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PREPARED By AMND UPON
RECORDATION RETURN TO:

Winstead PC

201 North Tryon Street

Suite 2000

Charlotte, North Carolina 28202
Attention: Jeffrey . Lee, Esq.

Location: 7801 8. Comell Ave., Chicago, ilimois; 7155 S. Green St., Chicago, Illinois; 5500
W. Van Buren St., Chicago, lllinuig; 101 Memonal Dr., Calumet City, Itlinois; and
8057 S. Dobson Ave., Chicago, lllinois

County: Cook

A
Tax Parcel Number: See Exhibit @

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND
SECURITY AGREEMENT (this “Mortgage”) is made as of this 9™ day of-May, 2018 by PP
P19 1, LLC and PP P19 2, LLC, each an lllinois limited liability company esch having its
principal place of business at 640 N. LaSalle Street, Suite 638, Chicago, Ilinois 60654, as
mortgagor (individually and collectively, as the context may require, “Borrowcr”. for the
benefit of STARWOOD MORTGAGE CAPITAL LLC, a Delaware limited liability «¢mpany,
having an address at 1601 Washington Avenue, Suite 800, Miami Beach, Florida 33139, as
mortgagee (together with its successors and assigns, “Lender™).

WITNESSETH:
A. This Mortgage is given to secure a loan (the “Loan”) in the principal sum

of FIVE MILLION FOUR HUNDRED THOUSAND AND NO/100 DOLLARS (35,400,000} or
so much thereof as may be advanced pursuant to that certain Loan Agreement dated as of the

4816-7016-7653v.1
53230-587 5/9/2018
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date hereof between Borrower and Lender (as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time, the “Loan Agreement™), and evidenced
by that certain Promissory Note dated the date hercof made by Borrower to Lender (such Note,
together with all extensions, renewals, replacements, restatements or modifications thereof, being
hereinafter referred to as the *Note”). Capitalized terms used herein without definition shall
have the meanings ascribed to such terms in the Loan Agreement.

B. Borrower desires to secure the payment of the outstanding principal
amount of the Loan together with all interest accrued and unpaid thereon and all other sums
(including the Prepayment Fee) due to Lender in respect of the Loan and the Loan Documents
(the “Debt™ and the performance of all of its obligations under the Note, the Loan Agreement
and the otherd.oan Documents. '

(. This Mortgage is given pursuant to the Loan Agreement, and payment,
fulfillment and pertormance by Borrower of its obligations thereunder and under the other Loan
Documents are secured nereby, and each and every term and provision of the Loan Agreement,
the Note, and that certuin Assignment of Leases and Rents of even date herewith made by
Borrower in favor of Lenderdstivered in connection with this Mortgage (as the same may be
amended, restated, replaced, surpiemented or otherwise modified from time to time, the
“Assignment of Leases”), includine-the rights, remedies, obligations, covenants, conditions,
agreements, indemnities, representations and warranties of the parties therein, are hereby
incorporated by reference herein as thoup!: et forth in full and shall be considered a part of this
Mortgage. :

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

ARTICLE 1

GRANTS OF SECURITY

Section 1.1 Property Mortgaged. Borrower does hereby irr¢vocably mortgage, grant,
bargain, sell, pledge, assign, warrant, transfer and convey to Lender ‘and its successors and
assigns, with power of sale, the following property, rights, interests and esfates now owned or
hereafter acquired by Borrower (collectively, the “Property™):

(a) Land. The real property described in Exhibit A attached hereio «1id made
a part hereof (the “Land™);

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

4816-7016-7653v
53230-587 5/9/2018
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(€) Improvements. The buildings, structures, fixtures, additions,
enlargements, extensions, modifications, repairs, replacements and improvements now or
hereafier erected or located on the Land (collectively, the “Improvements”);

(d) Easements. 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 development rights, and all estates, rights, titles, interests, privileges, Iiberties,
servitudes, tencments, hereditaments and appurtenances of any nature whatsoever, in any way
now or hereafter belonging, relating or pertaining to the Land and the Improvements and the
reversion and reversions, remainder and remainders, and all land lying in the bed of any street,
road or avenue, opened or proposed, in front of or adjoining the Land, to the center line thereof
and all the sstates, rights, titles, interests, dower and rights of dower, curtesy and rights of
curtesy, property, possession, claim and demand whatsoever, both at law and in equity, of
Borrower of, 1nard to the Land and the Improvements and every part and parcel thereof, with
the appurtenances thereto;

(e). Eqwpment. All “equipment,” as such term 1s defined in Article 9 of the
Uniform Commercial Code (a5 hereinafter defined), now owned or hereafter acquired by
Borrower, which is used at or ipcennection with the Improvements or the Land or is located
thereon or therein (including, buet pet limited to, all machinery, equipment, furnishings, and
clectronic data-processing and other sifice equipment now owned or hereafter acquired by
Borrower and any and all additions, sarétitutions and replacements of any of the foregoing),
together with all attachments, components, paiis; equipment and accessories installed thereon or
affixed thereto (collectively, the “Equipment™): Notwithstanding the foregoing, Equipment
shall not include any property belonging to Teiants under Leases except to the extent that
Borrower shall have any right or interest therein;

D Fixtures. All Equipment now ‘gwned,-or the ownership of which is
hereafter acquired, by Borrower which is so related to the Land and Improvements forming pan
of the Property that it is deemed fixtures or real property underthe law of the particular state in
which the Equipment is located, including, without limitation, all-ouilding or construction
matenals intended for construction, reconstruction, alteration or repair ofor installation on the
Property, construction equipment, appliances, machinery, plant equipmeri, fittings, apparatuscs,
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, bataat limited to,
engines, devices for the operation of pumps, pipes, plumbing, cleaning, call ‘2ad sprinkler
systems, fire extinguishing apparatuses and equipment, heating, ventilating, plumbiny, laundry,
incinerating, electrical, air conditioning and air cooling equipment and systems, gas and electric
machinery, appurtenances and equipment, pollution control equipment, security systems,
disposals, dishwashers, refrigerators and ranges, recreational equipment and facilities of all
kinds, wind driven facilities, solar power facilities and related power infrastructure, cell towers,
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

3
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structures, together with all accessions, appurtenances, additions, replacements, betterments and
substitutions for any of the foregoing and the procceds thereof (collectively, the “Fixtures™).
Notwithstanding the foregoing, “Fixtures” shall not include any property which Tenants are
entitled to remove pursuant to Leases except to the extent that Borrower shall have any right or
interest therein;

(g)  Personal Property. All furniture, furnishings, objects of art, machinery,
goods, tools, supplies, appliances, general intangibies, contract rights, accounts, accounts
receivable, franchises, licenses, certificates and permits, and all other personal property of any
kind or character whatsoever (as defined in and subject to the provisions of the Uniform
Commercial, Code), other than Fixtures, which arc now or hereafter owned by Borrower and
which are loeated within or about the Land and the Improvements, together with all accessories,
replacements and substitutions thereto or therefor and the proceeds thereof (collectively, the
“Personal Proxverty”™), and the right, title and interest of Borrower in and to any of the Personal
Property which mey e subject to any secunty interests, as defined in the Uniform Commercial
Code, as adopted and ¢racted by the state or states where any of the Property is located (as
amended from time to-time, the “Uniform Commercial Code™), superior in lien to the lien of
this Mortgage, and all proceerds nd products of any of the above;

(h)  Leases and Rents. All leases, subleases or subsubleases, lettings, licenses,
concessions or other agreements (whether written or oral) pursuant to which any Person is
granted a possessory interest in, or righ:-to use or occupy all or any portion of the Land
(including, without limitation, any subsurface rights) and the Improvements, and every
modification, amendment or other agreement relating to such leases, subleases, subsubleases, or
other agreements entered into in connection witiisuch leases, subleases, subsubleases, or other
agreements and every guarantee of the performanceand observance of the covenants, conditions
“and agreements to be performed and observed by the othier party thereto, heretofore or hereafter
entered into, whether before or afier the filing by or against Rerrower of any petition for reliet
under 11 U.S.C. §101 et seq., as the same may be amended from pine to time (the “Bankruptcy
Code”) (collectively, the “Leases™), and all right, title and inter¢st of Borrower, its successors
and assigns, therein and thereunder, including, without limitation, ‘casn or securities deposited
thereunder to sccure the performance by the lessees of their obligations thereunder and all rents,
additional rents, revenues, issues and profits (including all oil and gas or uther-mineral royalties
and bonuses) from the Land and the Improvements, whether paid or accruing beiore or after the
filing by or against Borrower of any petition for relief under the Bankruptcy Cods izollectively,
the “Rents™), and all proceeds from the sale or other disposition of the Leases and the right 10
receive and apply the Rents to the payment and performance of the Obligations, inclucing the
payment of the Debt;

(1) Condemnation Awards. All awards or payments; including interest
thereon, which may heretofore and hereafter bec 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
liev of.or in anticipation of the exercise of such right), or for a change of grade, or for any other
injury to or decrease in the value of the Property; '

4.

