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Loan #AP-IL-AB-18-024-0338-001

MORTGAGE WITH ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE WITH ASSICNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILIM(; (this “Mortgage™) is made effective as of July 13,
2018, by Stone Mountain I LLC, a Delaware lirnited liability company (the “Meortgagor™), for
the benefit of AI0 Capital, LLC, a Delawar: I'mited liability company (together with its
successors and/or assigns, the “Mortgagee”).

WITNESSETH:

WHEREAS, Mortgagor has requested that Mortgagee make a loan (the “Loan™) to
Borrowers in the aggregate principal amount of THREE MILLIO}N YHREE HUNDRED FIFTY
THOUSAND AND NO/100 DOLLARS ($3,350,000.00) (the “Loan Ariount™);

WHEREAS, the Loan is evidenced by that certain Promissory Noie dated of even date
herewith, given by Borrowers to Mortgagee (the “Note™), with interest from th= dz.e hereof at the
rates set forth in the Loan Agreement, such interest and the principal amount thereof tu be payable
in accordance with the terms and conditions provided in the Loan Agreement, and having a .
maturity date of August I, 2025, and

WHEREAS, Mortgagor desires to secure the payment of the Indebtedness (as defined in
the Loan Agreement) and the performance of its obligations under the L.oan Documents.

NOW, THEREFORE, in consideration of the making of the Loan and other good and
valuable consideration, the receipt and legal sufficiency of which are hereby acknowledged,
Mortgagor hereby agrees, covenants, represents and warrants with and to Mortgagee as follows:

MORTGAGE WITH ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT AND FIXTURE FILING - |
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ARTICLE 1
DEFINITIONS

Section 1.1 Definitions. As used herein, the following terms shall have the
following meanings:

“1154 Mortgage” means that certain Mortgage with Assignment of Leases and
Rents, Security Agreement and Fixture Filing dated of even date herewith, from 1154 Borrower,
as mortgagor, to Mortgagee, as mortgagee, together with all modifications, restatements,
exiensions, renewals, and replacements thereof, relating to the 1154 Real Property.

“Affiliate” means, as to any Person, (a) any corporation in which such Person or
any partner, shiricholdet, director, officer, member, or manager of such Person, at any level,
directly or indirectly owns or controls more than twenty percent (20%) of the beneficial interest,
{b) any partnership, juintventure or limited liability company in which such Person or any partner,
shareholder, director, ufficer, member, or manager of such Person, at any level, is a partner, joint
venturer or member, (c) ary trust in which such Person or any partner, shareholder, director,
officer, member or manager of such Person, at any level, or any individual related by birth,
adoption or marriage to such Person, is a trustee or beneficiary, (d) any entity of any type which
is directly or indirectly owned or coutrelled by (or is under common control with) such Person or
any partner, shareholder, director, officer..r¢mber or manager of such Person, at any level, (¢) any
partner, sharcholder, director, officer, menber, manager or employee of such Person, or (f) any
individual related by birth, adoption or maritage to any partner, sharcholder, director, officer,
member, manager or employee of such Person. -ach Mortgagor Party shall be deemed to be an
Affiliate of Mortgagor.

“Borrower” means, each individually, ‘ard-“Borrowers” means, collectively,
Mortgagor and Stone Mountain II, LLC, a Delaware limited lizoility company.

“Closing Date” means the date hereof.

“Debt” means, for any Person, without duplication: (a) alliindebtedness of such
Person for borrowed money, for amounts drawn under a letter of credit, or foi the deferred purchase
price of property for which such Person or any of its assets is liable, (b) all unfurded amounts
under a loan agreement, letter of credit, or other credit facility for which such Persox or any of its
assets would be liable or subject, if such amounts were advanced under the credit faciliwv, (c) all
amounts required to be paid by such Person as a guaranteed payment to partners or a pretecred or
special dividend, including any mandatory redemption of shares or interests, (d) all indebtedness
guaranteed by such Person, directly or indirectly, (¢) all obligations under leases that constitute
capital leases for which such Person or any of its assets is liable or subject, and (f) all obligations
of such Person under interest rate swaps, caps, floors, collars, and other interest hedge agreements,
in each case whether such Person or any of its assets is liable or subject, contingently or otherwise,
as obligor, guarantor or otherwise, or in respect of which obligations such Person otherwise assures
a creditor against loss. For the avoidance of doubt, the term “Debt” as used in connection with
Mortgagor includes, without limitation, any mezzanine financing or secondary financing of any
kind on the Mortgaged Property, or special financing or special tax assessments for energy-
efficient improvements and renewable energy projects relating to the Mortgaged Property.
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“Lien’” means any interest, or claim thereof, in the Mortgaged Property securing an
obligation owed to, or a claim by, any Person other than the owner of the Mortgaged Property,
whether such interest is based on common law, statute or contract, including the lien or security
interest arising from a deed of trust, mortgage, assignment, encumbrance, pledge, security
agreement, conditional sale, judgment or trust receipt or a lease, consignment or bailment for
security purposes. The term “Lien” shall include reservations, exceptions, encroachments,
easements, rights of way, covenants, conditions, restrictions, leases and other title exceptions and
encumbrances affecting the Mortgaged Property.

“Loan Agreemenf’ means that certain Loan Agreement dated of even date
herewitii, by and between Borrowers, as borrower, and Mortgagee, as lender, as the same may
hereafter be zinended or restated.

“Mortzagor Party” means any Person with any beneficial ownership in Mortgagor,
and Guarantor.

