all leases of all or
any part of (ne Property upon the execution by Lender and recording thereof, at any time
hereafter in the’arpropriate official records of the County wherein the Property is situated, of a
unilateral declaration to-that effect.

Section'i/.14 Certain Insurance Disclosures. Pursuant to the [llinots Collateral
Protection Act and the Hllinsie Financial Institution Insurance Sales Law, Mortgagee hereby
notifies Mortgagor as follows:

You may obtain insurance reguiied in connection with your loan or extension of
credit from any insurance agent, kroker, or firm that sells such insurance that is
licensed to underwrite such insurance by the Illinois Department of Insurance,
provided the insurance requirements ii-connection with your loan are otherwise
complied with. Your choice of insurance provider will not affect our credit
decision or your credit terms. Unless you provide us with evidence of the
insurance coverage required by your agreemen(s with us, upon prior notice to
Borrower in accordance with Section 6.1(f) of the ':van Agreement, we may
purchase insurance al your expense to protect our intetest 41 your collateral. This
insurance may, but need not, protect your interests. (I coverage that we
purchase may not pay any claim that you make or any claim t%2tjs madc against
you in connection with the collateral. Only afier providing us with evidence that
you have obtained insurance as required by our agreements, we shall“cancel any
insurance obtained by us in connection with this provision. If we-purchase
insurance for the collateral, you will be responsible for the costs of that insarance,
including interest and any other charges payable pursuant to the terms of the L.o2n
Agreement in connection with the placement of the insurance, until the effective
date of the cancellation or expiration of the insurance. The costs of the insurance
may be added to your total outstanding balance or obligation. The costs of the
insurance may be more than the cost of insurance you may be able to obtain on
your own.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, this Mortgage has been executed by Borrower as of
the day and year first above written.

BORROWER:

CHICAGO DRY LL, LLC,
a Delaware limited liability company

=[:14%1% -il &

Prasident

STATE OF NEW YORK. )
)

COUNTY OF  newYok

On the 22 day of Feoyiary_. 2018, before me, the undersigned, a Notary Public in
and for said state, personally appeared” ) ~H. Herbert Myers , personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to'me that (s)he executed the same in her/his

authorized capacity, and that by her/his signature ¢n the instrument the individual or the entity
upon behalf of which the individual acted, executed the instrument.

WITNESS my hand and official seal.

. Y 6/”’"’/
. DR A RN
Signaturegi I{Q C i\ Q g & B} S QO AR, E

““nnlun”

.. . W 'n\ o)
My Commission Expires: AN UB\-\C" 3
) )‘é\ _____ NG
. - ""’ﬂ OF E\N \"\\‘
Commission Number: KOt

MICHELLE L. KALER

Natary Public - State of New York
No. D1KAB269658
Qualified in New York County
My Commission Expires September 30, 202

Mortgage (1000-1050 E. BCD)

Chicago Infill Industrial Port{olio
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LEGAL DESCRIPTION OF THE LAND

LOT 301-A IN KENSINGTON CENTER-RESUBDIVISION THIRTEEN, BEING A RESUBDIVISION
OF CERTAIN LOTS IN KENSINGTON CENTER-RESUBDIVISION NINE, BEING A
RESUBDIVISION OF LOT 301 IN KENSINGTON CENTER-PHASE THREE-B, BEING A
SUBDIVISION IN PART OF THE NORTHWEST 1/4 OF SECTION 35; ALSO RESUBDIVISION OF

. LOT 401 IN KENSINGTON CENTER-PHASE FOUR, BEING A SUBDIVISION IN THE
NORTHEASY 174 OF SECTION 35, ALL IN TOWNSHIP 42 NORTH, RANGE 11, EAST OF THE

© THIRD PRINCIPAL MERIDIAN, ACCORDING TO

THE PLAT RECORDED AND FILED FEBRUARY 1, 1984 AS DOCUMENTS 26952608 AND
LR3353303, IN COOK COUNTY, ILLINOIS.

Common Address: 1000-1050 East Business Center Drive, Mount Prospect, Illinois 60056

PIN(S): 03-35-104-057-0000, Vol. 255 and 03-35-104-058-0000. Vol. 235