4816-7016-7653v.1
53230-587 5/9/2018



1815010077 Page: 6 of 37

"UNOFFICIAL COPY

5); Insurance Proceeds. 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 tnsurance, judgments or settlements made in lieu thereof, for damage
to the Property;

(k)  Tax Certiorari. All refunds, rebates or credits in connection with any
reduction in Taxes or Other Charges charged against the Property as a resuit of tax certiorari
proceedings or any other applications or proceedings for reduction;

(1) Rights. The right, in the name and on behalf of Borrower, to appear in and
defend any action or proceeding brought with respect to the Property and to commence any
action o1 proceeding to protect the interest of Lender in the Property;

)y Agreements. All agreements, contracts, certificates, instruments,
franchises, permits, licenses, plans, specifications and other documents, now or hereafter entered
into, and all rights“thcrein and thereto, respecting or pertaining to the use, occupation,
construction, managemeni or operation of the Land and any part thereof and any Improvements
or respecting any business Or_ictivity conducted on the Land and any part thereof and all right,
title and interest of Borrower therain and thereunder, including, without limitation, the right,
upon the happening of any deiault hereunder, to receive and collect any sums payable to
Borrower thereunder;

(n)  Trademarks. All tralenames, 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;

(o)  Accounts. All reserves, escrows and deposit accounts maintained by
Borrower with respect to the Property, including, without limitation, all accounts established or
maintained pursuant to the Loan Agreement or any other “oan Document, together with all
deposits or wirc transfers made to such accounts, and all czsk; checks, drafts, certificates,
securities, investment property, financial assets, instruments and oihe: property held therein from
time to time, and all proceeds, products, distributions, dividends and/or substitutions thereon and
thereof:

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

(q) Minerals. All minerals, oil, gas, shale, crops, timber, trees, shrubs, flowers
and landscaping features and rights (including, without limitation, extracting rights) now or
hereafter located on, under or above Land,;

(r) Proceeds. All proceeds of any of the foregoing, including, without
limitation, proceeds of insurance and condemnation awards, whether in cash or in liquidation or
other claims, or otherwisc; and -

4816-7016-7653v.)
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(s) Other Rights. Any and all other rights of Borrower in and to the items set
forth in Subsections (a) through (r) above.

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 of 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 annexed to the Land or not, shall for the purposes of this Mortgage be deemed
conclusiveiy to be real estate and mortgaged hereby.

Sectioii 1.2 Assignment of Rents. Borrower hereby absolutely and unconditionally
assigns to Lendzr all of Borrower’s right, title and interest in and to all current and future Leases
and Rents; it bein2 ntended by Borrower that this assignment constitutes a present, absolute
assignment and not an 2ssignment for additional security only. Nevertheless, subject to the terms
of the Assignment of Liases and Section 7.1(h) of this Mortgage, Lender grants to Borrower a
revocable license to collect, recaive, use and enjoy the Rents. Borrower shall hold the Rents, or
a portion thereof sufficient to discliarge 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 real property mortgage and
a “security agreement” within the meaning ofthe Uniform Commercial Code. The Property
includes both real and personal property ana.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, a security interest in the
Fixtures, the Equipment, the Personal Property and the other property constituting the Property
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 porticn or the Property so subject to the
Uniform Commercial Code being called the “Collateral”). If ari Event of Default shall occur
and be continuing, Lender, in addition to any other rights and remedies'which it may have, shall
have and may exercise immediately and without demand, any and ali rights-and remedies granted
to a secured party upen default under the Uniform Commercial Code, inciuding, without himiting
the generality of the foregoing, the right to take possession of the Collateral ‘or zny. part thereof,
and to take such other measures as Lender may deem necessary for the care; piotection and
preservation of the Collateral. Upon request or demand of Lender after the oceurrence and
during the continuance of an Event of Default, Borrower shall, at its expense, asseimble the
Collateral and make it available to Lender at a convenient place (at the Land if tangible property)
reasonably acceptable to Lender. Borrower shall pay to Lender on demand any and all expenses,
including reasonable attorneys’ fecs and costs, incurred or paid by Lender in protecting its
interest in 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 intended 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 otherwise provided by applicable law, constitutc reasonable notice to Borrower. The

-6-
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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. The principal place of business of
Borrower (Debtor) 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 Property is or will become “fixtures” (as that
term is defined in the Uniform Commercial Code) on the Land, described or referred to in this
Mortgage, and this Mortgage, upon being filed for record in the real estate records of the city or
county wherein such fixtures are situated, shall operate also as a financing statement naming
Borrower as. the Debtor and Lender as the Secured Party filed as a fixture filing in accordance
with the applicable provisions of said Uniform Commercial Code upon such of the Property that
is or may become fixtures.

Section 1.5 Pledpes of Monies Held. Borrower hereby pledges to Lender any and all
monies now or hereaft<r held by Lender or on behalf of Lender in connection with the Loan,
including, without limitauion, any sums deposited in the Accounts (as defined in the Loan
Agreement) and the Net Proceds, as additional security for the Obligations until expended or
applied as provided in this Mortgege.

CONAITIONS TO GRANT

TO HAVE AND TO HOLT the.zhove granted and described Property unto and to
the use and benefit of Lender and its successoss and assigns, forever;

PROVIDED, HOWEVER, these preszpts are upon the express condition that, 1f
Borrower shall well and truly pay and perform the Obligations (including the payment of the
Debt) at the time and in the manner provided in this Mo“igage, the Note, the Loan Agreement
and the other Loan Documents, and shali well and truly abide by and compiy with each and
every covenant and condition set forth herein and in the Note, thz "-oan Agreement and the other
Loan Documents, these presents and the estate hereby granted shaiv clase, terminate and be void,
provided, however, that Borrower’s obligation to indemnify and hold harmless Lender pursuant
to the provisions hereof shall survive any such payment or release.

ARTICLE 2

DEBT AND OBLIGATIONS SECURED

Section 2.1 Obligations. This Mortgage and the grants, assignments and transfers
made in Article | are given for the purpose of securing the Obligations, including, but not limited
to, the Debt. 7

Section 2.2 Other_Obligations. This Mortgage and the grants, assignments and
transfers made in Article 1 are also given for the purpose of securing the following (collectively,
the “Other Obligations™):

4816-7016-7653v.1
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(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 in each other Loan Document; and

(¢}  the performance of each cbligation of Borrower contained m any renewal,
extension, amendment, modification, consolidation, change of, or substitution or replacement
for, all or any part of the Note, the Loan Agreement or any other Loan Document.

Section2.3  Debt and 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 3
BORROWER COVENANTS
Borrower covenants.and agrees that throughout the term of the Loan:

Section 3.1  Payment o1 D:bt. Borrower will pay the Debt at the time and in the
manner provided in the Loan Agreemient, the Note and this Mortgage.

Section 3.2 Incorporation by Rejerence. All the covenants, conditions and agreements
contained in (a) the Loan Agreement, (b)t'ie Wote, and (c) all and any of the other Loan
Documents, are hereby made a part of this Morigage to the same extent and with the same force
as if fully set forth herein.

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

Section 3.4 Maintenance of Property. Borrower shall” ¢suise the Property to be
maintained in a good and safe condition and repair. The Improvemeuts, the Fixtures, the
Equipment and the Personal Property shall not be removed, demolished or-waterially altered
(except for normal replacement of the Fixtures, the Equipment or the Personal Prsperty, tenant
fimsh and refurbishment of the Improvements) without the consent of Lenderor 2s otherwise
may be expressly permitted pursuant to the Loan Agreement. Borrower shall proiapily repair,
replace or rebuild any part of the Property which may be destroyed by any Casualty, or become
damaged, worn or- dilapidated or which may be affected by any Condemnation, and shall

complete and pay for any structure at any time in the process of construction or repair on the -
Land.

Section 3.5  Waste. Borrower shall not commit or suffer any waste of the Property, or
make any change in the use of the Property which will in any way materially increase the risk of
firc or other hazard ansing out of the operation of the Property, or take any action that might
invalidate or allow the cancellation of any Policy, or do or permit to be done thereon anything

-§-
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that may in any way 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 drilling or exploration
for or extraction, removal, or production of any minerals from the surface or the subsurface of
the Land, regardless of the depth thereof or the method of mining or extraction thereof.

Section 3.6 Payment for Labor and Materials.

(a) Subject to Section 3.6(b) hereof, Borrower (i) will promptly pay when due
all bills and costs for labor, materials and specifically fabricated materials (“Labor and
Material Costs™} incurred in connection with the Property, (ii) never permit to exist beyond the
due date thereof in respect of the Property, or any part thereof, any Lien or security interest, even
though infecior to the Liens and security interests created hereby and by the other Loan
Documents, and (iii) never permit to be created or exist in respect of the Property or any part
thereof any othar or additional Lien or security interest other than the Liens or security interests
created hereby and by the other Loan Documents, except for the Permitted Encumbrances.

{b)  Aler prior written notice to Lender, Borrower, at its own expense, may
contest by appropriate legal rrecceding, promptly initiated and conducted at all times in good
faith and with due diligence, the 2mount or validity or application in whole or in part of any of
the Labor and Material Costs, provided that: (i) no Event of Default has occurred and is
continuing under the Loan Agreemsot; the Note, this Mortgage or any of the other Loan
Documents; (i1) Borrower is permitted o @a.so under the provisions of any other mortgage, deed
of trust or deed to secure debt affecting the Troperty; (1) 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 Cesis‘under protest; (iv) such proceeding shall be
permitted under and be conducted in accordance with'the provisions of any other instrument to
which Borrower is subject and shall not constitute a defavit thereunder; (v) neither the Property
nor any part thereof or interest therein will be in dangir of being sold, forfeited, tenninated,
canceled or lost; (vi) Borrower shall have furnished to Lender either {A) a cash deposit equal to
125% of the amount of such contested Labor and Material Cests, or (B} an indemnity bond
satisfactory to Lender with a surety satisfactory to Lender, in the aniount of such Labor and
Material Costs, plus in either of the foregoing cases a reasonable addit.onz! sum to pay all costs,
interest and penalties that may be imposed or incurred in connection therewith;-{vi1} such contest
by Borrower shall not materially and adversely affect the ownership, use ¢r o.eupancy of the
Property; and (viii) such contest by Borrower shall not subject Lender or Borrorver to civil or
criminal liability (other than the civil liability of Borrower for the amount of {he¢ Labor and
Material Costs in question plus interest).