“Mortgaged Fronerty” means, collectively, (l)the real property located in
Cook County, Illinois, as furthr described in Exhibit A annexed hereto, together with any greater
estate therein which hereafter may be acquired by Mortgagor (the “Land”), (2) all buildings,
structures and other improvements, aow or at any time hereafter situated, placed or constructed
upon the Land (the “Improvements™), 3} 21l materials, supplies, equipment, apparatus and other
items of personal property and fixtures now owned or hereafter acquired by Mortgagor and now
or hereafter attached to, installed in, or used (n connection with any of the Improvements or the
Land, and water, gas, electrical, storm and sanita‘y sewer facilities, and all other utilities whether
or not situated in easements (the “Fixtures”), (4) all'righe, title and interest of Mortgagor in and to
all goods, accounts, general intangibles, instruments, deCiuments, chattel paper, choses in action,
and all other personal property of any kind or character, inctuding such items of personal property
as defined in the UCC, now owned or hereafier acquired by Mortgagor and now or hereafter
affixed to, placed upon, used in connection with, arising from or otiierwise related to the Land and
Improvements or which may be used in or relating to the planning, dzvelopment, financing or
operation of the Mortgaged Property, including, without limitation, acccunt receivables, payment
intangibles, letters of credit, deposit accounts, investment property, cornunercial tort claims,
furniture, furnishings, equipment, machinery, money, insurance proceeds, @accounts, contract
rights, trademarks, goodwill, chattel paper, documents, trade names, licenses aru/sr, franchise
agreements, rights of Mortgagor under leases of fixtures or other personal property o: sauipment,
general intangibles, inventory, all refundable, returnable, or reimbursable fees, deposiisor other
funds or evidences of credit or indebtedness deposited by or on behalf of Mortgagor with any
governmental authorities, boards, corporations, providers of utility services, public or private,
including specifically, but without limitation, all refundable, returnable or reimbursable tap fees,
utility deposits, commitment fees, and development costs (the “Personalty”™), (5)all plans,
specifications, shop drawings, and other technical descriptions prepared for construction, repair or
alteration of the Improvements, and all amendments and modifications thereof (the “Plans™),
(6) all leases, other rental agreements, subleases, licenses, concessions, occupancy agreements or
other agreements (written or oral, now or hereafter made at any time while this Mortgage is in
effect), together with any extensions or renewals thereof, which grant a possessory interest in, or
the right to use, all or any part of the Mortgaged Property, together with all related security and
other deposits {the “Leases™), (7) rents, revenues, income, proceeds, profits, security and other
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types of deposits, termination fees, and other benefits paid or payable by parties to the Leases other
than Mortgagor, for using, leasing, licensing, possessing, operating from, residing in, selling or
otherwise enjoying the Mortgaged Property (the “Rents”), (8) all other agreements, such as
construction contracts, architects agreements, engineers’ contracts, utility contracts, maintenance
agreements, management agreements, service contracts, permits, licenses, certificates and
entitlements in any way relating to the development, construction, use, occupancy, operation,
maintenance, enjoyment, acquisition or ownetship of the Mortgaged Property (the “Property
Agreements”), (9) all rights, privileges, tenements, hereditaments, rights of way, easements,
appendages and appurtenances appertaining to the foregoing, and all right, title and interest, if any,
of Mortgzgor in and to any streets, ways, alleys, strips or gores of land adjoining the Land or any
part thereoi (10) all insurance policies, uncarned premiums therefor and proceeds from such
policies coverirg any of the aforesaid property now or hereafter acquired by Mortgagor, (11) all
of Mortgagor’s rizht, title and interest in and to any awards, remunerations, reimbursements,
settlements or comgensation heretofore made or hereafter to be made by any Governmental
Authority pertaining t'the Land, Improvements, Fixtures or Personalty, (12) all mineral, water,
oil and gas rights novw-ur hereafier acquired relating to all or any part of the Land, and (13) all
accessions, replacements and substitutions for any of the foregoing and all cash and non-cash
proceeds of the foregoing. As used-in this Mortgage, the term “Mortgaged Property” shall mean
all or, where the context permits or.requires, any portion of the aforesaid property or any interest
therein.

“Permitted Encumbrances’ mzcans the outstanding easements, restrictions and
other matters approved by Mortgagee, as more particularly set forth in Exhibit B annexed hereto.

“Site Assessment” as defined in the Tedemnity.

“Transfer” means any direct or indirect saie_ transfer, conveyance, installment sale,
master lease, mortgage, pledge, encumbrance, grant of Lirn c¢r other interest, alienation or
assignment, whether voluntary or involuntary, of all or any poe:iion of the legal or beneficial
ownership of, or any interest in (a) the Mortgaged Property, or any parithereof, or (b) Mortgagor,
including any agreement to transfer or cede to another Person any voting management or approval
rights, or any other rights, appurtenant to any such legal or beneficial ownership or other interest.
“Transfer” is specifically intended to include (x) any pledge or assignment, dicect’y or indirectly,
of a controlling interest in Mortgagor, any general partner, member, controlling liruted partner or
controlling shareholder for purposes of securing so-called “mezzanine” indebtedn<ss and (y) any
encumbrance on the Mortgaged Property resulting from special financing or cpzcial tax
assessments for energy-efficient improvements and renewable energy projects relating to the
Mortgaged Property.

Words and terms not otherwise defined in this Mortgage shall have the meanings attributed to such
terms in the Loan Agreement. Words and terms used in the singular shall include the plural, and
the plural shall include the singular, as the context may require. Unless specifically stated to the
contrary, all references to dollar amounts shall mean amounts in fawful money of the United States
of America. The Recitals set forth above are material, true and correct and are incorporated by this
reference into this Mortgage as though fully set forth herein.
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ARTICLE 2
GRANT AND FUTURE ADVANCES

Section 2.1 Grant. To secure the payment of the Indebtedness and the
performance of the Obligations, in accordance with the terms and conditions hereof and of the
Note and of the Loan Documents, and all extensions, modifications and renewals thereof, and the
performance of the covenants and agreements contained therein, and also to secure the payment
of any and all other Indebtedness, direct or contingent, that may now or hereafter become owing
from Borrowers to Mortgagee in connection with the Loan Documents, and in consideration of the
Loan Ameount in hand paid, receipt of which is hereby acknowledged, Mortgagor hereby
irrevocaoly mortgages, grants, bargains, pledges, sells, warrants, conveys, alienates, remises,
releases, assignyg, sets over, transfers and confirms to Mortgagee, a lien and security interest in all
right, title ana uiterest of Mortgagor now owned or hereafter acquired in and to the Mortgaged

Property.

ARTICLE 3
SECURITY AGREEMENT

Section 3.1 Security Interest. This Mortgage constitutes a “Security
Agreement” on personal property with'n the meaning of the UCC and other applicable law and
with respect to the Personalty, Fixtures, Pluns, Leases, Rents and Property Agreements. To this
end, Mortgagor grants to Mortgagee a first and nrior security interest in the Personalty, Fixtures,
Plans, Leases, Rents, Property Agreements aid all other Mortgaged Property which is personal
property to secure the payment of the Indebtedness and performance of the Obligations, and agrees
that Mortgagee shall have all the rights and remedies of a.secured party under the UCC with respect
to such property. Any notice of sale, disposition or other iitvaded action by Mortgagee with respect
to the Personalty, Fixtures, Plans, Leases, Rents and Properiy Agreements sent to Mortgagor at
least ten (10) days’ prior to any action under the UCC shall; exzept as otherwise provided by
applicable law, constitute reasonable notice to Mortgagor.

Section 3.2 Financing Statements. Mortgagor hereby avthorizes Mortgagee to
prepare such financing statements, including an all assets financing statentent, and such further
assurances as Mortgagee may, from time to time, reasonably consider necessary tu create, perfect
and preserve Mortgagee’s security interest hereunder, and Mortgagee may causs srCh statements
and assurances to be recorded and filed at such times and places as may be required o1 permitted
by law to so create, perfect and preserve such security interest.

