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Address:
Street: 701 LUNT AVENUE

Street line 2:
City: ELK GROVE VILLAGE

Lender. JPMORGAN CHASE BANK, NATIONAL ASSOCIATION

PIN: 08-34-102-015-0000
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Borrower: CHICAGO DRY LL, LLC, A DELAWARE LIMITED LIAEILI"Y COMPANY

Loan / Mortgage Amount: $30,883,000.00

This property is located within the program area and is exempt from the requirements of 765 1 .CS 77/70 et seq. because

it is commercial property.
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PREPARED BY AND UPON
RECORDATION RETURN TO:
Hunton & Williams LLP

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

CHICAGO BP¥ LL, LLC, as mortgagor
(Borrower)

S
&

to

JPMORGAN CHASE BAN K, NATIONAL £S5OCIATION, as mortgagee
{Lender)

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS;

SECURITY AGREEMENT AND FIXTURE FILING

Dated: As of March 2, 2018

Location: 701 Lunt Avenue, Elk Grove Village, 1L 60007

County: Cook

PIN(s): 08-34-102-015-0000

64226.000071 EMF_US 68491549v2
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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 effcctive 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 ¢/o Invesicorp International Realty, Inc., 280 Park
Avenue, 36™ Floor West, New York, New York 10017, as mortigagor (“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, New York 10179, as mortgagee (logether with its successors and assigns, “Lender”).

WHEREAS, this Mortgage is given to secure a loan (the “Loan™) in the aggregate
principal sum of Thirty” Million Eight Hundred Eighty Three Thousand and 00/100 Dollars
($30,883,000.00) advarccd pursuant to that certain Loan Agreement, dated as of the date hereof,
between Borrower and Lendar{as the same may hereafter be amended, restated, replaced,
supplemented, renewed, extendes—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 hereot zid made by Borrower in favor of Lender (as the same
may hereaficr be amended, restated, replaced, supplemented, renewed, extended or otherwise
modified from time to time, the “Note”), which Note is secured by this Mortgage with the
outstanding principal balance under said Note besoming due and payable no later than April 1,
2023;

WHEREAS, Borrower desires to secure the paymert of the Debt (as defined in the Loan
Agreement} and the performance of all of its obligations underthe Note, the Loan Agreement
and the other Loan Documents (as herein defined); and

WHEREAS, this Mortgage is given pursuant to the Loan”Agreement, 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, conditions, agreements,
indemnities, representations and warranties of the partics therein, are hereby 4nzurporated by
refercnce herein as though set forth in full and shall be considered a part of this Morigage (the
Loan Agreement, the Note, this Mortgage and all other documents evidencing or securing the
Debt (including all additional mortgages, deeds to secure debt and assignments of leases and
rents) or executed or delivered in 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 warrantics set forth in this Mortgage:

ARTICLE 1 - 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

2-
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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 Bomower (collectively, the
-:Propertyl‘):

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

{by  Additional Land. All additional lands, estates and development rights
hereafter acquired by Borrower for use in connection with the Land and the development of the
Land and all additional lands and estates thercin which may, from time o time, by supplemental
mortgage orotherwise be expressly made subject to the licn of this Mortgage;

© Improvements. The buildings, structures, fixtures, additions,
enlargements, cxteasions, modifications, repairs, replacements and improvements now or
hercafter erected or/lecated on the Land (collectively, the “Improvements”™);

(dy  Eaccments. All easements, rights-of-way or use, rights, strips and gores of
land, streets, ways, alleys, pissaoes, sewer rights, water, water courses, water rights and powers,
air rights and development rights,and all estates, rights, titles, interests, privileges, liberties,
servitudes, tenements, hereditamcats and appurtenances of any nature whatsoever, in any way
now or hereafter belonging, relating.oi-pertaming to the Land and the Improvements and the
reversion and reversions and remainders.<ind all land lying in the bed of any strect, road or
avenue, opened or proposed, in front of or'adiziring the Land, o 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 whatsocver, both at law and in equity, of Borrower of, in
and to the Land and the Improvements and every par. 2 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 defined), now owned or hereafter
acquired by Borrower, which is used at or in connection with the Improrements or the Land or is
located thereon or therein (including, but not limited to, all machinery, equipment, furnishings,
and clectronic data-processing and other office equipment now owned or-nereafier acquired by
Borrower and any and all additions, substitutions and replacements of any of/ibe foregoing),
together with all attachments, components, parts, equipment and accessories Instal'ca thereon or
affixed thereto (collectively, the “Equipment”™). Notwithstanding the foregoing/ Lauipment
shall not include any property belonging to tenants under leases except to the exient that
Borrower shall have any right or interest therein;

(1 Fixtures. All Equipment now owned, or the ownership of which is
hereafler 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 equipment, heating, ventilating, laundry,
incinerating, clectrical, air conditioning and air cooling equipment and systems, gas and clectric
machinery, appurtenances and equipment, pollution control equipment, security systems,
disposals, dishwashcers, refrigerators and ranges, recreational equipment and facilities of all
kinds, and water, gas, electrical, storm and sanitary sewer facilities, utility lines and equipment
(whether owned individually or jointly with others, and, if 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
substituticas for any of the foregoing and the proceeds thercol (collectively, the “Fixtures™).
Notwithstanding the foregoing, “Fixtures™ shall not include any property which tenants are
entitled to rertor e pursuant to leases except (o the extent that Borrower shall have any right or
interest therein;

(g)  Fersonal Property. All furniture, furnishings, objects of art, machinery,
goods, tools, supplics,” appliances, general intangibles, contract rights, accounts, accounts
receivable, franchises, licenses.certificates and permits, and ail other personal property of any
kind or character whatsoever as” defined in and subject to the provisions of the Uniform
Commercial Code, other than Fixiures, which are now or hereafter owned by Borrower and
which are located within or about the 1and and the Improvements, together with all accessories,
replacements and substitutions thereto of thercfor and the proceeds thereof (collectively, the
“Personal Property™), and the right, title and interest of Borrower in and to any of the Personal
Property which may be subject to any sccurity irierests, as defined in the Uniform Commercial
Code, as adopted and enacted by the state or states »where any of the Property is located (the
“Uniform Commercial Code”), superior in lien to tne/lien of this Mortgage and all proceeds
and products of the above;

(h)  Reserved.
(i) Reserved.