(¢)  Notwithstanding the foregoing, 1t shall not be a default under the terms
and conditions of this Section 3.6 if, in respect of a mechanic’s or materalman’s lien asserted
against the Property for Labor and Material Costs (cach, a “Mechanic’s Lien™): (i) Borrower
shall have provided Lender with written notice of such Mechanic’s Lien within five (5) days of
obtaining knowledge thereof; (i) within five (5) days of obtaining knowledge of the filing of any
Mechanic’s Lien, Borrower shall have fumished to Lender either (A) a cash deposit equal to
125% of the amount of the Labor and Material Costs which are the subject of such Mechanic’s

9.
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Lien, or (B) an indemnity bond satisfactory to Lender with a surety satisfactory to Lender, in the
amount of the Labor and Material Costs which are the subject of such Mechanic’s Lien, plus in
each instance a reasonable additional sum to pay all costs, interest and penalties that may be
imposed or incurred in connection therewith; (ii1) no Event of Default shall have occurred and be
continuing under the Loan Agreement, the Note, this Mortgage or any of the other Loan
Documents; (iv) Borrower shall at all times diligently prosecute the discharge of such
Mechanic’s Lien, and shall update Lender regarding the status of same from time to time upon
Lender’s request; (v) neither the Property nor any part thereof nor any interest therein shall be in
danger of being sold, forfeited, terminated, canceled or lost; (vi) Borrower shall preclude the
collection of, or other realization upon, any contested amount from the Property or any revenues
from or interest in the Property; (vii) such contest by Borrower shall not matenally and adversety
affect the owaership, use or occupancy of the Property, (viii) such contest by Borrower shall not
subject Lendcr or Borrower to civil or criminal liability (other than the civil liability of Borrower
for the amount.<f tae Lien in question plus interest); and {ix) Borrower has not consented to such
Mechanic’s Lien.

Section 3.7 Portormance of Other Agreements. Borrower shall observe and perform
each and every term, covenor? 2id provision to be observed or performed by Borrower pursuant
to the Loan Agreement, any ofiier Loan Document and any other agreement or recorded
mstrument affecting or pertaining to the Property, and any amendments, modifications or
changes thereto. '

ARTICLE 4
OBLIGATIONS AN RELIANCES

Section4,]  Relationship of Borrower and Lender. The relationship between Borrower
and Lender is solely that of debtor and creditor, and Leiider has no fiduciary or other special
relationship with Borrower, and no term or condition of any of the Loan Agrcement, the Note,
this Mortgage or the other Loan Documents shall be construed 59)as to deem the relationship
between Borrower and Lender to be other than that of debtor and creditar.

Section4.2  No Reliance on Lender. The general partners, metabers, orincipals and (if
Borrower is a trust) beneficial owners of Borrower, as applicable, are experienced in the
ownership and operation of properties similar to the Property, and Borrower.avs Lender are
relying solely upon such expertise and business plan in connection with the cwaicrship and
operation of the Property. Borrower is not relying on Lender’s expertise, business scumen or
advice in connection with the Property.

Section4.3  No Lender Obligations,

(a)  Notwithstanding the provisions of Subsections 1.1(h) and (m} or
Section 1.2, Lender is not undertaking the performance of (1) any obligations under the Leases,
or (1) any obligations with respect to any other agreements, contracts, certificates, instruments,
franchises, permits, trademarks, licenses or other documents.

-10-

4816-7016-7653v.1
53230-587 5/9/2018



1815010077 Page: 12 of 37

UNOFFICIAL COPY

(b) By accepting or approving anything required to be observed, performed or
fuifilled 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, legality
or effectiveness of same, and such acceptance or approval thereof shall not constitute any
warranty or affirmation with respect thereto by Lender.

Section4.4  Reliance. Borrower recognizes and acknowledges that in accepting the
Loan Agreement, the Note, this Mortgage and the other Loan Documents, Lender is expressly
and primariiv relying on the truth and accuracy of the warranties and representations set forth in
Article 3 of the Loan Agreement without any obligation to investigate the Property and
notwithstanding any investigation of the Property by Lender; that such reliance existed on the
part of Lenderpriur to the date hereof, that the warranties and representations are a material
inducement to Lerderan making the Loan; and that Lender would not be willing to make the
Loan and accept this Morigage in the absence of the warranties and representations as set forth in
Article 3 of the Loan Agreement.

ARTICLE 5

FURPIIER ASSURANCES

Section 5.1  Recording of Mortgage -Ttc. Borrower forthwith upon the execution and
delivery of this Mortgage and thereafter, from time to time, will cause this Mortgage and any of
the other Loan Documents creating a Lien or security interest or evidencing the Lien hereof upon
the Property and each instrument of further assurance«o be filed, registered or recorded in such
manner and 1n such places as may be required by any piesent or future law in order to publish
notice of and fully to protect and perfect the Licn or-sccurity interest hereof upon, and the
interest of Lender in, the Property. Borrower will pay all taxes, 5iling, registration or recording
fees, and all expenses incident to the preparation, execution, ackiowledgment and/or recording
of the Note, this Mortgage, the other Loan Documents, any note; dzed of trust or mortgage
supplemental hereto, any security instrument with respect to the Propeity and any instrument of
further assurance, and any modification or amendment of any of the foregoing documents, and
all federal, state, county and municipal taxes, duties, imposts, assessments and charges ansing
out of or in connection with the execution and delivery of this Mortgage, any-decid of trust or
mortgage supplemental hereto, any security instrument with respect to the Properiy or any
instrument of further assurance, and any modification or amendment of any of the foegoing
documents, except where prohibited by law so to do.

Section 5.2 Further Acts, Etc. Borrower will, at the cost of Borrower, and without
expense to Lender, do, execute, acknowledge and deliver all and every such further acts, deeds,
conveyances, decds of trust, mortgages, assignments, notices of assignments, transfers and
assurances as Lender shall, from time to time, reasonably require, for the better assuring,
conveying, assigning, transferring, and confirming unto Lender the property and nghts hereby
mortgaged, deeded, granted, bargained, sold, conveyed, confirmed, pledged, assigned, warranted
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and transferred or intended now or hereafter so to be, or which Borrower 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, on demand, will
execute and deliver, and in the event it shall fail to so execute and deliver, hereby authorizes
Lender to execute in the name of Borrower or without the signature of Borrower to 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 grants to Lender an irrevocable power of
attorney coupled with an interest for the purpose of exercising and perfecting any and all rights
and remedies available to Lender at law and in equity, including, without limitation, such rights
and remerie: available to Lender pursuant to this Section 5.2.

Secticn 2.3 Changes in Tax, Debt, Credit and Documentary Stamp Laws,

(a) If any law is enacted or adopted or amended after the date of this
Mortgage which deduets the Debt from the value of the Property for the purpose of taxation or
which imposes a tax,-<ither directly or indirectly, on the Debt or Lender’s interest in the
Property, Borrower will payv.ib¢ tax, with interest and penalties thereon, if any. If Lender 1s
advised by counsel chosen by it-tiiat the payment of tax by Borrower would be unlawful or
taxable to Lender or unenforceabie or-provide the basis for a defense of usury, then Lender shall
have the option by written notice ot'sictless than one hundred twenty (120) days to declare the
Debt immediately due and payable.

(b)  Borrower will not claira or-demand or-be entitied to any credit or credits
on account of the Debt for any part of the Taxes i Other Charges assessed against the Property,
or any part thereof, and no deduction shall otherwise'o¢ made or claimed from the assessed valuc
of the Property, or any part thereof, for real estate tax puiposes by reason of this Mortgage or the
Debt. If such claim, credit or deduction shall be requircd by 12w, Lender shall have the option,
by wrtten nolice of not less than one hundred twenty (120} days, to declare the Debt
immediately due and payable.

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

Section 5.4 Splitting of Mortgage. This Mortgage and the Note may, at any urie until
the same shall be fully paid and satistied, at the sole election of Lender, be split or divided into
two or more notes and two or more mortgages, in such denominations as Lender shall determine
in its sole discretion (subject to the following sentence), each of which shall cover all or a portion
of the Property to be more particularly described therein. To that end, Borrower, upon written
request of Lender, shall execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered by the then owner of the Property, to Lender and/or its designee or
designees, substitute notes and mortgages in such principal amounts, aggregating not more than
the then unpaid principal amount of the Note, and containing terms, provisions and clauses
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similar to those contained herein and in the Note, and such other documents and instruments as
may be required by Lender.

“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, upon surrender and
cancellation of the Note or such other Loan Document, Borrower will 1ssue, in lieu thereof, a
replacement Note or a replacement of such other Loan Document, dated the date of such lost,
stolen, destroyed or mutilated Note or other Loan Document in the same principal amounl
thereof and otherwise of like tenor.

ARTICLE 6

DUE ON SALE/ENCUMBRANCE

Section 6.1 1 lu‘.aer Reliance. Borrower acknowledges that Lender has examined and
relied on the experiencz of Borrower and its general partners, members, principals and (if
Borrower 1s a trust) beneficial veners in owning and operating properties such as the Property in
agreeing to make the Loan, and will-continue to rely on Borrower’s ownership of the Property as
a means of maintaining the value of the Property as security for the payment and performance of
the Obligations, including the repayinent-of the Debt. Borrower acknowledges that Lender has a
valid interest m maintaining the valuc-0f the Property so as to ensure that, should Borrower
default in the payment and/or performance ofthe Obligations, including the repayment of the
Debt, Lender can recover the Debt by a sale oithe Property.