Section 3.3 Fixture Filing. This Mortgage shall also constitute a “fixture filing”
for the purposes of the UCC against all of the Mortgaged Property which is or is to become fixtures.
Information concerning the security interest herein granted may be obtained at the addresses of
Mortgagor (debtor) and Mortgagee (secured party) as set forth in Section 7.3 of this Mortgage.

Section 3.4 Bank Account. Mortgagor hereby expressly grants to Mortgagee a
security interest in any and all bank accounts that it maintains relating to the Mortgaged Property
(collectively, the “Depeosit Account’), which Deposit Account shall be subject to the DACA.
Mortgagor hereby represents and warrants that it will not close the Deposit Account and, in the
event Mortgagor opens any other deposit account after obtaining Mortgagee’s prior written
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consent, Mortgagor hereby grants Mortgagee a security interest therein and will execute the DACA
and all other necessary documentation to perfect Mortgagee’s security interest therein.

ARTICLE 4
ASSIGNMENT OF LEASES AND RENTS

Section 4.1 Assignment. As further security for the payment of the
Indebtedness and the performance of the Obligations, Mortgagor does hereby absolutely,
unconditionally and irrevocably sell, assign, transfer, set over and deliver unto Mortgagee all of
Mortgagor’s rights, interests and privileges as lessor under the Leases for the Mortgaged Property,
together witl the immediate and continuing right to collect and receive all of the Rents, income,
receipt and-rexenues arising from each of the assigned Leases covering or affecting all or any part
of the Mortgagea Property. Mortgagor hereby appoints Mortgagee as its irrevocable attorney-in-
fact to appear in any action and/or to collect any such award or payment, subject to the terms
hereof.

The assignment and security interest granted in this Section 4.1 applies to all Leases now
or hereafter made covering th¢ Mortgaged Property or any portion thereof, together with any
extension or renewal of same, this assignment of other present and future leases and present and
future rental agreements being effective without further or supplemental assignment.

Section 4.2 License. Untl receipt of written notice from Mortgagee following
the occurrence and continuance of an Event Of Lefault, Mortgagor shall have the right under a
license granted hereby to collect all Rents arising from or out of the Leases; provided, however,
regardless of the existence of an Event of Default, @any Rents comprised of a termination fee or
other settlement amount paid to Mortgagor in connecilor >vith a Lease termination or settlement
entered into by Mortgagor subject to the terms and conditioris-set forth in Section 6.37 of the Loan
Agreement, shall be paid over to Mortgagee to be held in an cscrow reserve to be disbursed in
connection with Rollover Improvements affecting the Mortgaged Pranerty, in accordance with the
Loan Agreement. Failure or discontinuance of Mortgagee at any ‘itie, or from time to time, to
collect any such Rents shall not in any manner affect the subsequent eiforcement by Mortgagee
of the right, power and authority to collect the same. The collection oi such Rents and the
application of such Rents hereunder shall not cure or waive any Event of Defav'i oy invalidate any
act done in response to such Event of Default. Notwithstanding the collectior; receipt and
application of any Rents by Mortgagee, Mortgagee shall be entitled to exercise ¢very right
provided for in any of the Loan Documents or by law upon occurrence of any Event of Dzfault.

Section 4.3 Foreclosure. Upon issuance of any deed(s) pursuant to any
foreclosure of this Mortgage or deed(s) in lieu of foreclosure, all right, title and interest of
Mortgagor in and to the Leases shall vest in and become the absolute property of the grantee or
grantees of such deed(s) without any further act or assignment by Mortgagor.

Section 4.4 No Merger of Estates. So long as any part of the Indebtedness and
the Obligations secured hereby remain unpaid and undischarged, the fee estate and the leaschold
estate (if any) to the Mortgaged Property shall not merge, but shall remain separate and distinct,
notwithstanding the union of such estates either in Mortgagor, Mortgagee, any lessee or any third
party by purchase or otherwise.
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Section 4.5 Indemnification of Mortgagee. Nothing herein contained shall be
deemed to obligate Mortgagee to perform or discharge any obligation, duty or liability of any
lessor under any Lease, and Mortgagor shall and does hereby indemnify and hold Mortgagee
harmless from any and all liability, loss or damage which Mortgagee may or might incur under
any Lease or by reason of this assignment, except to the extent resulting solely from the gross
negligence or willful misconduct of Lender; and any and all such liability, loss or damage incurred
by Mortgagee, together with the costs and expenses, including reasonable attorneys’ fees, incurred
by Mortgagee in defense of any claims or demands therefor (whether successful or not), shall
constitute a portion of the Indebtedness, and Mortgagor shall reimburse Mortgagee therefor on
demand.

ARTICLE 5
'WARRANTIES, REPRESENTATIONS AND COVENANTS

Mortgagor wurrzats, represents and covenants to Mortgagee as follows:

Seetion S.1 Title to Mortgaged Property and Lien of this Instrument.
Mortgagor owns the Mortgaged Property free and clear of any and all Liens, except the Permitted
Encumbrances. This Mortgage cleates valid, enforceable tiens and security interests against the
Mortgaged Property subject only to ‘he Permitted Encumbrances. Mortgagor shall, without
liability, cost or expense to Mortgagie. riotect, preserve and defend title to the Mortgaged
Property. Mortgagor shall give Mortgagee written notice promptly upon knowledge of any
challenge to title to the Mortgaged Property.

Section 5.2 Lien Status.

(a)  This Mortgage is a valid first mor.gige and is a valid first lien against the
Mortgaged Property.

(b)  Mortgagor shall preserve and protect the sccurity interest status of this
Mortgage and the other Loan Documents. If any other Lien or securiv. interest other than the
Permitted Encumbrances is asserted against any of the Mortgaged Propcity, Mortgagor shall
promptly, and at its expense, (a) give Mortgagee a detailed written notice of surivlien or security
interest (including origin, amount and other terms), and (b) pay the underlying ¢laiza in full or take
such other action so as to cause the Lien or security interest to be released within spuv (60) days.

Section 5.3 Payment and Performance. Borrowers shall pay the Ind¢btedness
when due under the Loan Documents and shall perform the Obligations in full when they are
required to be performed.