(M Leases and Rents. All leases, subleases, subsublcases iettings, licenses,
rental agreements, registration cards and agreements, concessions or other agresivents (whether
written or oral) pursuant to which any Person is granted a possessory interest in, or412ht to use or
occupy all or any portion of the Land and the Improvements, and every rioaification,
amendment or other agreement relating to such leases, subleases, subsubleases, .ot other
agreements cntered into in connection with such leases, subleases, subsubleases, or other
agreements and every guarantce 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 sccure the performance by the lessees of their obligations
thercunder and all rents, additional rents, rent ecquivalents, 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,
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without limitation, 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 employces from any
and all sources arising from or attributable to the Property (or any portion thereof), including, all
receivables, customer obligations, installment payment obligations and other obligations now
existing or hereafter 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, if any, from business interruption
or other loss of income insurance whether paid or accruing before or after the filing by or against
Borrower of any petition for relief under the Bankruptcy Code (collectively, the “Rents™) and all
proceeds fiom the sale or other disposition of the Leases and the right to receive and apply the
Rents to the payment of the Debt;

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

() Insurance Ficczeds. All proceeds in respect of the Property under any
msurance policies covering the Propeity, including, without limitation, the right to receive and
apply the proceeds of any insurance, judgiicats, 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 charged against the Property as a result of tax
certiorari or any applications or proceedings for reductior;

(n)  Conversion. Al proceeds of the convession; voluntary or involuntary, of
any of the foregoing including, without limitation, proceeds of insurance and condemnation
awards, into cash or liquidaticn claims;

(0)  Rights. The right, at any time during the continuancas-of an Event of
Default, in the name and on behalf of Borrower, to appear in and defend any action or
proceeding brought with respect to the Property and to commence any action o ptoceeding 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 hercafter cntered
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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(q)  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 (I) 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 in 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, securities, investment property, financial assets, instruments and
other property held thercin from time to time and all proceeds, products, distributions or
dividends o substitutions thereon and thereof (collectively, the “Accounts™);

(8)  Letter of Credit. All letter-of-credit rights (whether or not the letter of
credit is evidenzed by a writing) Borrower now has or hereafter acquires relating to the Real
Property (as hereinaficr.defined);

0} Toii Claims,  All commercial tort claims Borrower now has or hereafter
acquires relating to the Real Prorcrty; and

(u}  Other Righis. Any and all other rights of Borrower in and to the items set
forth in Subsections (a) through (t) abee-

AND without limiting any of the other 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 are applicable to secured transactions; it being understood and agreed
that the Improvements and Fixtures are part and parcel 0fthe Land (the Land, the Improvements
and the Fixtures collectively referred to as the “Real Pregerty™) appropriated to the usc thereof
and, whether affixed or annexed to the Real Property or rot, shall for the purposes of this
Mortgage be deemed conclusively to be real estate and subject to‘this Mortgage.

Section 1.2 Assignment of Rents. Borrower hereby to the fullest extent permitted by
law, absolutely and unconditionally assigns to Lender all of Borrower’s ngit, title and interest in
and to all current and future Leases and Rents; it being intended by Borrower (o the fullest extent
permitted by law, that this assignment constitutes a present, absolute assignmere and not an
assignment for additional security only. Nevertheless, subject to the terms<¢i the Cash
Management Agreement and Section 7.1(h) of this Mortgage, Lender grants to Boirower 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 (hercinafter 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 1o any other rights and remedies which it may have, shall have and may exercise
immediately and without demand, any and all rights and remedies granted to a secured party
upon default under the Uniform Commercial Code, including, without limiting the generality of
the foregoing, the right 1o take possession of the Collateral or any part thereof, and to take such
other measures as Lender may deem necessary for the care, protection and preservation of the
Collateral. Upon request or demand of Lender after the occurrence and during the continuance
of an Eveatof Default, Borrower shail, at its expense, assemble the Collateral and make it
available to l.¢ader at a convenient place (at the Land if tangible property) reasonably acceptable
to Lender. Eorower shall pay to Lender on demand any and all reasonable, out-of-pocket
expenses, including reasonable legal expenses and attorneys” fees, incurred or paid by Lender in
protecting its interest “i-the Collateral and in enforcing its rights hereunder with respect to the
Collateral after the occurrence and during the continuance of an Event of Default. Any notice of
sale, disposition or other irtended action by Lender with respect to the Collateral sent to
Borrower in accordance with-ihe provisions hereof at least ten (10) Business Days prior to such
action, shall, except as otherwise provided by applicable law, constitute reasonable notice to
Borrower. The proceeds of any dispssition of the Collateral, or any part thereof, may, except as
otherwise required by applicable law, te applied by Lender to the payment of the Debt in such
priority and proportions as Lender in its ciscretion 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 set forth on page one hereof.

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

Section 1.5 Pledges of Monies Held. Borrower hereby pledges to i ender any and all
monies now or hereafter held by Lender or on behalf of Lender, including, witbont limitation,
any sums ‘deposited in the Lockbox Account, the Cash Management Account, the Kzserve Funds
and Net Proceeds, as additional security for the Obligations until expended ot-arplied 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 1I - DEBT AND OBLIGATIONS SECURED

Scction 2.1  Debt. This Mortgage and the grants, assignments and transfers made in
Article | 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 each obligation of Borrower contained in the Loan
Agreement and-any other Loan Document; and

(c) the performance of each obligation of Borrower contained in any renewal,
extension, amendmeny, ‘itodification, consolidation, change of, or substitution or replacement
for, all or any part of the Noie, the Loan Agreement or any other Loan Document.