Section 6.2  No Transfer. Borrower shatl-nst permit or suffer any Transfer to occur
except in accordance with the terms of the Loan Agreeniein

ARTICLE 7

RIGHTS AND REMEDIES UPON DEFAVLT

Section 7.1 Remedies. Upon the occurrence and during the ceninuance of any Event
of Default, Borrower agrees that Lender may take such action, without noti‘e o~ demand, as it
deems advisable to protect and enforce its rights against Borrower and in and to the Property,
including, but not limited to, the following actions, each of which may be pursued-cancurrently
or otherwise, at such time and in such order as Lender may determine, in its sole-diseretion,
without impairing or otherwise affecting the other rights and remedies of Lender:

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

(b}  institute proceedings, judicial or otherwise, for the complete foreclosure of
this 1 \/Iortgage under any applicable provision of law, in which case the Property or any interest
therein may be sold for cash or upon credit in one or more parcels or in several interests or
pottions and in any order or manner;
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()  with or without entry, to the extent permitted and pursuant to the
procedures provided by applicable law, institute proceedings for the partial foreclosure of this
Mortgage for the portion of the Debt then due and payable, subject to the continuing lien and
security interest of this Mortgage for the balance of the Obligations not then due, unimpaired and
without loss of priority;

(d)  sell for cash or upon credit the Property or any part thereof and all estate,
claim, demand, right, title and interest of Borrower therein and rights of redemption thercof,
pursuant to power of sale or otherwise, at one or more sales, as an entirety or in parcels, at such
time and place, upon such terms and after such notice thereof, all as may be required or
permitted %y law; and, without himiting the foregoing:

(1) In connection with any sale or sales hereunder, Lender shall be
entitled 10 slect to treat any of the Property which consists of (x) a right in action, or
(y) property_that can be severed from the Real Property covered hereby, or (z) any
improvements (w1thout causing structural damage thereto), as if the same were personal
property, and dispose of the same in accordance with applicable law, separate and apart
from the sale of the Real Property. Where the Property consists of Real Property,
Personal Property, Equipricat or Fixtures, whether or not such Personal Property or
Equipment is located on or-within the Real Property, Lender shall be entitled to elect to
exercise its rights and remedics 2gainst any or all of the Real Property, Personal Property,
Equipment and Fixtures in such order and manner as is now or hereafter permitted by
applicable law;

(i) Lender shall be entitérd to elect to proceed against any or all of the
Real Property, Personal Property, Equipment-arid Fixtures in any manner permitted under
applicable law; and if Lender so elects pursuan: ‘o applicable law, the power of sale
herein granted shall be exercisable with respeei to all or any of the Real Property,
Personal Property, Equipment and Fixtures covered hereby, as designated by Lender and
Lender is hereby authorized and empowered to condugi iny such sale of any Real
Property, Personal Property, Equipment and Fixtures in accardunce with the procedures
applicable to Real Property; '

(i)  Should Lender elect to sell any portion of the Property which 1s
Real Property or which is Personal Property, Equipment or Fixtures that'th¢ Lender has
elected under applicable law to sell together with Real Property in accordarice with the
laws governing a sale of the Real Property, Lender shall give such notice of the
occurrence of an Event of Default, if any, and its election to sell such Property, each as
may then be required by law. Thereafter, upon the expiration of such time and the giving
of such notice of sale as may then be required by law, subject to the terms hereof and of
the other Loan Documents, and without the necessity of any demand on Borrower,
Lender at the time and place specified in the notice of sale, shall sell such Real Property
or part thereof at public auction to the highest bidder for cash in lawful money of the
United States. Lender may from time to time postpone any sale hereunder by public
announcement thereof at the time and place noticed for any such sale; and
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(iv)  If the Property consists of several lots, parcels or items of property,
Lender shall, subject to applicable law, (A) designate the order in which such lots, parcels
or items shall be offered for sale or sold, or (B) elect to sell such lots, parcels or items
through a single sale, or through two or more successive sales, or in any other manner
Lender designates. Any Person, including Borrower or Lender, may purchase at any sale
hercunder.  Should Lender desire that more than one sale or other disposition of the
Property be conducted, Lender shail, subject to applicable law, cause such sales or
dispositions to be conducted simultaneously, or successively, on the same day, or at such
different days or times and in such order as Lender may designate, and no such sale shall
terminate or otherwise affect the Lien of this Mortgage on any part of the Property not
so'd until all the Obligations have been satisfied in full. In the event Lender elects to
dispese of the Property through more than one sale, except as otherwise provided by
applicable. law, Borrower agrees to pay the costs and expenses of each such sale and of
any judicizi »roceedings wherein such sale may be made;

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

() recover judmment on the Note ecither before, during or after any
proceedings for the enforcement of tinis Iviortgage or the other Loan Documents;

(g)  apply for the appointmeni.of a receiver, trustee, liquidator or conservator
of the Property, without notice and without regard for the adequacy of the security for the Debt
and without regard for the solvency of Borrower,-any guarantor or indemnitor with respect to the
Loan or any Person otherwise liable for the payment-0fihe Debt or any part thereof;

(hy  the license granted to Borrewer vnder Section 1.2 hereof shall
automatically be revoked and Lender may enter into or upon tae Froperty, either personally or by
1ts agents, nominees or attorneys and dispossess Borrower and itscgents and servants therefrom,
without hability for trespass, damages or otherwise and exclude Beirower and its agents or
servants wholly therefrom, and take possession of all books, records and accounts relating
thereto and Borrower agrees to surrender possession of the Property ana of such books, records
and accounts to Lender upon demand, and thereupon Lender may (1) use, ouerate, manage,
control, insure, maintain, repair, restore and otherwise deal with all and every part of the
Property and conduct the business thereat; (i1) complete any construction on the Proverty in such
manner and form as Lender deems advisable; (iti) make alterations, additions, renewals,
replacements and improvements to or on the 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 or modify Leases, obtain and evict tenants
and demand, sue for, collect and receive all Rents of the Property and every part thereof;
(v) require Borrower to pay monthly in advance to Lender, or any receiver appointed to collect
the Rents, the fair and reasonable rental value for the use and occupation of such part of the
Property as may be occupied by Borrower; (vi) require Borrower to vacate and surrender
possession of the Property to Lender or to such receiver and, in default thereof, Borrower may be
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evicted by summary proceedings or otherwise; and (vii} apply the receipts from the Property to
the payment and performance of the Obligations (inctuding, without limitation, the payment of
the Debt), in such order, priority and proportions as Lender shall deem appropriate in its sole
discretion after deducting therefrom all expenses (including reasonable attorneys’ fees and costs)
incurred in connection with the aforesaid operations and ail amounts necessary to pay the Taxes,
Other Charges, Insurance Premiums and other expenses in connection with the Property, as well
as just and reasonable compensation for the services of Lender, its counsel, agents and
employees; '

(1) exercise any and all rights and remedies granted to a secured party upon
default upder the Uniform Commercial Code, including, without limiting the generality of the
foregoing: (1)-the right to take possession of the Fixtures, the Equipment and/or the Personal
Property, or zny part thereof, and to take such other measures as Lender may deem necessary for
the care, protesaon and preservation of the Fixtures, the Equipment and the Personal Property,
and (i) request Borrawer, at its sole cost and expense, to assemble the Fixtures, the Equipment
and/or the Personal Praparty 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 and/0rthe Personal Property sent to Borrower in accordance with the
provisions hereof at least five (5) days prior to such action, shall constitute commercially
reasonable notice to Borrower;

() apply any sums tiza-deposited or held in escrow or otherwise by or on
behalf of Lender in accordance with the ternis of the Loan Agreement, this Mortgage or any
other Loan Document to the payment of the follorving items in any order in its sole discretion:

(1) Taxes and Other Chérbes,

(i1) Insurance Premiums; -

(n1)  Interest on the unpaid principal balarce of the Note,

(iv)  Amortization of the unpaid principal balaice of the Note; and/or

(v)  All other sums payable pursuant to the Note, the Lsan Agreement,
this Mortgage and the other Loan Documents, including, withoud diritation, the
Prepayment Fee, if applicable, and advances made by Lender pursuant to tieterms of this
Mortgage;

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

(1) 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 sole discretion.

4816-7016-7653v.]
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In the event of a sale, by foreclosure, power of sale or otherwise, of less than all
of 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 7.2 Application of Proceeds. The purchase money proceeds and avails of any
disposition of the Property or any part thereof, or any other sums coliected by Lender pursuant to
the Note, this Mortgage or the other Loan Documents, may be applied by Lender to the payment
of the Obligations in such priority and proportions as Lender in its discretion shall deem proper,
to the extent,consistent with law.

Section 7.3 Right to Cure Defaults. Upon the occurrence and during the continuance
of any Eveiic of Default or if Borrower fails to make any payment or to do any act as herein
provided, Lerder may, but without any obhigation to do so and without notice to or demand on
Borrower, and without releasing Borrower from any obligation hereunder, make or do the same
in such manner ani 4 such extent as Lender may deem 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 10 protect its interest in the Property or to foreclose this Mortgage or to
collect the Debt, and the cos. «ind expense thereof (including reasonable attorneys™ fees and
expenses, 10 the extent permitted-by law), with interest as provided in this Section 7.3, shall
constitute a portion of the Debt and shall be due and payable to Lender upon demand. All such
costs and expenses incurred by Lendcr-in remedying any Default or Event of Default or such
failed payment or act or in appearing in; ¢“tending or bringing any such action or proceeding, as
hereinabove provided, shall bear interest at the Default Rate, for the period beginning on the first
day after notice from Lender that such cost or expense was incurred and continuing until the date
of payment to Lender. All such costs and expenses incurred by Lender together with interest
thereon calculated at the Default Rate shall be deemed t constitute a portion of the Debt and to
be sccured by this Mortgage and the other Loan Docunierits and shall be immediately due and
payable upon demand by Lender therefor,

Section 7.4 Actions and Proceedings. Lender shall hive the night to appear in and
defend any action or proceeding brought with respect to the Property 2ad to bring any action or
proceeding, in the name and on behalf of Borrower, which Lender, in its sale discretion, decides
should be brought to protect its interest in the Property.