Section 5.4 Replacement of Fixtures and Personalty. Mortgagor shall not,
without the prior written consent of Mortgagee, which consent shall not be unreasonably withheld,
permit any of the Fixtures or Personalty to be removed at any time from the Land or Improvements,
unless the removed item is removed temporarily for maintenance and repair or, if removed
permanently, is obsolete or is replaced by an article of equal or better suitability and value, owned
by Mortgagor, subject to the liens and security interests of this Mortgage and the other Loan
Documents, and free and clear of any other Lien or security interest except such as may be first
approved in writing by Mortgagee.
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Section 5.5 Maintenance of Rights of Way, Easements and Licenses.
Mortgagor shall maintain all rights of way, easements, grants, privileges, licenses, certificates,
permits, entitlements and franchises reasonably necessary for the use of the Mortgaged Property
and will not, without the prior consent of Mortgagee, which consent shall not be unreasonably
withheld, consent to any public restriction (including any zoning ordinance) or private restriction
as to the use of the Mortgaged Property. Mortgagor shall comply with all restrictive covenants
affecting the Mortgaged Property and all zoning ordinances and other public or private restrictions
as 1o the use of the Mortgaged Property. Without Mortgagee’s consent, which may be granted or
withheld in its Permitted Discretion, Mortgagor shall not enter into or modify any reciprocal
easement agreement, declaration, covenant, condition or restriction, ground lease, any operating
agreement, or any document recorded against the Mortgaged Property.

Section 5.6 Environmental Compliance. The Mortgaged Property is in
compliance, and Mor.gagor will continue to maintain the Mortgaged Property in compliance, with
all applicable federal, staie, local and all other environmental laws, rules and regulations.

Section 5.7 ynsurance. Borrowers shall obtain and maintain, or cause to be
maintained, in full force andeffect at all times insurance with respect to Borrowers and the
Mortgaged Property as required pursuant to the Loan Agreement.

Section 5.8 Environineatal Matters, All representations, warranties,
covenants and indemnities relating to ervironmental matters set forth in the Indemnity are
incorporated into this Mortgage by reference thercto as if set forth in full herein,

Section 5.9 Indemnification. Mortzagor shall indemnify, defend and hold
Mortgagee harmless from and against any and all losses, 'iabilities, claims, damages, expenses,
obligations, penalties, actions, judgments, suits, costs and disbursements (including reasonable
fees and actual expenses of Mortgagee’s counsel) of any kird or nature whatsoever, including
those arising from the joint, concurrent or comparative negligenes of Mortgagee, in connection
with (1) any inspection, review or testing of or with respect to the Martgaged Property, (2) any
investigative, administrative, mediation, arbitration, or judicial prevceding, whether or not
Mortgagee is designated a party thereto, commenced or threatened at any tirac (including afier the
repayment of the Loan) in any way related to the execution, delivery or perforriance of any Loan
Document or to the Mortgaged Property, (3) any proceeding instituted by any Pcreor. claiming a
Lien, and (4) any brokerage commissions or finder’s fees claimed by any broker or'other party in
connection with the Loan, the Mortgaged Property, or any of the transactions contemplarzd in the
Loan Documents, except to the extent any of the foregoing is caused solely by Mortgagee’s gross
negligence or willful misconduct. Any transfer and/or assignment of the Loan shall not in any way
affect or release the indemnification of Mortgagee or any assignees hercunder,

Section 5.10 Other Representation, Warranties and Covenants. All of the
representations, warranties and covenants in all Loan Documents are incorporated herein by
reference and, together with the covenants in this Article 5, shall be covenants running with the
land. All persons or entities that may have or acquire an interest in the Mortgaged Property
{without in any way implying that Mortgagee has or will consent to any such conveyance or
transfer of the Mortgaged Property) shall be deemed to have notice of, and be bound by, the terms
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of the Note and the other Loan Documents; provided, however, no such party shall be entitled to
any rights thereunder without the prior written consent of Mortgagee.

ARTICLE 6
EVENT OF DEFAULT; REMEDIES

Section 6.1 Event of Default. Each of the following shall constitute an “Event
of Default’ under the Note, the Loan Agreement, this Mortgage, and all other Loan Documents:

(a)  Payments. Borrowers’ failure to pay any regularly scheduled installment of
principai,.irterest or other amount when due under the Note or any other Loan Document;
provided, however, not more than twice each calendar year Borrower shall have a period of five
(5) Business Rayi to cure such monetary default (including payment of any and atl default interest
accruing and late‘t2=y due under the Loan Documents as a result of such monetary default) without
any obligation on the pz:t of Lender to provide notice to Borrower of any such monetary default
as a result of Borrower’ s failure to make a payment due and payable on each Monthly Payment
Date.

(b)  Insurance Bcrrowers’ failure to maintain insurance as required under
Section 6.42 of the Loan Agreement or if, upon application by Mortgagee to two (2) or more fire
insurance companies which are lawtuilv doing business in the state in which the Mortgaged
Property is located and which are issuing‘policies of fire insurance upon buildings situated within
the area wherein the Mortgaged Property is iituzted, such companies shall refuse to issue such
policies.

(¢}  Payment of Impositions. Borrowers® failure to pay when due and in any
event before any penalty or interest attaches, all taxes, instaliments of assessments, governmental
charges, water charges, sewer charges and other fees, taxes, cha:ges and assessments of every kind
and nature whatsoever assessed or charged against or constituting-a lien on the Mortgaged Property
or any interest therein or accruing by reason of the operation «f<bs Mortgaged Property by
Mortgagor, including sales, use, employment and other taxes based cn.such operations (the
"Impositions”). In the event of a court decree or an enactment after th=.date hereof by any
legislative authority of any law imposing upon Mortgagee the payment of the wiicle or any part of
the Impositions herein required to be paid by Borrowers, or changing in any way i laws relating
to the taxation of this Mortgage ot the Indebtedness secured by this Mortgage o Mortgagee's
interest in the Mortgaged Property, so as to impose such Imposition on Mortgagee ot o1 the interest
of Mortgagee in the Mortgaged Property, then, in any such event, subject to Section ¢.5 of the
Loan Agreement, Borrowers’ failure to bear and pay the full amount of such Impositions when
due and in any event before any penalty or interest attaches shall constitute a default under this
Mortgage; provided, however, that if for any reason payment by Borrowers of any such Imposition
would be unlawful, or if the payment thereof would constitute usury or render the Indebtedness
secured hereby wholly or partially usurious, Mortgagee, at its option, may declare the whole sum
secured by this Mortgage with interest thereon to be immediately due and payable including
payment of any applicable Prepayment Premium in accordance with the terms of the Loan
Agreement, or Mortgagee, at its option, may pay that amount or portion of such Imposition as
renders the Indebtedness unlawful or usurious, in which event Borrowers shall concurrently
therewith pay the remaining lawful and non usurious portion or balance of said Imposition.
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(d)  Transfer. Any Transfer occurs in viclation of Section 6.24 of the Loan
Agreement.