Section 2.3 Debt ana 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 I1I - BORROWER COVENANTS
Borrower covenants and agrees that:

Section 3.1  Payment of Debt. Borrower ‘will.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 “the’ covenants, conditions and
agreements contained in (a) the Loan Agreement, (b) the Note and(¢) all and any of the other
l.oan Documents, are hereby made a part of this Mortgage to the same esitent and with the same
force as if fully sct forth herein.

Section 3.3  Insurance. Borrower shall obtain and maintain, . o: ;cause to be
maintained, in full force and effect at all times insurance with respect to Borower and the
Property as required pursuant to the Loan Agreement.

Section 3.4 Maintenance of Property. 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
{cxcept 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 usc of the Property which will in any way materially increase the risk of fire or
other hazard arising out of the operation of the Property, or 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 drillinz or exploration for or extraction, removal, or production of any minerals from the
surface or thessubsurface of the Land unless permitted by a Permitted Encumbrance, regardless
of the depth thereof or the method of mining or extraction thereof.

Section 3.6 _Payment for Labor and Materials. (a) Borrower will promptly pay
when due all bills and £osts 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 thereof in respect of the Property or any part thereof any lien or
securily interest, even though infeiicr to the liens and the security interests hereof, and in any
event never permit to be created ow-evist in respect of the Property or any part thereof any other
or additional lien or security interest oitier than the liens or security interests hereof except for
the Permitted Encumbrances; provided, nsivever, that notwithstanding anything to the contrary,
Borrower shall have the right to remove sueil Inferior liens, and so long as. such removal is
promptly initiated and conducted in good faitiv-axd with due diligence by Borrower, then such
inferior lien shall not constitute a default or Event ot Default hereunder.

(b)  After prior written notice to Lender, Borrower, at its own expense, may
conlest by appropriate legal proceeding, promptly initiated and-cenducted in good faith and with
due diligence, the amount or validity or application in whole or ip“part of any of the Labor and
Material Costs, provided that (i) no Event of Default has occurrea.and is continuing under the
Loan Agreement, the Note, this Mortgage or any of the other Loan Decnments, (i) Borrower is
permitted to do so under the provisions of any other mortgage, deed of tfust or deed to secure
debt affecting the Property, (iii) such proceeding shall suspend the collectior-f the Labor and
Material Costs from Borrower and from the Property or Borrower shall have/raid all of the
Labor and Material Costs under protest, (iv) such proceeding shall be permitted under and be
conducted in accordance with the provisions of any other instrument to which Bogrower is
subject and shall not constitute a default thereunder, (v) neither the Property nor any part thereof
or interest thercin 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 Liens created by the Loan Documents. ‘

Section 3.10  Letter of Credit Rights.” From and afier 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 o the properties, rights, titles and interests referenced in Section 1.1 of this
Mortgage nov: or hereafter issued in favor of Borrower, Borrower shall promptly notify Lender
thereof and, at the request and option of Lender, Borrower shall, pursuant to an agreement in
form and substeice reasonably satisfactory to Lender, either (i) arrange for the issuer and any
confirmer of such letier of credit to consent to an assignment to Lender of the proceeds of any
drawing under the letter'of credit or (ii) arrange for Lender to become the transferce beneficiary
of the letter of credit, wiin Lender agreeing, in each case that the proceeds of any drawing under
the letter of credit are to be appiiid as provided in Section 7.2 of this Mortgage.

ARTICLE IV.- 2BLIGATIONS AND RELIANCES

Section 4.1  Relationship of Gerrower and Lender. The relationship between
Borrower and Lender is solely that of debtor aud creditor, and Lender has no fiduciary or other
special relationship with Borrower, and no term.or.condition of any of the Loan Agreement, the
Note, this Mortgage and the other Loan Documciits shall be construed so as to deem the
relationship between Borrower and Lender to be othed Hian that of debtor and creditor.

Section 4.2 No Reliance on_Lender. Borrows: is nat relying on Lender’s expertise,
business acumen or advice in conncction with the Property.

Section 43 No_Lender Obligations.  (a) Noiwithstznding 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.2greements, contracts,
certificates, instruments, franchises, permits, trademarks, licenses, plans, specificztions and other
documents.

(b) By accepting or approving anything required to be observed, periormed or
fulfilled or to be given to Lender pursuant to this Mortgage, the Loan Agreement, the Note or the
other Loan Documents, inctuding, 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 sufﬁciendy, 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
l.oan Agreement, the Note, this Mortgage and the other Loan Documents, Lender is 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 warranties and representations are a material
inducement to Lender in making the Loan; and that Lender would not be willing to make the
Loan and accept this 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 Mortgape and any of the other Loan Documents creating a lien or security interest or
evidencing tlie lien hereof upon the Property and each instrument of further assurance to be filed,
registered or récorded in such manner and in such places as may be required by any present or
future law in ordZr 7o publish notice of and fully to protect and perfect the lien or security interest
hereof upon, and tneinterest of Lender in, the Property. Borrower will pay all taxes, filing,
registration or recordiig fees, and all cxpenses incident to the preparation, execution,
acknowledgment and/or/recording of the Note, this Mortgage, the other Loan Documents, any
security instrument with respezt 1o the Property and any instrument of further assurance, and any
modification or amendment of thc  foregoing documents, and all federal, state, county and
municipal taxes, duties, imposts, asecesments and charges arising out of or in connection with the
execution and delivery of this Mortgags, anv security instrument with respect to the Property or
any instrument of further assurance, and-any modification or amendment of the foregoing
documents, except where prohibited by law sa«o do.