Section 7.5 Recovery of Sums Required to be Paid. Lender shall hav¢ flie-right from
time to time to take action to recover any sum or sums which constitute a part of tlie'Uebt as the
same become due, without regard to whether or not the balance of the Debt shall be due, and
without prejudice to the right of Lender thereafter to bring an action of foreclosure, or any other
action, for any Default or Event of Default by Borrower existing at the time such earlier action
was commenced,

Section 7.6 Examination of Books and Records. At reasonable times and upon
reasonable notice (which may be given verbally), Lender, its agents, accountants and attorneys,
shall have the right to examine the records, books and management and other papers of Borrower
which reflect upon its financial condition, either at the Property or at any office regularly
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maintained by Borrower where such books and records are located. Lender and its agents shall
have the right to make copies and extracts from the foregoing records and other papers. In
addition, at reasonable times and upon reasonable notice (which may be given verbally), Lender,
its agents, accountants and attorneys shall have the right to examine and audit the books and
records of Borrower pertaining to the income, expenses and operation of the Property during
reasonable business hours at any office of Borrower where the books and records are located. -
This Section 7.6 shall apply throughout the term of the Note and without regard to whether an
'Event of Default has occurred or is continuing.

Section 7.7 Other Rights, Ete.

{a)  The failure of Lender to insist upon strict performance of any term hereof
shall not be déemed to be a waiver of any term of this Mortgage. Borrower shall not be relieved
of Borrower’s zoligations hereunder by reason of (i) the failure of Lenderto comply with any
request of Borrow(r or.any guarantor or indemnitor with respect to the Loan to take any action to
foreclose this Mortgage or otherwise enforce any of the provisions hereof or of the Note or the
other Loan Documents; () the release, regardless of consideration, of the whole or any part of
the Property, or of any Persupciiable for the Obligations or any portion thereof, or (i) any
agreement or stipulation by Lens¢i extending the time of payment or otherwise modifying or
supplementing the terms of the Note, this Mortgage or the other Loan Documents.

(b) it 1s agreed that tiie <k of loss or damage to the Property 1s on Borrower,
and Lender shall have no liability whatsoever {ur any 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 by Lendershall not be deemed an election of judicial
relief, if any such possession is requested or obtained; with respect to any Property or collateral
not in Lender’s possession.

(¢} Lender may resort for the payment aid performance of the Obligations
(including, but not limited to, the payment of the Debt) to any otiier security held by Lender in
such order and manner as Lender, in its discretion, may elect. Lender riay tike action to recover
the Debt, or any portion thereof, or to enforce the Other Obligations or-any covenant hereof,
without prejudice to the right of Lender thereafter to foreclose this Me:rtgace. The nights of
Lender under this Mortgage shall be separate, distinct and cumulative and hone shall be given
cffect to the exclusion of the others.. No act of Lender shall be construed o5 2 -election to
proceed under any one provision herein to the exclusion of any other provision. Lenaer shall not
be himited exclusively to the rights and remedies herein stated but shall be entitled to ¢very right
and remedy now or hereafter afforded at law or in equity. :

Section 7.8 Right to Release Any Portion of the Property. Lender may release any
portion of the Property for such consideration as Lender may require without, as to the remainder
of the Property, in any way impairing or affecting the Lien or priority of this Mortgage, or
improving the position of any subordinate lienholder with respect thereto, except to the extent
that the Debt shall have been reduced by the actual monetary consideration, if any, received by
Lender for such release, and I.ender may accept by assignment, pledge or otherwise any other
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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 Violation of Laws. If the Property is not in full compliance with all Legal
Requirements, Lender may impose additional requirements upon Borrower in connection
herewith, including, without limitation, monetary reserves or financial equivalents.

Section 7.10  Recourse and Choice of Remedies. Notwithstanding any other provision
of this Mortgage or the Loan Agreement, including, without limitation, Section 11.22 of the
Loan Agrecment, Lender and the other Indemnified Parties (as hereinafter defined) are entitled to
enforce theobligations of Borrower and any guarantor or indemnitor of the Loan contained in
Sections 8.1,/4.2 and 8.3 herein (after first resorting to or exhausting any security or collateral
and after first baving recourse to the Note and any of the Property, through foreclosure, exercise
of a power of sale oivazceptance of a deed in lieu of foreclosure or otherwise) and Section 9.2 of
the Loan Agreement fw.thout first resorting to or exhausting any security or collateral and
without first having recourse to the Note or any of the Property, through foreclosure, exercise of
a power of sale or acceptancs #1 a deed in lieu of foreclosure or otherwise), and, in any such
cvent, in the event Lender commeiices a foreclosure action against the Property, or exercises the
power of sale pursuant to this Moitgaze, Lender shall be entitled to pursue a deficiency judgment
with respect to such obligations against Borrower. The provisions of Sections 8.1, 8.2 and 8.3
herein and Section 9.2 of the Loan Agreenent are exceptions to any non-recourse or exculpation
provisions in the Loan Agreement, the Note this Mortgage and/or the other Loan Documents,
and Borrower and any guarantor or indemnitor-with respect to the Loan are fully and personally
liable for the Obligations set forth in said Sectiotis 5.1, 8.2 and 8.3 herein (after first resorting to
or exhausting any security or collateral and after firstiraving recourse to the Note and any of the
Property, through foreclosure, exercise of a power of sa'e or acceptance of a deed in lieu of
foreclosure or otherwise) and Section 9.2 of the Loan Agreemziit, The liability of Borrower and
any guarantor or indemnitor with respect to the Obligations set forth in Sections 8.1, 8.2 and 8.3
herein and Section 9.2 of the Loan Agreement is not limited to the original principal amount of
the Note. Notwithstanding the foregoing, nothing herein shall intibii or prevent Lender from
foreclosing or exercising a power of sale pursuant to this Mortgage or exei¢ising any other rights
and remedies pursuant to the Loan Agreement, the Note, this Mortgage and/or. the other Loan
Documents, whether simultaneously with foreclosure proceedings or in any othersequence. A
separate action or actions may be brought and prosecuted against Borrower with/tespect to the
Obligations set forth in Sections 8.1, 8.2 and 8.3 herein and Section 9.2 of the Loarl Asreement,
whether or not an action is brought against any other Person and whether or not any otsai Person
1s joined 1n such action or actions. In addition, Lender shall have the right but not the obligation
to join and participate in, as a party if it so elects, any administrative or judicial proceedings or
actions initiated in connection with any matter addressed in the Environmental Indemnity.

Section 7.11  Right of Entry. Upon reasonable notice (which may be given verbally) to
Borrower, Lender and its agents shall have the right to enter and inspect the Property at all
reasonable times. _ '
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ARTICLE 8
INDEMNIFICATION

Section 8.1  General 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 claims, suits, liabilities (including, without limitation, strict liabilites), actions,
proceedings, obligations, debts, damages, losses, costs, expenses, diminutions in value
(excluding diminutions in value relating to (A) any matter for which Borrower 1s in the process
of correcting (to the extent correctable) in accordance with the terms of the Loan Documents or
(B) genera) imarket price fluctuations and general depreciation, and normal wear and tear on the
applicable as<et) fines, penaltics, charges, fees, expenses, judgments, awards, amounts paid in
settlement, punitive damages, foreseeable and unforeseeable consequential damages, of whatever
kind or natureircluding, but not limited to, reasonable attorneys’ fees and other costs of
defense) except t¢. s extent caused by the gross negligence or willful misconduct of an
Indemnified Party as determined by a court of competent jurisdiction pursuant to a non-
appcalable judgment (collectively, the “Losses™), imposed upon or incurred by or asserted
against any Indemnified Pariizsénd directly or indirectly anising out of or in any way relating to
any one or more of the following. (&) ownership of this Mortgage, the Property or any interest
therein or receipt of any Rents; ¢(b}any amendment to, or restructuring of, the Obligations
(including, but not limited to, the Deti)and the Note, the Loan Agreement, this Mortgage and/or
any other Loan Document; (c) any and il lawful action that may be taken by Lender in
connection with the enforcement of the provisions of this Mortgage or the Loan Agreement or
the Note or any of the other Loan Documents; wiether or not suit is filed ih connection with
same, or in connection with Borrower, any guararier er indemnitor and/or any partner, member,
joint venturer or shareholder thereof becoming a party fo.a voluntary or involuntary federal or
state bankruptcy, insolvency or similar proceeding; (d) aity/accident, injury to or death of persons
or loss of or damage to property occurring in, on or about the Iraperty or any part thereof or on
the adjoining sidewalks, curbs, adjacent property or adjacent.parking arcas, streets or ways,
(€) any use, non-use or condition in, on or about the Property 0 any part thercof or on the
adjoining sidewalks, curbs, adjacent property or adjacent parking a:=as. streets or ways; (f)
performance of any labor or services or the furnishing of any materials or other property in
respect of the Property or any part thereof; (g) the failure of any Person to fietimely with the
Internal Revenue Service an accurate Form 1099-B, Statement for Recipients.of "roceeds from
Real Estate, Broker and Barter Exchange Transactions, which may be required-in connection
with this Mortgage, or to supply a copy thereof in a timely fashion to the recipient of the
proceeds of the transaction in connection with which this Mortgage is made; (h) any failure of
the Property to be in compliance with any Legal Requirements; (1) the enforcement by any of the
Indemnified Partics of the provisions of this Article 8; (j) 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
contained in any Lease; (k) the payment of any commission, charge or brokerage fee to anyone
claiming through Borrower (or any affiliate thereof) which may be payable in connection with
the funding of the Loan; or (1) any misrepresentation made by Borrower 1 this Mortgage or in
any other Loan Document. Any amounts payable to Lender by reason of the application of this
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Section 8.1 shall become immediately due and payable and shall bear interest at the Default Rate
from the date any Loss is sustained by Lender until such amounts and any applicable interest are
paid. For purposes of this Article &, the term “Indemnified Parties” means (A) Lender and any
Person who is or will have been involved in the origination of the Loan, (B) any Person who is or
will have been involved in the servicing of the Loan secured hereby, (C) any Person in whose
name the encumbrance created by this Mortgage is or will have been recorded, (D) Persons who
may hold or acquire or will have held a full or partial interest in the Loan (including, but not
limited to, investors or prospective investors in the Securities, as well as custodians, trustees and
other fiduciaries who held, have held or may hold a full or partial interest in the Loan secured
hereby for the benefit of third parties), and (E) the respective directors, officers, shareholders,
partners, 4nembers, employees, agents, servants, representatives, contractors, subcontractors,
affiliates, sulsidiaries, participants, successors and assigns of any and all of the foregoing
(including, bat not limited to, any other Person who holds or acquires or will have held a
participation or’ot'eer full or partial interest in the Loan, whether during the term of the Loan or
as a part of or folowing a foreclosure of the Loan, and including, but not limited to, any
successors by mergery consolidation or acquisition of all or a substantial portion of Lender’s
assets and business).