(e) Covenants. Any Borrower’s or any Mortgagor Party’s failure to perform,
observe or comply with any of the agreements, covenants or provisions contained in this Mortgage
or in any of the other Loan Documents (other than those agreements, covenants and provisions
constituting an Event of Default referred to elsewhere in this Article 6), and the continuance of
such failure for thirty (30) days after notice by Mortgagee to Borrowers; provided, however,
subject to any shorter period for curing any failure by Borrowers as specified in any of the other
Loan Documents, Borrowers shall have an additional thirty (30) days to cure such failure if
(1) such taiivre does not involve the failure to make payments on a monetary obligation; (2) such
failure is curavle but cannot reasonably be cured within thirty (30) days; (3) Borrowers are
diligently underaking to cure such default, and (4) Borrowers have provided Mortgagee with
security reasonably satisfactory to Mortgagee against any interruption of payment or impairment
of the Mortgaged Propeiyy as a result of such continuing failure. The notice and cure provisions of
this Section 6.1(e) do nctapply to the other Events of Default described in this Article 6.

(f) Represcntations and Warranties. Any representation or warranty made in
any Loan Document proves to be untrue in any material respect when made or deemed made;
provided, however, it shall not ba_un Event of Default hereunder if such breach of any
representation or warranty hereunder is-rz2sonably susceptible to cure (such that notwithstanding
such breach and giving eftect to sure cure, the eecurrence of such breach did not have and will not
have a material adverse effect on the right o: remedies of Lender, the Mortgaged Properties or
Borrowers’ or Guarantor’s ability to perform their respective obligations under the Loan
Documents) and Borrower effects such cure within'thirty (30) days following Borrower’s receipt
of written notice of such breach from Lender (or, if suciicure cannot reasonably be cured within
such thirty (30) day period, Borrower commences such cur-promptly after notice and effects such
cure within sixty (60) days after receipt of such written notice (ron. Lender.

(g0  Other Encumbrances. The occurrence of any zefault (after the expiration
of any applicable notice and cure periods) under any document or instrainerit, other than the Loan
Documents, evidencing or creating a Lien on the Mortgaged Property or aay part thereof.

(h) Involuntary Bankruptcy or Other Proceeding. Commcercement of an
involuntary case or other proceeding against any Borrower, any Mortgagor Party sc any other
Person having an ownership in the Mortgaged Property (each, a “Bankruptcy Party”) which seeks
liquidation, reorganization or other relief with respect to it or its debts or other liabilities under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeks the appointment of
a trustee, receiver, liquidator, custodian or other similar official of it or any of its property, and
such involuntary case or other proceeding shall remain undismissed or unstayed for a period of
sixty (60) days; or an order for relief against a Bankruptcy Party shall be entered in any such case
under the Federal Bankruptcy Code.

1] Voluntary Petitions, Etc. Commencement by a Bankruptcy Party of a
voluntary case or other proceeding seeking liquidation, reorganization or other relief with respect
to itself or its Debt or other liabilities under any bankruptcy, insolvency or other similar law or
seeking the appointment of a trustee, receiver, liquidator, custodian or other similar official for it
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or any of its property, or consent by a Bankruptcy Party to any such relief or to the appointment
of or taking possession by any such official in an involuntary case or other proceeding commenced
against it, or the making by a Bankruptcy Party of a general assignment for the benefit of creditors,
or the failure by a Bankruptcy Party, or the admission by a Bankruptcy Party in writing of its
inability to pay its debts generally as they become due, or any action by a Bankruptcy Party to
authorize or effect any of the foregoing.

) Other Insolvency. The occurrence of any of the following: (1) if any
Borrower becomes insolvent; (2) if any Borrower generally does not pay its debts as they become
due; (3) if any Borrower makes an assignment for the benefit of creditors; (4) if any Borrower or
its agenis contacts any creditor to advise of such Borrower’s inability to pay its debts as they
become due; o (5) if any Borrower calls or causes to be called a meeting of creditors for the
composition ot ueits.

(k) < Ciher Defaults. The occurrence of any default (after the expiration of any
applicable notice and_cuie periods) by Borrowers under any other document or instrument
evidencing or securing any other.loan from Mortgagee to Borrowers.

() Death or Dtissulution of Guarantor. The death or liquidation, termination
or dissolution of any Guarantor, uniless Mortgagee is provided with additional collateral or a
replacement guarantor that is reasonabl aceeptable to Mortgagee within sixty (60) days after such
death.

Section 6.2 Remedies. If an Eveat of Default (as defined in this Mortgage)
exists, Mortgagee may, at Mortgagee’s election, exzrcise any or all of the following rights,
remedies and recourses in accordance with applicable 1a»v:

(a)  Insolvency Events. Upon the occurrencr o any Event of Default described
in Section 6.1(h), 6.1(i) or 6.1(}), the obligations of Mortgagee to advance additional amounts
hereunder, if any, shall immediately terminate, and all amounts duc vnder the Loan Documents
immediately shall become due and payable, all without written notice :nd without presentment,
demand, protest, notice of protest or dishonor, notice of intent to accelerate the maturity thereof,
notice of acceleration of the maturity thereof, or any other notice of default 41 any kind, all of
which are hereby expressly waived by Mortgagor; provided, however, if the Rurimptcy Party
under Section 6.1(h) or 6.1(i) is other than Mortgagor, then all amounts due undsr the Loan
Documents shall become immediately due and payable at Mortgagee’s election, in Mortgagee’s
sole discretion.

(b)  Acceleration. Declare the Indebtedness to be immediately due and payable,
without further notice, presentment, protest, notice of intent to accelerate, notice of acceleration,
demand or action of any nature whatsoever (each of which hereby is expressly waived by
Mortgagor), whereupon the same shall become immediately due and payable.

(¢)  Entry on Mortgaged Property. Enter the Mortgaged Property and take
exclusive possession thereof and of all books, records and accounts relating thereto, If Mortgagor
remains in possession of the Mortgaged Property after an Event of Default and without
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Mortgagee’s prior written consent, Mortgagee may invoke any legal remedies to dispossess
Mortgagor.

(d)  Operation of Mortgaged Property. Hold, lease, develop, manage, operate
or otherwise use the Mortgaged Property upon such terms and conditions as Mortgagee may deem
reasonable under the circumstances (making such repairs, alterations, additions and improvements
and taking other actions, from time to time, as Mortgagee deems necessary or desirable), and apply
all Rents and other amounts collected by Mortgagee in connection therewith in accordance with
the provisions of Section 6.8.

(¢)  Foreclosure and Sale. Institute proceedings for the complete foreclosure
or to enforie any covenants and agreements of this Mortgage, or institute an action on the Note
and obtain judgricnt thereon, in which case the Mortgaged Property may be sold for cash or credit
in one or more parce's. At any such sale by virtue of any judicial proceedings or any other legal
right, remedy or reccurse, the title to and right of possession of any such property shall pass to the
purchaser thereof, and te-tiie fullest extent permitted by law, Mortgagor shall be completely and
irrevocably divested of all ot its right, title, interest, claim, equity, equity of redemption, and
demand whatsoever, either at law or.in equity, in and to the property sold, and such sale shall be a
perpetuzl bar both at law and in cquity against Mortgagor, and against all other persons claiming
or to claim the property sold or any'p2it thereof, by, through or under Mortgagor. To the extent
allowed by law, Mortgagor hereby waivis‘any and all redemption rights. Mortgagee may be a
purchaser at such sale and if Mortgagee is the hichest bidder, may credit the portion of the purchase
price that would be distributed to Mortgagee <gainst the Indebtedness in lieu of paying cash.