Section 5.2 Further Acts. Ete. Borrowe: will, at the cost of Borrower, and without
expense (o Lender, do, exccute, acknowledge and dciiver all and every such further acts, deeds,
conveyances, deeds of trust, mortgages, assignments, natices of assignments, transfers and
assurances as Lender shall, from time to time, reasonably require, for the betler assuring,
conveying, assigning, transferring, and confirming unto Lender the property and rights hereby
mortgaged, deeded, granted, bargained, sold, conveyed, confirmed, pledged, assigned, warranted
and transferred or intended now or hercafter so to be, or which” Barrower 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, eidemand, will
execute and deliver, and in the event it shall fail to so execute and deliver, her<oy authorizes
Lender to execute in the name of Borrower or without the signature of Borrower (© the extent
Lender may lawfully do so, one or more financing statements to cvidence more effectively the
security interest of Lender in the Property. Borrower hereby authorizes Lender at any time and
from time to 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 thercto or continuation
statements, if filed prior to the date of this Mortgage. Nothing set forth in this Section 5.2 shall
decrcase Borrower’s rights or increase Borrower’s obligations under the Loan Documents.

-11-
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Section 5.3  Changes in Tax, Debt, Credit and Documentary Stamp Laws. (a) If
any law 1s enacted or adopted or amended after 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, cither 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 wiithout any prepayment premium.

(k). Except as may be required by law, Borrower will not claim or demand or
be entitled to ey credit or credits on account of the Debt for any part of the Taxes or Other
Charges assessed against_the Property, or any part thereof, and no deduction shall otherwisc be
made or claimed from ¢ne 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 wheti-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 prepiivm.

(¢c)  If at any time the/Cunited States of America, any State thereof or any
subdivision of any such State shall require revnui or other stamps to be affixed to the Note, this
Mortgage, or any of the other Loan Documents o impose any other tax or charge on the same,
Borrower will pay for the same, with interest 2nd- penalties thereon, if any, except when
prohibited by law to do so.

Section 5.4  Severing of Mortgage. The provisions of Section 8.2(6) of the Loan
Agreement are hereby incorporated by reference herein,

Section 5.5  Replacement Documents. Upon receipt of anaffidavit of an officer of
Lender as to the loss, theft, destruction or mutilation of the Note or any Giher Loan Document
which is not of public record, and, in the case of any such mutilation, uson. surrender and
cancellation of such Note or other Loan Document, Borrower will issue, ir’ tcu thereof, a
replacement Note or other Loan Document, dated the date of such lost, stolén; destroved or
mutilated Note or other Loan Document in the same principal amount thereof and 6therwise 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 continuc 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 ensure that, should Borrower default (beyond any applicable
notice and cure pertods 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 thereof 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

Seciion 7.1  Remedies. Upon the occurrence and during the continuance of any Event
of Default, Borower agrees that Lender may take such action, without notice or demand except
to the extent regzirid by any Loan Document or applicable law, as it deems advisable to protect
and enforce its rights.acainst Borrower and in and to the Property, including, but not limited to,
the following actions, each of which may be pursued concurrently or otherwise, at such time and
in such order as Lender‘inay determine, in its sole discretion, without impairing or otherwise
affecting the other rights anc remredies of Lender:

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

(b)  institute proceedings tudicial or otherwise, for the complete foreclosure of
this Mortgage under any applicable provision eflaw, 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 requirzd or permitted by law;

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

(d)  sell for cash or upon credit the Property or any pait_:hereof and all estate,
claim, demand, right, title and interest of Borrower therein and rights of redeinption thereof,
pursuant to power of sale or otherwise, at one or more sales, as an entirety or mn.paicels, at such
time and place, upon such terms and after such notice thereof as may be required or'réimitled 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;

(N 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 for the payment of the Debt as may be required or permitted by
law;

(h)  the license granted to Borrower under Section 1.2 hereof shall
automatically be revoked and Lender may enter into or upon the Property, either personally or by
its agents, nominees 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
gross negligence or willful misconduct) and exclude Borrower and its agents or servants wholly
therefrom, and take posscssion of all books, records and accounts relating thereto and Borrower
agrees to surcender posscssion of the Property and of such books, records and accounts to Lender
upon demand;-and thereupon Lender may (i) use, operate, manage, control, insure, maintain,
repair, restore’ and otherwise deal with all and every part of the Property and conduct the
busingss thereat, (#).complete any construction on the Property in such manner and form as
Lender deems aawiszble; (iii) make alterations, additions, renewals, replacements and
improvements to or on <ns. Property; (iv) exercise all rights and powers of Borrower with respect
to the Property, whether in the-name of Borrower or otherwise, including, without limitation, the
right to make, cancel, enforce’e. 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, oi" any receiver appointed to collect the Rents, the fair and
reasonable rental value for the use ard occupation of such part of the Property as may be
occupied by Borrower; (vi) require Borrowzr to vacate and surrender possession of the Property
to Lender or to such receiver and, in defaull thereof, Borrower may be evicted by summary
proceedings or otherwise; and (vii) to the fullest extznt permitted by law, apply the receipts from
the Property to the payment of the Debt, in such order. priority and proportions as Lender shall
deem appropriate in its sole discretion after deductiing /therefrom all reasonable out-of-pocket
expenses (including reasonable attorneys’ fees) incurred-in connection with the aforesaid
operations and all amounts necessary to pay the Taxes, Ot'ier Charges, insurance and other
expenses in connection with the Property, as well as just and ieasonable compensation for the
services of Lender, its counsel, agents and employees;

(i} exercise any and all rights and remedies granted 10 a secured party upon
default under the Uniform Commercial Code, including, without limiting the generality of the
foregoing: (i) the right to take posscssion of the Fixtures, the Equipment, the Personal Property
or any part thereof, and to take such other measures as Lender may deem necessaiv-ior the care,
protection and preservation of the Fixtures, the LEquipment, the Personal Property ~and (ii)
request Borrower at its expense to assemble the Fixtures, the Equipment, the Personal Property
and make it available to Lender at a convenient place acceptable to Lender. Any notice of sale,
disposition or other intended action by Lender with respect to the Fixtures, the Equipment, the
Personal Property sent to Borrower in accordance with the provisions hereof at least ten (10)
Business Days prior to such action, shall constitute commercially 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 Agrecment,
this Mortgage and the other Loan Documents, including without limitation advances made by
Lender pursuant to the terms of this Mortgage;

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

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

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

Section 7.2 Application_of Proceeds. To the fullest extent permitted by law, the
purchase money, proceess and avails of any disposition of the Property, and or any part thereof,
or any other sums collectcd by Lender pursuant to the Note, this Mortgage or the other Loan
Documents, may be applied by Lender to the payment of the Debt in such priority and
proportions as Lender in its discretion shall deem proper.