Section8.2  Mortgage and/or Intangible Tax. Borrower shall, at its sole cost and
expense, protect, defend, indemm$y, release and hold harmless the Indemnified Parties from and
against any and all Losses imposed-opon or incurred by or asserted against any Indemnified
Parties and directly or indirectly arising s:tof or in any way relating to any tax on the making
and/or recording of this Mortgage, the Note ¢r any of the other Loan Documents, but excluding
any income, franchise or other similar taxes.

Section 8.3  ERISA Indemnification. Borrower shall, at its sole cost and expense,
protect, defend, indemnify, release and hold harmless t'ie Indemnified Parties from and against
any and all Losses (including, without limitation, reasonavle altorneys’ fees and costs incurred in
the investigation, defense and/or settlement of Losses incurred in correcting any prohibited
transaction or in the sale of a prohibited loan, and in obtairing any individual prohibited
transaction exemption under ERISA that may be required, in Lénder’s sole discretion) that
Lender may incur, directly or indirectly, as a result of a default under Section 4.2.13 of the Loan
Agreement.

Section 8.4  Duty to Defend: Attorneys’ Fees and Other Fees and Exnenses. Upon
written request by any Indemnified Party, Borrower shall defend such Indemnified Party (if
requested by any Indemnified Party, in the name of the Indemnified Party) by attorney: and other
professionals 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 in
addition to those available to Borrower, such Indemnified Party shall have the right to select
separate counsel to assert such legal defenses and to otherwise participate in the defense of such
action on behalf of such Indemnified Party. Upon demand, Borrower shall pay or, in the sole
and absolute discretion of the Indemnified Parties, reimbursc, the Indemnified Parties for the
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payment of the reasonable fees and disbursements of attorneys, engineers, cnvironmental
consultants, Jaboratories and other professionals i connection therewith.

ARTICLE 9

WAIVERS

Section 9.1  Waiver of Counterclaim. To the extent permitted by applicable law,
Borrower hereby waives the right 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 connacted with this Mortgage, the Loan Agreement, the Note, any of the other Loan
Documentsor the Obligations.

Section ©.2)  Marshalling and Other Matters. To the extent permitted by applicable
law, Borrower herebv waives the benefit of all appraisement, valuation, stay, extension,
reinstatement and redgeription laws now or hereafter in force and all rights of marshalling in the
event of any sale hereunier of the Property or any part thereof or any interest therein. Further, to
the extent permitted by appiicable law, Borrower hereby expressly waives any and all rights of
redemption from sale under any srder or decree of foreclosure of this Mortgage on behalf of
Borrower, and on behalf of each and every Person acquiring any interest in or title to the
Property subsequent to the date of thisMortgage.

Section 9.3 Waiver of Notice. To th= extent permitted by applicable law, Borrower
shall not be entitled to any notices of any nature whatsoever from Lender, except with respect to
matters for which this Mortgage or the Loan Documents specifically and cxpressly provide for
the giving of notice by Lender to Borrower, and exezptwith respect to matters for which Lender
1s required by applicable law to give notice, and Borrgwes hereby expressly waives the right to
receive any notice from Lender with respect to any mziier for which this Mortgage does not
specifically and expressly provide for the giving of notice by Lencer to Borrower.

Section 9.4  Waiver of Statute of Limitations. To the ext<nt-permitted by applicable
law, Borrower hereby expressly waives and releases its nght to plead any statute of limitations as
a defense to the payment and performance of the Obligations (including, ‘vithout limitation, the
payment of the Debt).

Section 9.5  Waiver of Jury Trial. BORROWER HEREBY AGREZS-NOT TO
ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JUKY, AND
FOREVER WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT
THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST, WITH REGARD
TO THE NOTE, THIS MORTGAGE OR THE OTHER LOAN DOCUMENTS, OR ANY
CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION
THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN
KNOWINGLY AND VOLUNTARILY BY BORROWER AND IS INTENDED TO
ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH
THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE. LENDER IS
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HEREBY AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY
PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY BORROWER.

Section 9.6  Survival. The indemnifications made pursuant to Article § herein and the
representations and warranties, covenants, and other obligations arising under the Environmental
Indemnity, shall continue indefinitely in full force and effect and shall survive and shall in no
way be impaired by (a) any satisfaction, release or other termination of this Mortgage or any
other Loan Document, (b) any assignment or other transfer of all or any portion of this Mortgage
or any other Loan Document or Lender’s interest in the Property (but, in such case, such
indemnifications shall benefit both the Indemnified Parties and any such assignee or transferee),
(c) any excrcise of Lender’s rights and remedies pursuant hereto, including, but not limited to,
foreclosure or acceptance of a deed in lieu of foreclosure, any excrcise of any rights and
remedies pursuent to the Loan Agreement, the Note or any of the other Loan Documents, any
transfer of all 4r_uny portion of the Property (whether by Borrower or by Lender following
foreclosure or acceptance of a deed in lieu of foreclosure or at any other time), (d)any
amendment to this Morfgage, the Loan Agreement, the Note or any other Loan Document,
and/or (e) any act or einissinn that might otherwise be construed as a release or discharge of
Borrower from the Obligations o1 any portion thereof.

ARTICLE 10

cXCULPATION

~ The provisions of Section 11.22 of the Loan Agreement are hereby incorporated
by reference into this Mortgage to the same extenvand with the same force as if fully set forth
herein.

ARTICLE 11

NOTICES

All notices or other written communications hereuncer ‘shall be delivered in
accordance with Section 11.6 of the Loan Agreement.

ARTICLE 12
APPLICABLE LAW

Section 12.]  Governing Law. This Mortgage and the obligations ansing hereunder
shall be governed by, and construed in accordance with, the laws of the State of Illinois.

Section 12.2  Uswry Laws. Notwithstanding anything to the contrary, (a) all agreements
and comniunications between Borrower and Lender are hereby and shall automatically be limited
so that, after taking into account all amounts deemed to constitute interest, the interest contracted
for, charged or received by Lender shall never exceed the Maximum Legal Rate, (b}in
calculating whether any interest exceeds the Maximum Legal Rate, all such interest shall be
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amortized, prorated, allocated and spread over the full amount and term of all principal
indebtedness of Borrower to Lender, and (c¢)if through any contingency or event, Lender
receives or is deemed to receive interest in excess of the Maximum Legal Rate, any such excess
shall be deemed to have been applied toward payment of the principal of any and all then
outstanding indebtedness of Borrower to Lender, or if there is no such indebtedness, shall
immediately be returned to Borrower,

Section 12.3  Provisions Subject to Applicable Law. All rights, powers and remedies
provided in this Mortgage may be exercised only to the extent that the exercise thereof does not
violate any applicable provisions of law and are intended to be limited to the extent necessary so
that they will not render this Mortgage invalid, unenforceable or not entitled to be recorded,
registered orfiled under the provisions of any applicable law. If any term of this Mortgage or
any application thereof shall be invalid or unenforceable, the remainder of this Mortgage and any
other applicaticd 0. the term shall not be affected thereby.

ARTICLE 13

DEFINITIONS

Unless the context clearly indicates a contrary intent or unless otherwise
specifically provided herein, words vsed. in this Mortgage may be used interchangeably in the
singular or plural form and the word “borawer” shall mean “each Borrower and any subsequent
owner or owners of the Property or any part thcreof or any interest therein,” the word “Lender”
shall mean “Lender and any subsequent holaer of the Note,” the word “Note” shall mean “the
Note and any other evidence of indebtedness sceured by this Mortgage,” the word “Property”
shall include any portion of the Property and any infCizst therein, and the phrases “attorneys’
fees”, “legal fees” and “counsel fees” shall include any and all attorneys’, paralegal and law
clerk fees and disbursements, including, but not limited to,-fees and disbursements at the
pre-trial, trial and appellate levels, incurred or paid by Lender 1n protecting its interest in the
Property, the Leases and/or the Rents and/or in enforcing its rigitts hereunder. Whenever the
context may require, any pronouns used herein shall include the zorresponding masculine,
feminine or neuter forms.

ARTICLE 14

MISCELLANEOUS PROVISIONS

Section 14.1 No Oral Change. This Mortgage, and any provisions hereof, may not be
modified, amended, waived, extended, changed, discharged or terminated orally or by any act or
failure to act on the part of Borrower or Lender, but only by an agreement in writing signed by
the party(ies) against whom enforcement of any modification, amendment, watver, extension,
change, discharge or termination is sought.

Section 14.2  Successors and Assigns. This Mortgage shall be binding upon, and shall
inure to the benefit of, Borrower and Lender and their respective successors and permitted
assigns, as set forth in the Loan Agreement. Lender shall have the right, without the consent of
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Borrower, to assign or transfer its rights under this Mortgage in connection with any assignment
of the Loan and the Loan Documents. Any assignee or transferee of Lender shall be entitled to
all the benefits afforded to Lender under this Mortgage. Borrower shall not have the nght to
assign or transfer its rights or obligations under this Mortgage without the prior written consent
of Lender, as provided in the Loan Agreement, and any attempted assignment without such
consent shall be null and void.

Section 14.3  Inapplicable Provisions. If any provision of this Mortgage is held to be
illegal, invalid or unenforceable under present or future laws effective during the term of this
Mortgage, such provision shall be fully severable and this Mortgage shall be construed and
enforced asif such illegal, invalid or unenforceable provision had never comprised a part of this
Mortgage, an the remaining provisions of this Mortgage shall remain in full force and effect and
shall not be zitected by the illegal, invalid or unenforceable provision or by its severance from
this Mortgage, un'ess such continued effectiveness of this Mortgage, as modified, would be
contrary to the basic urderstandings and intentions of the parties as expressed herein.