Mortgagee may sell any personal propcrty pursuant to the UCC (as now in effect
or as hereafter amended or succeeded) and with respect.t0/ény notice required or permitted under
the UCC, Mortgagor agrees that ten (10) days’ prior written siotice shall be deemed commercially
reasonable. At any such sale, (i) it shall not be necessary for Mortgagee to be physically present,
or to have constructive possession of any personal property, and ir< title to and right of possession
of such personal property shall pass to the purchaser thereof as compictzly as if Mortgagee had
been actually present and delivered to purchaser the personal propeity-at such sale, (ii) any
prerequisite to the validity of such sale shall be presumed to have been perfermed, (iii) the receipt
of Mortgagee or the other party making the sale shall be a sufficient discharge to the purchaser or
purchasers for his or their purchase money and no such purchaser or purchaseis. ur-his or their
assigns or personal representatives, shall thereafier be obligated regarding the applicadon of such
purchase money or be in any way answerable for any loss, misapplication or non-apjiication
thereof, and (iv) to the fullest extent permitted by law, Mortgagor shall be compleicly and
irrevocably divested of ail of its right, title, interest, claim, equity, equity of redemption, and
demand whatsoever, either at law or in equity, in and to the personal property scld, and such sale
shall be a perpetual bar both at law and in equity against Mortgagor, and against all other persons
claiming or to claim the property sold or any part thereof, by, through or under Mortgagor,
Mortgagee may be a purchaser at such sale and, if Mortgagee is the highest bidder, may credit the
portion of the purchase price that would be distributed to Mortgagee against the Indebtedness in
lieu of paying cash. Notwithstanding anything contained herein to the contrary, in accordance with
Section 9.604 of the UCC, Mortgagee may proceed under the UCC as to all personal property
covered hereby or, at Mortgagee’s election, Mortgagee may proceed as to both the real and
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personal property covered hereby in accordance with Mortgagee’s rights and remedies in respect
of the real property, in which case the provisions of the UCC (and this paragraph) shall not apply.

H Receiver. Make application to a court of competent jurisdiction for, and
obtain from such court as a matter of strict right and without notice to Mortgagor or regard to the
adequacy of the Mortgaged Property for the repayment of the Indebtedness, the appointment of a
receiver of the Mortgaged Property, and Mortgagor irrevocably consents to such appointment. Any
such receiver shall have all the usual powers and duties of receivers in similar cases, including the
full power to rent, enter into leases, borrow funds, maintain, and otherwise operate the Mortgaged
Property 2nd generally do anything which Mottgagor could legally do if Mortgagor were in
possessioti-of the Mortgaged Property, and shall apply such Rents in accordance with the
provisions of Gection 6.8.

(gr . Sale of Mortgaged Property. Cause the Mortgaged Property or any part
thereof to be sold as{ol'ows:

(1) ~ Mortgagee may proceed as if all of the Mortgaged Property were
real property in accordance with Section 6.2(¢c) above, or Mortgagee may clect to treat any
of the Mortgaged Propert;’ which consists of a right in action or which is property that can
be severed from the Land without causing structural damage thereto as if the same were
personal property, and dispos¢_o. the same in accordance with subsection (2} below,
separate and apart from the foreciosure of real property, the remainder of the Mortgaged
Property being treated as real property

(2)  Should Mortgagee elect 1o cause any of the Mortgaged Property
(excluding Land and Improvements) to be dispesed of as personal property as permitted
by subsection (1) above, Mortgagee may exercise i'1.respect of such Mortgaged Property,
in addition to other rights and remedies provided for he/etn or otherwise available to it, all
the rights and remedies of a secured party on default uadei the UCC (whether or not the
UCC applies to the affected Mortgaged Property) and also iy (i) require Mortgagor to,
and Mortgagor hereby agrees that it will, at its expense and vysiivequest of Mortgagee
forthwith, assemble all or part of such Mortgaged Property as directed by Mortgagee and
make it available to Mortgagee at a place to be designated by Marigagee which is
reasonably convenient to both parties and (ii) without notice except as specificd below, sell
such Mortgaged Property or any part thereof in one or more parcels at public or private
sale, at any of Mortgagee’s offices or elsewhere, for cash, on credit or for future delivery,
and upon such other terms as Mortgagee may deem commercially reasonable. Mortgagor
agrees that, to the extent notice of sale shall be required by law, at least ten (10) days’
notice to Mortgagor of the time and place of any public sale or the time after which any
private sale is to be made shall constitute reasonable notification. Mortgagee shall not be
obligated to make any sale of such Mortgaged Property regardless of notice of sale having
been given. Mortgagee may adjourn any public or private sale from time to time by
announcement at the time and place fixed therefor, and such sale may, without further
notice, be made at the time and place to which it was so adjourned.

(3)  Intheevent of a sale or other disposition of the Mortgaged Property,
or any part thereof, and the execution of a deed or other conveyance pursuant thereto, the
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recitals therein of facts, such as default, the giving of notice of default and notice of sale,
demand that such sale should be made, postponement of sale, terms of sale, sale, purchase,
payment of purchase money and other facts affecting the regularity or validity of such sale
or disposition, shall be conclusive proof of the truth of such facts; and any such deed or
conveyance shall be conclusive against all persons as to such facts recited therein.

(4)  The acknowledgment of the receipt of the purchase money,
contained in any deed or conveyance executed as aforesaid, shall be sufficient discharge to
the grantee of all obligations to see the proper application of the consideration therefor as
herzinafter provided. The purchaser at any trustee’s or foreclosure sale hereunder may
atse{firm any easement granted or rental or lease contract or other agreement made in
vioiation of any provision of this Mortgage and may take immediate possession of the
Mortgag<d Property free from, and despite the terms of, such grant of easement, rental or
lease contract or other agreement.