Section 7.3 Right to Cure Defaults. Upon the occurrence and during the continuance
of any vent of Default Lender may, but=without any obligation to do so and without notice to or
demand on Borrower and without releasing Borrower from any obligation hereunder, make any
payment or do any act required of Borrower hereunder in such manner and to such extent as
Lender may deem reasonably necessary lo protect.he security hereof. Lender is authorized to
enter upon the Property for such purposes, or apprar in, defend, or bring any action or
proceeding to protect its interest in the Property or to foieclnse this Mortgage or collect the Debt,
and the cost and expense thereof (including reasonable attorneve’ fees to the extent permitted by
law), with interest as provided in this Section 7.3, shall constilute a-portion of the Debt and shall
be due and payable to Lender upon demand. All such docurazared out-of-pocket costs and
expenses incurred by Lender in remedying such Event of Default or'sich fatled payment or act
or in appearing in, defending, or bringing any such action or proceeding shall bear interest at the
Default Rate, for the period after notice from Lender that such cost or expensa was incurred to
the date of payment to Lender. All such documented out-of-pocket costs anc expenses incurred
by Lender together with interest thereon calculated at the Default Rate shali ke 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,
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and without prejudice to the right of Lender thereafier to bring an action of foreclosure, or any
other action, for an Event of Default by Borrower existing at the time such earlier action was
commenced.

Seetion 7.6 Intentionally QOmitted.

Section 7.7 Other_Rights, Etc. (a) The failure of Lender to insist upon strict
performance of any term hereof shall not be deemed to be a waiver of any term of this 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 Loz to take any action to foreclose this Mortgage or otherwise enforce any of the
provisions tiereof or of the Note or the other Loan Documents, (ii) the release, regardless of
consideration, of the whole or any part of the Property, or of any person liable for the Debt or
any portion theiec., or (ii1) any agreement or stipulation by Lender extending the time of
payment or otherwise modifying or supplementing the terms of the Note, this Mortgage or the
other Loan Documents.

(b)  Itis agrees that the risk of loss or damage to the Property is on Borrower,
and Lender shall have no liability whatsoever for decline in value of the Property, for failure to
maintain the Policies, or for failure.to.determine whether insurance in force is adequate as to the
amount of risks insured. Possession &y izender shall not be deemed an election of judicial relief
if any such possession is requested or outzned with respect to any Property or collateral not in
l.ender’s possession.

{c)  Lender may resort for the pavinent 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'ts cnforce any covenant hereof without
prejudice to the right of Lender thereafter to foreclose this'Mortgage. The rights of Lender under
this Mortgage shall be separate, distinct and cumulative and nonz shall be given effect to the
exclusion of the others. No act of Lender shall be construed as ar elzction 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 enutled to every right and
remedy now or hereafter afforded at Jaw or in equity.

Section 7.8 Right to Release Any Portion of the Property. Lenderinay.release any
portion of the Property for such consideration as Lender may require without, as to the remainder
of the Property, in any way impairing or affecting the lien or priority of this Mortgage, or
improving the position of any subordinate lienholder with respect thereto, except to the extent
that the 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 thereof 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 Agrecment, 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 to 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.

Secdion 7.11 Right of Entry. Upon reasonable notice to Borrower, Lender and its
agents shall pave the right, subject to the rights of tenants under the Leases and the terms of the
Loan Agreem:nt, 10 enter and inspect the Property at all reasonable times.

ARTICLE VIII - PREPAYMENT

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

ARTACLE IX - INDEMNIFICATION

Section 9.1  Genceral Indemnifieation. Borrower shall, at its sole cost and expense,
protect (with legal counsel reasonably acceptable-to Lender), defend, indemnify, release and hold
harmless the Indemnified Parties from and againsi any and all reasonable, documented, out-of-
pocket, claims, suits, liabilities (including, witpout limitation, strict liabilities), actions,
proceedings, obligations, debts, damages, losses, cosis;"expenses, fines, penalties, charges, fees,
expenses, judgments, awards, amounts paid in settlement; of whatever kind or nature (including
but not limited to reasonable atiorneys’ fecs and otlicr 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 directiy or indirectly arising out of or
in any way relating to any one or more of the following: (a) ownerskip of this Mortgage, the
Property or any interest therein or receipt of any Rents; (b) intentionally omitted; (c) any and all
lawful actton that may be taken by Lender in connection with the enforcement-of the provisions
of this Mortgage. the Loan Agreement, the Note or any of the other Loan Documents, whether or
not suit is filed in connection with same, or in connection with Borrower, any guzrantor or any
indemnitor and/or any partner, joint venturer or shareholder thereof becoming i party to a
voluntary or involuntary federal or state bankruptey, insolvency or similar proceeding:\d) any
accident, injury 1o or death of persons or loss of or damage to property occurring in, on or about
the Property or any part thereot or on the adjoining sidewalks, curbs, adjacent property or
adjacent parking areas, strects or ways; (e) 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 arcas, streets or ways; (f) any Event of Default by Borrower hereunder or under any of
the other Loan Documents; (g) intcntionally 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 Lease; (I) 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 misrcpresentation made by Borrower in this Mortgage or any other Loan
Document. Notwithstanding the foregoing, Borrower shall not be obligated to indemnity or
release an Indemnified Party for any Losses resulting from the gross negligence, illegal acts,
fraud or willful misconduct of such Indemnified Party. Any amounts payablc to Lender by
reason of the application of this Section 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 is sustained
by Lender until paid.