Section 14.4 Hiadings. Ete. The headings and captions of the various Sections of this
" Mortgage arc for conveniencs of reference only and are not to be construed as defining or
limiting, in any way, the scope or inient of the provisions hereof.

Section 14.5  Subrogation. fany or all of the proceeds of the Note have been used to
extinguish, extend or renew any indebiedariess heretofore existing against the Property, then, to
the extent of the funds so used, Lender sha.l besubrogated to all of the rights, claims, liens, titles
and interests existing against the Property hecetoinre held by, or in favor of, the holder of such
indebtedness and such former rights, claims, liens 4itles and interests, if any, are not waived, but
rather are continued in full force and effect in favot-of Lender and are merged with the Lien and
security interest created herein as cumulative secuiity for the payment, performance and
discharge of the Obligations {including, but not limited te, (e payment of the Debt).

Section 14.6  Entire Agreement. The Note, the Loan Agrzement, this Mortgage and the
other Loan Documents constitute the entire understanding and agreenienit between Borrower and
Lender with respect to the transactions arising in connection with the Obligations and supersede
all prior written or oral understandings and agreements between Borrawver and Lender with
respect thereto. Borrower hereby acknowledges that, except as incorporated it writing in the
Note, the Loan Agreement, this Mortgage and the other Loan Documents, there ar¢ 0t and were
not, and 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 14.7 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
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the Property resulting in loss or injury or death to any Tenant, licensee, employee or stranger.
Nothing herein contained shall be construed as constituting Lender a “mortgagee in posscssion.”

Section 14.8 Recitals. The recitals hereof are a part hereof, form a basis for this
Mortgage and shall be considered prima facie evidence of the facts and documents referred to
therein,

Section 14.9  Joint and Several Liability. If more than one Person has executed this
Mortgage as “Borrower,” the representations, covenants, warranties and obligations of all such
Persons hereunder shall be joint and several.

ARTICLE 15

STATE-SPECIFIC PROVISIONS

Section 15.1 “Principles of Construction. In the event of any inconsistencies between
the terms and conditiong's{ this Article 15 and the other terms and conditions of this Mortgage,
the terms and conditions of thi¢ Article 15 shall control and be binding.

- Section'15.2  Thik Mortgage is hereby entitled “Mortgage, Security Agreement
and Fixture Filing”. The following l2gend is hereby added to the first page hereof:

“THIS INSTRUMENT IS EFFECTIVE AND SHALL REMAIN EFFECTIVE
AS A FINANCING STATEMENT FILED A5 A FIXTURE FILING WITH RESPECT TO ALL
GOODS WHICH ARE OR ARE TO BECOML “ID{TURES ON THE REAL ESTATE HEREIN
DESCRIBED AND IS TO BE FILED FOR RECGRD OR REGISTERED IN THE REAL
ESTATE RECORDS OF COOK COUNTY, ILLINGJZ, THE MAILING ADDRESS OF
LENDER AND THE ADDRESS OF BORROWEK /ARE SET FORTH WITHIN. A
PHOTOGRAPHIC OR OTHER REPRODUCTION OF THIS INSTRUMENT OR ANY
FINANCING STATEMENT RELATING TO THIS INSTRUNMENT SHALL BE SUFFICIENT
AS A FINANCING STATEMENT.”

Section 153  In paragraph A on page 1 hereof, the following is hereby inserted
at the end of the provision after the words “referred to as the “Note™)™:

“which Note provides, among other things, for final payment of piincipal and
interest under the Note, if not sooner paid or payable as provided therein, to be du= gnJune 6,
2028 :

Section 15.4  The Loan secured hereby shall in no event exceed an amount equal
to two hundred percent (200%) of the face amount of the Note.

Section 15.5 Borrower hereby waives, to the extent now or hereafter permitted
by law, all rights of redemption and reinstatement of this Mortgage pursuant to the lllinois
Mortgage Foreclosure Law, 735 1LCS 5/15-1101 et seq. (*IMFL™), including without limitation -
Section 15-1601(b) of IMFL, on behalf of itself and all those taking by, through or under
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Borrower. Borrower acknowledges that the Property does not constitute “agricultural rcal’
estate,” as such term is defined in Section 15-1201 of IMFL or “residential real estate,” as such
term is defined in Section 15-1219 of IMFL.

Section 15.6 In the event that .any provision of this Mortgage shall be
inconsistent with any provision of IMFL, the provisions of IMFL shall take precedence over the
provisions of this Mortgage, but shall not ivaiidate or render unenforceable any other provision
of this Mortgage that can be construed in a manner consistent with IMFL. If any provision of
this Mortgage shall grant to Lender any nghts or remedies upon any Event of Default by
Borrower which are more limited than the rights that would otherwise be vested in Lender under
IMFL in the absence of said provision, Lender shall be vested with the rights granted in IMFL to
the full extert permitted by law. Without limiting the generality of the foregoing, all expenses
incurred by Lenier to the extent reimbursable under IMFL, whether incurred before or after any
decree or judgnient of foreclosure, and whether or not enumerated in this Mortgage, shall be
added to the Loan cecured by this Mortgage or by the judgment of foreclosure.

Section!5./ Borrower shall include a “no lien” provision in any property
management agreement hecesit<r entered into by Borrower with a property manager for the
Property, whereby the Property manager waives and releases any and all mechanics’ lien rights
that the Property manager, or anyene claiming through or under the Property manager, may have
pursuant to 77¢ ILCS 60/1.

Section 15.8 (a) This Moitgage also constitutes a financing statement for the
purpose of Section 9-502 of the Illinois Unifosm Commercial Code, 810 ILCS 5/9-502, and shatl
constitute a “fixture filing” under such statute and-spall be filed in the real estate records of Cook
County, llinois.

Name of Debtor: PPPI9 I, LLCand PP P19 2, LLC

Debtor’s Mailing Address: 640 N. LaSalle Stresc Suite 638, Chicago, Hlinois
60654

Address of Property: 7801 S. Comell Ave., Chicago, Ilincis; 7155 S.

Green St., Chicago, Hlinois; 5500 W Van Buren
St., Chicago, 1llinois; 101 Memorial D Calumet
City, lllino1s; and 8057 S. Dobson Ave., Cliwago,
Illinois

Name of Secured Party: STARWOOD MORTGAGE CAPITAL LLC

Address of Secured Party: 1601 Washington Avenue, Suite 800, Miami Beach,
Florida 33139
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This financing statement covers the following types or items of property: the
Property described in this instrument, and all other items of personal property now or at any time
hereatfter owned by Borrower and used in connection with the Property.

(b)  Some of the above goods are or are to become fixtures on the Property
described herein. Borrower is the record owner of the Property described herein upon which the
foregoing fixtures and other items and types of property are located.

Section 15.9  Borrower covenants and agrees that all of the proceeds of the Loan
secured by this Mortgage will be used solely for business purposes and in furtherance of the
regular business affairs of Borrower, and the entire principal obligation secured hereby
constitutes: (1) a “business loan,” as that term is used in, and for all purposes of, the Illinois
Interest Act, 835 ILCS 205/0.01 et seq., including Section 4(1)(c) thereof; and (i1)a “loan
secured by a mortzage on real estate” within the purview and operation of Section 205/4(1)(1)
thereof.

Section- 1510 All agreements between Borrower and Lender (including, without
limitation, those contained ir fhis Mortgage, the Note and any other Loan Documents) are
expressly limited so that in no event whatsoever shall the amount paid or agreed to be paid to
Lender exceed the highest lawful rate of interest permissible under the laws of the State of
Illinois. If, from any circumstanceswhatsoever, fulfillment of any provision hereof or of the
Note or any other documents securing the t.oan, at the time performance of such provision shall
be due, shall involve the payment of interest cxceeding the highest rate of interest permitted by
law which a court of competent jurisdiction may-deem applicable hereto, then, ipso factg, the
obligation to be fulfilled shall be reduced to the higliest lawful rate of interest permissible under
the laws of the State of Illinois; and if for any reason whatsoever, Lender shall ever receive as
interest an amount which would be deemed unlawfu!; such interest shall be applied to the
payment of the last maturing installment or installments-ot the-Loan secured hereby (whether or
not then due and payable) and not to the payment of interest.

Section 15.11 Wherever provision 15 made in this Mortgage or the Loan
Agreement for insurance policies to bear mortgage clauses or othe! loss payable clauses or
endorsements in favor of Lender, or to confer authority upon Lender to sct!le orparticipate in the
settlement of losses under policies of insurance or to hold and disburse or othenvise control use
of insurance proceeds, from and after the entry of judgment of foreclosure all'such rights and
powers of Lender shall continue in Lender as judgment creditor or mortgagee untii Zonfirmation
of sale.