{3+ Upon the completion of any sale or sales made by Mortgagee under
or by virtue of this Scciion 6.2(h), Mortgagee or any officer of any court empowered to so
do, shall execute and d<liver to the accepted purchaser or purchasers a good and sufficient
instrument, or good and <ufficient instruments, conveying, assigning and transferring all
estate, right, title and interest in‘and to the property and rights sold. Solely for purposes of
any such sale or sales, Mortgage:is hereby irrevocably appeinted the true and lawful
attorney-in-fact of Mortgagor in 1t name and stead to make all necessary conveyances,
assignments, transfers and deliveries o~ the Mortgaged Property or any part thereof and the
rights so sold and for that purpose Mortgagee may execute all necessary instruments of
conveyance, assignment and transfer, and a2y substitute one or more persons with like
power, with Mortgagor hereby ratifying and coriiining all that their said attorney or any
substitute or substitutes shall lawfully do by virtue hcreof. Nevertheless, Mortgagor, if so
requested by Mortgagee, shall ratify and confirm any cuch sale or sales by executing and
delivering to Mortgagee or to such purchaser or purchasers 2! such instruments as may be
advisable in the judgment of Mortgagee, for the purpose as tiay be designated in such
request. Any such sale or sales made under or by virtue of judicial proceedings or of a
judgment or decree of foreclosure and sale, shall operate to divest oli of the estate, right,
title, interest, claim and demand whatsoever, whether at law or in equi’y, ¢f Mortgagor in
and to the properties and rights so sold, subject to any rights of redempucn. srovided by
law, and shall be a perpetual bar, both at law and in equity, against Mortgagor-and any and
all persons claiming or who may claim the same or any part thereof from, through v under
Mortgagor subject to any rights of redemption provided by law.

(6)  Mortgagor hereby expressly waives any right which it may have to
direct the order in which any of the Mortgaged Property shall be sold in the event of any
sale or sales pursuant hereto.

(h)  Other. Exercise all other rights, remedies and recourses granted under the
Loan Documents or otherwise available at law or in equity, including, but not limited to, an action
for specific performance of any covenant contained in the Loan Documents, or obtaining a
judgment on the Note cither before, during or after any proceeding to enforce this Mortgage, or
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other In Rem proceedings against Mortgagee brought in Cook County, Illinois or any federal court
of competent jurisdiction in Illinois.

() Rental Value. Upon the occurrence of any Event of Default and pending
the exercise by Mortgagee of its right to exclude Mortgagor from all or any part of the Mortgaged
Property, Mortgagor agrees to pay the fair and reasonable rental value for the use and occupancy
of the Mortgaged Property or any portion thereof which are in its possession for such period and,
upon default of any such payment, will vacate and surrender possession of the Mortgaged Property
to Mortgagee or to a receiver, if any, and in default thereof may be evicted by any summary action
or proceeding for the recovery or possession of the Mortgaged Property for non-payment of rent,
however designated.

Seceon 6.3 Mortgagee’s Right to Perform the Obligations. If Mortgagor
shall fail, refuse o neglect to make any payment or perform any act required by the Loan
Documents, then wlile any Event of Default exists, and without notice to or demand upon
Mortgagor, and without *aiving or releasing any other right, remedy or recourse Mortgagee may
have because of such Event of D=fault, Mortgagee may (but shall not be obligated to) make such
payment or perform such act Jor th= account of and at the expense of Mortgagor, and shall have
the right to enter upon the Mortgaged Property for such purpose and to take all such action thereon
and with respect to the Mortgaged Piorerty as it may deem necessary or appropriate. If Mortgagee
shall elect to pay any sum due with refereize to the Mortgaged Property, Mortgagee may do so in
reliance on any bill, statement or assessmenrt procured from the appropriate Governmental
Authority or other issuer thereof without inquiring into the accuracy or validity thereof. Similarly,
in making any payments to protect the security (ntended to be created by the Loan Documents,
Mortgagee shall not be bound to inquire into the validity of any apparent or threatened adverse
title, lien, encumbrance, claim or charge before makingar advance for the purpose of preventing
or removing the same. Mortgagor shall indemnify, defend «:d hold Mortgagee harmless from and
against any and all losses, liabilities, claims, damages, expenses, ‘obligations, penalties, actions,
judgments, suits, costs or disbursements of any kind or nature wiizizoever, including reasonable
attorneys’ fees, incurred or accruing by reason of any acts performies by Mortgagee pursuant to
the provisions of this Section 6.3, including those arising from “the “ioint, concurrent, or
comparative negligence of Mortgagee, except as a result of Morigagee’s gross negligence or
willful misconduct. All sums paid by Mortgagee pursuant to this Section 6.3, and all other sums
expended by Mortgagee to which it shall be entitled to be indemnified, togewnse *vith interest
thereon at the Interest Rate plus the Default Rate from the date of such payment or exnenditure
until paid, shall constitute additions to the Loan, shall be secured by the Loan Docuincnts, and
shall be paid by Borrowers to Mortgagee upon demand.

Section 6.4 Remedies Cumulative, Concurrent and Nonexclusive.
Mortgagee shall have all rights, remedies and recourses granted in the Loan Documents and
available at law or equity (including the UCC), which rights (i) shall be cumulative and concurrent,
(il) may be pursued separately, successively or concurrently against Mortgagor, any Mortgagor
Party, or others obligated under the Note and the other Loan Documents, or against the Mortgaged
Property, or against any one or more of them, at the sole discretion of Mortgagee, (iii) may be
exercised as often as occasion therefor shall arise, and the exercise or failure to ¢xercise any of
them shall not be construed as a waiver or release thereof or of any other right, remedy or recourse,
and (iv) are intended to be, and shall be, nonexclusive. No action of Mortgagee in the enforcement
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of any rights or remedies under the Loan Documents or otherwise at law or equity shall be deemed
to cure an Event of Default.

Section 6.5 Release of and Resort to Collateral. Mortgagee may release,
regardless of consideration and without the necessity for any notice to a holder of any subordinate
lien on the Mortgaged Property, any part of the Mortgaged Property without, as to the remainder,
in any way impairing, affecting, subordinating or releasing the lien or security interests created in
or evidenced by the Loan Documents. For payment of the Indebtedness, Mortgagee may resort to
any other security in such order and manner as Mortgagee may elect.

Section 6.6 Waiver of Redemption, Notice and Marshalling of Assets. To the
fullest extent psrmitted by law, Mortgagor hereby irrevocably and unconditionally waives and
releases (a) aii n<nefit that might accrue to Mortgagor by virtue of any present or future statute of
limitations or law or judicial decision exempting the Mortgaged Property from attachment, levy or
sale on execution or yroviding for any appraisement, valuation, stay of execution, exemption from
civil process, redemptior.,-ur extension of time for payment, (b) all notices of any Event of Default
or of Mortgagee’s election to exercise or its actual exercise of any right, remedy or recourse
provided for under the Loan Documents, and (c) any right to a marshalling of assets or a sale in
inverse order of alienation.