Secuon 9.2 Mortgage and/or Intangible Tax. Borrower shall, except when
prohibited by-aw to do so, at its sole cost and expense, protect, defend, indemnify, release and
hold harmles¢ the Indemnified Parties from and against any and all Losses imposed upon or
incurred by or 2sse:ted against any Indemnified Parties and dircetly or indirectly arising out of or
in any way relating 1o snv tax on the making and/or recording of this Mortgage, the Note or any
of the other Loan Dccuments, 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 hereon or on any mortgage or promissory note
executed in connection herewith (‘ncluding, 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: ~Borrower shall, at its sole cost and expense,
protect, defend, indemnify, release and hold harmless the Indemnified Parties from and against
any and all Losses (including, without limitation, rcasonzole attorneys’ fees and costs incurred in
the investigation, defense, and scttlement of Losses ncvsred in correcting any prohibited
transaction or in the sale of a prohibited loan, and in obtaming 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 uf Default resuiting 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 zad Expenses. In
connection with the matters set forth in Sections 9.1, 9.2 and 9.3 hereof, upon wi1%¢n request by
any Indemnified Party, Borrower shall defend such Indemnified Party (if reqaesied by any
Indemnified Party, in the name of the Indemnified Party) from and against any and.a% Losses
(except for any Losses resulting from the gross negligence or willful misconduci of any
Indemnified Party), by attorneys and other professionals reasonably approved by the [ndemnified
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 rcasonably concluded that there arc any legal defenses available to it and/or other
Indemnified Parties that are different from or additional to those available to Borrower, such
[ndemnified 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 shall 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 absoelute discretion of the Indemnified Partics, reimburse,
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the Indemnified Parties for the pavment of reasonable fees and disbursements of attorneys,
engineers, cnvironmental 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 attorneys) regardiess of the
number of Indemnified Parties and regardless of the number of Indemnified Parties who may
elect to be represented by their own counsel hereunder, 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.  Simultancously with this Mortgage,
Borrower anid Guarantor have executed that certain Environmental Indemnity. The obligations

of Borrower znd 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'righ* to 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 Ocher-Matters. To the extent permitted by applicable
law, Borrower hereby waives the benefit of 2!l appraisement, valuation, stay, extension,
reinstatement and redemption laws now or hereattcrin force and all rights of marshalling in the
event of any sale hereunder of the Property or any paitinzreof or any interest therein. Further, 1o
the extent permitted by applicable law, Borrower hereby expressly waives any and all rights of
redemption from sale under any order or decree of forcClosure.of this Mortgage on behalf of
Borrower, and on behalf of each and every person acquiring aiy interest in or title to the
Property subsequent to the date of this Mortgage and on behalf of il bersons.

Section 10.3 Waiver of Notice. To the extent permitted by applicable law, Borrower
shall not be entitled to any notices of any nature whatsoever from Lender-cxeept with respect to
matters for which this Mortgage specifically and expressly provides for the piviag.of notice by
Lender to Borrower and except with respect to matters for which Lender1e required by
applicable law to give notice, and to the fullest extent permitted by law, Borrewer hereby
expressly waives the right to receive any notice from Lender with respect to any matter to: 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 to 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 LLoan Documents shall be limited as set forth in
the provisions of Section 9.3 of the Loan Agreement, which provisions are hereby 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 nrotices or other written communications hereunder shall be delivered in accordance
with Section 10.£70" the Loan Agreement.

ARTICLE XIII - APPLICABLE LAW

Section 13.1 Governing Law. This Mortgage shall be governed in accordance with the
terms and provisions of Sectior 10,3 of the Loan Agreement.

Section 13.2  Usury Laws. Woiwithstanding anything to the contrary, (a) all agreements
and communications between Borrower and iLender are hereby and shall automatically be limited
so that, after taking into account all amounfs 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 maximuwin..all such interest shall be amortized, prorated,
allocated and spread over the full amount and term o7 =l principal indebtedness of Borrower to
Lender, and (c) if through any contingency or event, Leader receives or is decmed to reccive
interest in excess of the lawful maximum, any such éxcessshall be deemed to have been applied
toward payment of the principal of any and all then outstanding indebtedness of Borrower to
Lender, or if there is no such indebtedness, shall immediately be r¢tumed to Borrower.

Section 13.3 Provisions Subject to Applicable Law. All rights; powers and remedies
provided in this Mortgage may be exercised only to the extent that the erercise thereof does not
violate any applicable provisions of law and are intended to be limited to the cxtent necessary so
that they will not render this Mortgage invalid, unenforceable or not entitlea to.%¢ recorded,
registered or filed under the provisions of any applicable law. If any term of this'Mertgage or
any application thereof shall be invalid or unenforceable, the remainder of this Mortgage ¢nd 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 thercof 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” shall include any and all reasonable
attorneys’, paralegal 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 - MISCELLANEOQUS PROVISIONS

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

Section 15.2 “Successors and Assigns. This Mortgage shall be binding upon and inure
to the benefit of Borrowerand Lender and their respective successors and assigns forever.

Section 15.3  Inapplicable-Provisions. If any term, covenant or condition of the Loan
Agreement, the Note or this Mortgage is held to be invalid, illegal or unenforceable in any
respect, the Loan Agreement, the Newe-and this Mortgage shall be construed without such
provision.

Section 15.4 Headings, Etc. The headings and captions of various Sections of this
Mortgage are for convenience of reference only.and are not to be construed as defining or
limiting, in any way, the scope or intent of the provisions hereof.

Section 15.5 Number and Gender. Whenever 13 context may require, any pronouns
used herein shall include the corresponding masculine, feiinine or neuter forms, and the
singular form of nouns and pronouns shall include the plural and »7¢, versa.