Section 15.12 (a) All advances, disbursements and expenditures made by Lender
before and during a foreclosure of this Mortgage, and before and after judgment of foreclosure
therein, and at any time prior to sale of the Property, and, where applicable, after sale of the
Property, and during the pendency of any related proceedings, for the following purposcs, in
addition to those otherwise authorized by this Mortgage or the Loan Agreement or by IMFL
(collectively “Protective Advances™) shall have the benefit of all applicable provisions of
IMFL,, including those provisions of IMFL hereinbelow referred to:
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t)] all advances by Lender in accordance with the terms of this
Mortgage to: (1) preserve or maintain, repair, restore or rebuild the Improvements upon
the Property; (2) preserve the lien of this Mortgage or the priority thereof; or (3) enforce
this Mortgage, as referred to in Subsection (b)(5) of Section 15-1302 of IMFL;

()  payments by Lender of: (1) when due installments of principal,
interest or other obligations in accordance with the terms of any pnior lien or
cncumbrance; (2) when due installments of real estate taxes and assessments, general and
special and all other taxes and assessments of any kind or nature whatsoever which are
assessed or imposed upon the Property or any part thercof; (3) other obligations
authiorized by Lender; or (4) with court approval, any other amounts in connection with
other hiens, encumbrances or interests reasonably necessary to preserve the status of title,
as referred to in Section 15-1505 of IMFL;

(111}  advances by Lender in settlement or compromise of any claims
asserted by clainiznts under any prior liens;

(1v) ( sutameys’ fees and other costs incurred: (1) in connection with the
foreclosure of this Mortgage as referred to in Sections 15-1504(d)2) and 15-1510 of
IMFL; (2) in connection with any action, suit or proceeding brought by or against Lender
for the enforcement of this Mo:tzage or arising from the interest of Lender hereunder; or
(3) in the preparation for the comurencement or defense of any such foreclosure or other
action related to this Mortgage or the Property;

(v}  Lender’s fees and costs, including attorneys® fees, arising between
the entry of judgment of foreclosure and tiie~confirmation hearing as referred to in
Subsection (b)(1) of Section 15-1508 of IMFL; '

(vi) expenses deductible from prcceeds of sale as referred to in
subsections (a) and (b) of Section 15-1512 of IMFL,;

(vil)  expenses incurred and expenditures made by Lender for any one or
more of the following: (1) if the Property or any portion thercof wenstitutes one or more
units uncer a condominium declaration, assessments imposed upon the unit owner thereof
which are required to be paid; (2) if Lender’s interest in the Property isa lessehold estate
under a lease or sublease, rentals or other payments required to be made by -the lessee
under the terms of the lease or sublease; (3) premiums for casualty and liability insurance
patd by Lender whether or not Lender or a receiver is in possession, if reasonably
required, in reasonable amounts, and all renewals thereof, without regard to the limitation
to maintaining of existing insurance in effect at the time any receiver or Lender takes
posscssion of the Property imposed by Subsection (c)(1) of Section 15-1704 of IMFL;
(4) repair or restoration of damage or destruction in excess of available insurance
proceeds or condemnation awards; (5) payments required or deemed by Lender to be for
the benefit of the Property or required to be made by the owner of the Property under any
grant or declaration of easement, easement agreement, agreement with any adjoining land
owners or instruments creating covenants or restrictions for the benefit of or affecting the
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Property; (6) shared or common expense assessments payable to any association or
corporation in which the owner of the Property is a member in any way affecting the
Property; (7) it the loan secured hereby is a construction loan, costs incurred by Lender
for demolition, preparation for and completion of construction, as may be authorized by
the applicable commitment, loan agreement or other agreement; (8) pursuant to any lease
or other agreement for occupancy of the Improvements for amounts required to be paid
by Borrower; and (9) if this Mortgage is insured, payments of FHA or private mortgage
insurance required to keep insurance in force.

(b)  All Protective Advances shall be additional Debt secured by this
Mortgage, and shall become 1mmediately due and payable without notice and with interest
thereon from-the date of the advance thereof until paid at the rate due and payable after an Event
of Default under the terms of the Note and the Loan Agreement.

(c) v 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) of Sectiaii 15-1302 of IMFL.

(d)  All Prowectivo Advances shall, except 1o the extent, if any, that any of the
same 1s.clearly contrary to or inconsistent with the provisions of IMFL, apply to and be included
in:

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

(ity  the Debt found due ‘and-owing pursuant to this Mortgage in the
judgment of foreclosure and any subsequeat supplemental judgments, orders,
adjudications or findings by the court of any adcitional Debt becoming due after such
entry of judgment, it being agreed that in any foreclostre jadgment, the court may reserve
jurisdictton for such purpose;

(iti)  if right of redemption has not been wa ved by Borrower in this
Mortgage, computation of amount required to redeem, pursuant te .subsecnons (d)2) and
(¢) of Section 15-1603 of IMFL;

(1v) detenmnahon of the amount deductible from “saie. proceeds
pursuant to Section 15-1512 of IMFL;

(v)  application of income in the hands of any receiver or mortgagee in
possession; and

(vi) computation of any deficiency judgment pursuant to
Subsections {b}(2) and (¢) of Section 15-1508 and Section 15-1511 of IMFL.

Section 15.13 In addition to any provision of this Mortgage authorizing Lender to
take or be placed in possession of the Property, or for the appointment of a receiver, Lender shall
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have the right, in accordance with Sections 15-1701 and 15-1702 of IMFL, to be placed in
possession of the Property or at its request to have a receiver appointed, and such receiver, or
Lender, 1f and when placed in possession, shall have, in addition to any other powers provided in
.this Mortgage, all powers, immunities, and duties as provided for in Sections 15-170} and 15-
1703 of IMFL.

{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:
PP P19 1, LLC, an Illinois limited liability company

By:  Pangea Equity Partners II, L..P., a Delaware
limited partnership, its managing member

By:  Pangea Properties, a Maryland real
estate investment trust, its general

partner
By: ?Q

NarAeLPa{rick Borchard
Title: Vice President of Finance

PP P12 2, LLC, an Illinois limited liability company

By:  Pangea Zouity Partners 11, L.P., a Delaware
limited pactrership, its managing member

By:  Pangea Properties, a Maryland real
estate invesipzent }wst, its general
partner

By: #5’7\ a3
Name\.‘#atpie)k Greichard
Title: Vice Presidzriof Finance

Mortgage (Pangea 19)
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STATE OF L Winors

COUNTY OF Q}OL

On _ Apa\ 29 , 2018, before me, the undersigned,
personally appea;ed Patrick Borchard, Vice President of Finance of Pangea Properties, a
Maryland real estate investment trust, the general partner of Pangea Equity Partners 11,
L.P., a Delaware limited partnership, the managing member of PP P19 |, LLC, an Illinois
limited liability company, 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 he executed the same in his capacity, that by his
signatuie_nn the instrument, the individual, or the person upon behalf of which the
individua!arted, executed the instrument.

Pl s ol S

Rpe ~ o

%, ALLISON SIMMOUNS Notary PUbQ
SN ofriciaLseaL ()

Notary Public, State of llinois §
My Commission Expires

Fabruary 03, 2021

A\\\ SO %l Mot g §
Printed Name of Notary Public

[SEAL]

My Commission Expires:

21220

Mongage (Pangea 19)
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STATE OF_IWngis §

§

couNTY OF Coox §
on _fpay 794" , 2018, before me, the undersigned,

personally appeared Patrick Borchard, Vice President of Finance of Pangea Properties, a
Maryland real estate investment trust, the general partner of Pangea Equity Partners 11,
L.P., a Delaware limited partnership, the managing member of PP P19 2, LLC, an Illinois
limited liability company, 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 he executed the same in his capacity, that by his
signatizys_on the instrument, the individual, or the person upon behalf of which the

individua! acted, executed the instrument.

Notary Public, 7\

ALLISON SIMMONS )
) OFFICIAL SEAL, '
Netary Public, State of lllinois
My Commission Expires
February 03, 2021

_'E(\,\\ Son Ol i S
Printed Name of Notary Public

[SEAL]

My Commission Expires:

AEN P

Mortgage (Pangea 19)
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LEGAL DESCRIPTION

PARCEL 2:

. LOTS 40 AND 41 IN BLOCK 26 IN SOUTHFIELD, BEING A SUBDIVISION OF BLOCKS 17, 18,
19, 22, 23, 24, 26, 27,28,29,30,31 AND 32 IN JAMES STINSON'S SUBDIVISION OF E. GRAND
CROSSING IN THE SOUTHWEST 1/4 OF SECTION 25, TOWNSHIP 38 NORTH, RANGE 14 EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

FOR INFORMATION ONLY:
PROPER1Y-ADDRESS: 7801 S. CORNELL AVE., CHICAGO, IL 60649
PERMANENT INDEX NUMBER: 20-25-325-001-0000

PARCEL 4:

LOTS 111 AND 112 IN BDOWNING AND PHILLIPS NORMAL PARK ADDITION BEING A
SUBDIVISION OF THE EAS1.1/2 OF THE NORTHEAST 1/4 OF SECTION 29, TOWNSHIP 38
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MLERIDIAN, (EXCEPT THE SOUTH 149
FEET THEREOF) IN COOK COUNTY;{LLINOIS.

FOR INFORMATION ONLY:
PROPERTY ADDRESS: 7155 S. GREEN ST., CEiCAGO, IL 60621
PERMANENT INDEX NUMBER: 20-29-207-022-0000

PARCEL §;

LOTS 1, 2 AND 3 IN DAVIS & SONS SUBDIVISION OF L.OT 139 IN SCHOOL TRUSTEES
SUBDIVISION OF THE NORTH PART OF SECTION 16, TOWNSHIP.39 NORTH, RANGE 13 EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINGIS.

FOR INFORMATION ONLY:
PROPERTY ADDRESS: 5500 W. VAN BUREN ST, CHICAGO, 1. 60644
PERMANENT INDEX NUMBER: 16-16-114-034-0000

PARCEL 9:

LOTS 1 AND 2 IN BLOCK 3 IN RUSSELL'S SUBDIVISION QF THE SOUTH 1/2 OF THE
SOUTHEAST FRACTIONAL 1/4 OF SECTION 8, TOWNSHIP 36 NORTH, RANGE 15, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

FOR INFORMATION ONLY:
PROPERTY ADDRESS: 101 MEMORIAL DRIVE, CALUMET CITY, IL 60409
PERMANENT INDEX NUMBER: 30-08-410-043-0000
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PARCEL 11:

LOTS 14 AND 15 IN BLOCK 122 IN CORNELL IN SECTION 26 AND 35, TOWNSHIP 38 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

FOR INFORMATION ONLY:
PROPERTY ADDRESS: 8057 S. DOBSON AVE., CHICAGO, IL 60619
PERMANENT INDEX NUMBER: 20-35-112-017-0000