Section 15.6 Subrogation. If any or all of the proceeds of the Note have been used to
extinguish, extend or renew any indebtedness heretofore existing against the Property, then, to
the extent of the funds so used, Lender shall be subrogated to all of the rights, claims, liens,
titles, and interests existing against the Property herctofore held by, or in favor ef, siie holder of
such indebtedness and such former rights, claims, liens, titles, and interests, if-amny, arc not
waived but rather are continued in full force and effect in favor of Lender and are nieiged with
the lien and security interest created herein as cumulative security for the repayment of the Deb,
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
lLoan Agreement, this Mortgage and the other Loan 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 respect 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 operate to place any obligation or liability for the control, care, management or repair of the
Property upon Lender, nor shall it operate to make Lender responsible or liable for any waste
committed on the Property by the tenants or any other Person, or for any dangerous or defective
condition of the Property, or for any negligence in the management, upkeep, repair or control of
the Property resulting in loss or injury or death to any tenant, licensee, employee or stranger.
Nothing hecein contained shall be construed as constituting Lender a “mortgagee in possession.”

Sectionn 15.9  Conflict with Loan Agreement. Notwithstanding anything contained in
this Mortgage, {ne narties hereto acknowledge and agree that in the event of any conflict,
inconsistency or arabiguity between any of the terms, covenants, conditions or obligations set
forth in this Mortgagc 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 governapd control.

ARTICLE XV INTENTIONALLY OMITTED
ARTICLE XV{1-1LLINOIS PROVISIONS

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

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

Section 17.3  The text of Section 1.3 of this Morgage entitled “Security
Agreement” is hereby deleted and the following is substituted therefor:

Borrower and Lender agree that this Morlgage shal!
constitute a Security Agreement within the meaning of the llinois
Uniform Commercial Code (the “Illinois UCC™) with respect to (i)
all sums at any time on deposit for the benefit of Lender or held by
l.ender {whether deposited by or on behalf of Borrower or anyone
else) pursuant to any of the provisions of the Note, the Loan
Agrcement, 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
IZquipment, 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 hereby
assigned to Lender, all to secure payment of the Debt. All of the
provisions contained in this Mortgage pertain and apply to 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 thereto:

{a)  Borrower (being the Debtor as that term is used in
the Nlinois UCC) is and will be the true and lawful owner of the
Collateral, subject to no liens, charges or encumbrances other than
thz_lien hereof, other liens and encumbrances benefitting Lender
2(d.an0 other party, and licns and encumbrances, if any, expressly
permitied by the other Loan Documents;

5y _The Collateral is to be used by Borrower solely for
business purpos<s,

(¢)  Thetangible Collateral will be kept at the Property
(except for normal replaccment of Personal Property and items of
nominal value) and will pot-be removed therefrom without the
consent of Lender (being the Secured Party as that term is used in
the Hlinois UCC). The Collatezal-may be affixed to the Property
but will not be affixed to any otheriesl estate;

(d)  The only persons having ary ‘nterest in the Property
are Borrower, Lender and holders of inicrests ~if any, expressly
permitted hereby;

ey  No financing statement (other than - Tinancing
statements showing Lender as the sole sccured party, ¢r with
respect to liens or encumbrances, if any, expressly peimitied
hereby) covering any of the Collateral or any proceeds thereof 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 lime or from time to time or as may be necessary or
appropriate to cstablish 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 to be
desirable:

H During the continuance of an Event of Default,
Lender shall have the remedies of a secured party under the [llinois
UCC, including, without limitation, the right to take immediate and
exclusive 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 thercof 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 lllinois
1JCL%: and Lender shall be entitled to hold, maintain, preserve and
prepare.the 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 Illinois
UCC. Lender+nay render the Collateral unusable without removal
and may dispose ¢1 ttie Collateral on the Property. Lender may
require Borrower to-assemble the Collateral and make it available
to Lender for its possession 2t a place to be designated by Lender
which is reasonably conveiient to both parties. Lender will give
Borrower at least twenty (20) cays? 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 disposition thereof is made. The
requirements of reasonable notice shail be: met if such notice is
matled, by certified United States mair or-equivalent, postage
prepaid, to the address of Borrower hereinabore sct 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 <1 arket or is
of a type which is the subject of widely distributed standard price
guotations. Any such sale may be held in conjunction with/any
foreclosure sale of the Property. If Lender so clects, the Propcicy
and the Collateral may be sold as onc lot. The net proceeds
realized upon any such disposition, after deduction for the
expenses of retaking, holding, preparing for sale, selting 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. lLender will account to Borrower for any surplus
realized on such disposition;

(g)  The terms and provisions contained in this Section
1.3, unless the context otherwise requires, shall have the meanings
and be construed as provided in the lllinois UCC;
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(h)  This Mortgage is intended to be a financing
statement within the purview of Section 9-502(c) of the Illinois
UCC with respect to the Collateral and the goods described herein,
which goods are or may become fixtures relating 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
£ases between Borrower or its agents as lessor, and various
tznants named therein, as lessee, including all extended terms and
all extercions and rencwals of the terms thereof, as well as any
amendmends to or replacement of said Leascs, together with all of
the right, utle and 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 or't'iis Mortgage.

Section 17.4 Remedies_Upor. Default. (a) In Subsection 7.1¢h) of this
Mortgage entitled “Remedies”, the following parcinthetical shall be added following the words
“counsel, agents and employees™

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

Section 17.5 Waivers. Section 10.2 of this Mortgage sititled “Marshalling and
Other Matters™ is hereby deleted and the following is substituted therefcr:

“Section 10.2  Waiver of Appraisement, Valuation, Stay,
Extension and Redemption Laws. Borrower agrees, 10 the fuli
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 seck to take
advantage of any appraiscment, valuation, slay, 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 entirety. 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 proceess of the Note secured by this Mortgage will be used for the purposes specified in the
llinois Interest 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).

Sectioi 17.7 Maturity Date. In no event shall the maturity date of the Note be
later than April 1, 2023,

Section 17.8 (_Lliuois Mortgage Foreclosure Law.

(a) In the eveni.any provision in this Mortgage shall be inconsistent with any
provision of the [llinois Mortgage VForsclosure Law (735 ILCS Sections 5/15-1101 et. seq.,
llinois Compiled Statutes) (the “Foreciosure Act™), the provisions of the Foreclosure Act shall
take precedence over the provisions of ‘this~Mortgage, but shall not invalidate or render
unenforceable any other provision of this Morigage that can be construed in a manner consistent
with the Foreclosure Act.

(b) If any provision of this Mortgage shall grant to Lender any rights or
remedies upon default of Borrower which are more limited than.the rights that would otherwise
be vested in Lender under the Foreclosure Act in the absence of s2id provision, Lender shall be
vested with the rights granted in the Foreclosure Act to the full exteny permitted by law.

(¢)  Without limiting the generality of the foregoing, ali_cxpenses incurred by
Lender to the extent reimbursable under Sections 13-1510 and 15-1512 o¥ the Foreclosure Act,
whether incurred before or after any decree or judgment of foreclosure, and vihether enumerated
in Article 8 of this Mortgage, shall be added to the indebtedness secured by thisivitrigage 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, afier sale, and during the pendency of any related
proceedings authorized by this Mortgage or by the Forcclosure 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 thercon 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, if
any, that any of the same is clearly contrary to or inconsistent with the provisions of the Act,
apply to and be included in:

(M 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 indebtedness becoming due after such entry of
judgment, it being agreed that in any foreclosure judgment, the court may reserve
jurisdistion for such purpose;

(iii)  if right of redemption has not been waived by the Borrower in this
Mortgage, cow.putation of amount required to redeem, pursuant to Subsections (d)(2) and
(e) 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 Feraclosure Act;

(v)  applicatic. 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 Section 5/15-1511 of the Foreclosure Act.

(e) Lender in Possession. In addaition to any provision of this Mortgage
authorizing the Lender to take or be placed in possession ¢fihe Property, or for the appointment
of a receiver, Lender shall have the right, in accordance with sections 5/15-1701 and 5/15-1702
of the Foreclosure Act, to be placed in possession of the Property or at its request 1o have a
receiver appointed, and such receiver, or Lender, if and when placed »i-possession, shall have, in
addition to any other powers provided in this Morigage, all powers, 1 nmiunities, and duties as
provided for in Sections 5/15-1701, 5/15-1703 and 5/15-1704 of the Forec¢losure Act.

Scction 17.9 Maximum __Principal Indebtedness. Notwithstunding  any
provision contained herein to the contrary, the maximum indebtedness secured by rtis-Mortgage
shall not exceed $61,766,300.00.

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 Miscetlaneous. Borrower acknowledges that the Property does
not constitute agricultural real estate 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

27



1806706265 Page: 29 of 31

UNOFFICIAL COPY

other ‘debt or obligation secured 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, although 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 beconie, subject and subordinate, in whole or in part (but not with respect to priority of
entitlement tesinsurance proceeds or any Condemnation Proceeds), to any and all leases of all or
any part of e Property upon the execution by Lender and recording thereof, at any time
hereafter in the.cprropriate official records of the County wherein the Property is situated, of a
unilateral declaration w that effect.

Section 17.14 Certain Insurance Disclosures. Pursuant to the lHinois Collateral
Protection Act and the lllineis #inancial Institution Insurance Sales Law, Mortgagee hereby
notifies Mortgagor as follows:

You may obtain insurance regurred in connection with your loan or extension of
credit from any insurance agent, tioker, or firm that sells such insurance that is
licensed to underwrite such insurance oy, the lilinois Department of Insurance,
provided the insurance requirements ii-cennection with your loan are otherwise
complied with. Your choice of insurance provider will not affect our credit
decision or your credit terms. Unless you jrovide us with evidence of the
insurance coverage required by your agreements with us, upon prior notice to
Borrower in accordance with Section 6.1(f) of the lwsan Agreement, we may
purchase insurance at your expense to protect our interest i1 your collateral. This
insurance may, but need not, protect your interests. . coverage that we
purchase may not pay any claim that you make or any claim that.is made against
you in connection with the collateral. Only after providing us witli avidence that
you have obtained insurance as required by our agreements, we shall-<ancel any
imsurance obtained by us in connection with this provision. [If we puichase
insurance for the collateral, you will be responsible for the costs of that insurance,
including interest and any other charges payable pursuant to the terms of the Loan
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

. Herbert Myers
Vice President

STATE OF NEW YORK )

COUNTY OF  NewYodk—

On the 93 day of Feriasd . 2018, before me, the undersigned, a Notary Public in
and for said state, personally appeared ) J* 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 cn the instrument the individual or the entity
upon behalf of which the individual acted, executed th¢ instrument.

WITNESS my hand and official seal.

. i “,m!lllln,, th,
Signature g - \\e L. i ",

4,

4 . . ~ el
My Commussion Expires: R \AOTA RLY &
Commission Number: U’\ Pua\& /55
",” ).é. ..... . _{O“S
MICHELLE L. KALER “10,, OF Ng\i\\‘“‘\o‘
Natary Public - State of New York g

No. 01KA6289658
Quealitied in New York County
My Commission Expiros September 30, 20 >

Morgage (701 Lunt Avenue) . Chicago Infill Industrial Portfolio
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EXHIBIT A

LOT 128 (EXCEPT THE EAST 6.43 FEET THEREOF) IN CENTEX INDUSTRIAL PARK UNIT 94, BEING A
SUBDIVISION IN SECTION 34, TOWNSHIP 41 NORTH, RANGE 11, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

PIN:  08-34-102-015-0000
PROPERTY ADDRESS: 701 LUNT AVENUE, ELK GROVE VILLAGE, COOK COUNTY, IL 60007