Section 6.7 Discontiiwurce of Proceedings. [f Mortgagee shall have proceeded
to invoke any right, remedy or recourse permitted under the Loan Documents, and shall thereafter
elect to discontinue or abandon it for any reasbn, [Mortgagee shall have the unqualified right to do
so and, in such an event, Mortgagor and Mortgag e shall be restored to their former positions with
respect to the Indebtedness, the Obligations, the Loan Documents, the Mortgaged Property, and
otherwise, and the rights, remedies, recourses and powzre-of Mortgagee shall continue as if the
right, remedy or recourse had never been invoked, but ne such discontinuance or abandonment
shall waive any Event of Default which may then exist or the rizht of Mortgagee thereafter to
exercise any right, remedy or recourse under the Loan Documeriis inr such Event of Default,

Section 6.8 Application of Proceeds. The proceeds o1 any sale of, and the Rents
and other amounts generated by the holding, leasing, management, operatiorn or other use of| the
Mortgaged Property, shall be applied by Mortgagee (or the receiver, if one is apoointed) in the
order set forth in Section 2.7 of the Loan Agreement, unless otherwise requireasy 2pplicable law,

Section 6.9 Occupancy After Sale. The purchaser at any judicial o1 foreclosure
sale shall become the legal owner of the Mortgaged Property. All occupants of the Maitgaged
Property shall become tenants of the purchaser at the foreclosure sale. In the event that there is a
judicial sale hereunder and if at the time of such sale Mortgagor, or its successor or assign, is
occupying the Mortgaged Property or any part thereof so sold, each and all shall immediately
become the tenant of the purchaser at such sale which tenancy shall be a tenancy from day to day,
terminable at the will of either tenant or landlord, at a rental per day based upon the value of the
Mortgaged Property, such rental to be due daily to the purchaser. An action of unlawful detainer
shall lie if the tenant holds over after a demand in writing for possession of said Mortgaged
Property and this agreement and the trustee’s deed shall constitute a lease and agreement under
which any such tenant’s possession arose and continued.
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Section 6.10 Interest After Default. [f any payment due hereunder or under the
Note or any other Loan Document is not paid when due, either at stated or accelerated maturity or
pursuant to any of the terms hereof, then and in such event, Borrowers shall pay interest thereon
from and after the date on which such payment first becomes due at the interest rate provided for
in the Loan Agreement, and such interest shall be due and payable, on demand, at such rate until
the entire amount due is paid to Mortgagee, whether or not any action shall have been taken or
proceeding commenced to recover the same or to foreclose this Mortgage. Nothing in this
Section 6.10 or in any other provision of this Mortgage shall constitute an extension of the time of
payment of the Indebtedness. After entry of a judgment on any of the Loan Documents or a
judgment ix mortgage foreclosure hereunder, interest shall continue to accrue under said judgment,
the Note, aid this Mortgage at the rates set forth in the Loan Agreement. This Mortgage shall not,
solely for purposes of determining interest payable under the Note, merge with any judgment on
any Loan Docurient or a judgment in mortgage foreclosure under this Mortgage.

Section 6.1 Additional Advances and Disbursements; Costs of
Enforcement.

(a)  If any Event.of Default exists, Mortgagee shall have the right, but not the
obligation, to cure such Event of Default in the name and on behalf of Mortgagor, including, but
not limited to, the payment of monetdrv sums due to third parties or otherwise or take such actions
as are required to cure such Event of Cefurit. All sums advanced and expenses actually incurred
at any time by Mortgagee under this Section 6.11. or otherwise under this Mortgage or any of the
other Loan Documents or applicable law, saall bear interest from the date that such sum is
advanced or expense incurred, to and including thi dute of reimbursement, computed at the Interest
Rate plus the Default Rate (as defined in the Loan Agreement), and all such sums, together with
interest thereon, shall be secured by this Mortgage.

(b)  Mortgagor shall pay all expenses (inclucing reasonable attorneys’ fees and
expenses) of or incidental to the perfection and enforcement of ihis Mortgage and the other Loan
Documents, or the enforcement, compromise or settlement of the Indzbtedness, or any claim under
this Mortgage and the other Loan Documents, and for the curing thiicof, or for defending or
asserting the rights and claims of Mortgagee in respect thereof, by litigation ¢r otherwise.

(e)  This Mortgage secures the Indebtedness which includes, witnzut limitation:
(i) all advances made by Mortgagee with respect to any of the Mortgaged Property for 2lie payment
of taxes, maintenance charges, insurance premiums or costs incurred for the protecticn of any of
the Mortgaged Property or the lien of this Mortgage, and (i) all expenses incurred by Mottgagee
by reason of an Event of Default hereunder. This Mortgage shall constitute a lien on Mortgagor’s
fee interest in the Mortgaged Property from the time this Mortgage is left of record (or, if this is a
purchase money mortgage, from the time of delivery hereof to Mortgagee) for, among other things,
all such advances and expenses, plus interest thereon, regardless of the time when such advances
are made or such expenses are incurred.

Section 6.12 No Mortgagee in Possession. Neither the enforcement of any of the
remedies under this Article 6, the assignment of the Leases and Rents under Article 4, the security
interests under Article 3, nor any other remedies afforded to Mortgagee under the Loan
Documents, at law or in equity, shall cause Mortgagee to be deemed or construed to be a mortgagee
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in possession of the Mortgaged Property, to obligate Mortgagee to lease the Mortgaged Property
or attempt to do so, or to take any action, incur any expense, or perform or discharge any obligation,
duty or liability whatsoever under any of the Leases or otherwise.

Section 6.13 Non-Merger. Notwithstanding the recovery or entry of any
foreclosure judgment or judgment against Mortgagor, all of the covenants, undertakings and
agreements of Borrowers, whether hereunder or under the Note or any other Loan Document,
whether relating thereto or not, shall remain in full force and effect and shall be enforceable strictly
in accordance with their terms as fully as though no such judgment had been entered or recovered,
it being understood that this Mortgage and the other Loan Documents shall not (solely for the
purpose” ¢f confirming the continuing validity of Mortgagor's covenants, indemnities and
agreements) ricrge into any foreclosure judgment or judgment entered or recovered by Mortgagee
against Borrowsrsiunder any Loan Documents.

ARTICLE 7
MISCELLANEOUS

Section 7.1 Approvals; Third Parties; Conditions. All rights retained or
exercised by Mortgagee to review or approve leases, contracts, plans, studies and other matters,
including Mortgagor’s and any other Person’s compliance with laws applicable to Mortgagor, the
Mortgaged Property or any other Perscn, arc solely to facilitate Mortgagee’s credit underwriting,
and shall not be deemed or construed a: a determination that Mortgagee has passed on the
adequacy thereof for any other purpose and nay not be relied upon by Mortgagor or any other
Person. This Mortgage is for the sole and exclusive use of Mortgagee and Morigagor and may not
be enforced, nor relied upon, by any Person other thar Mortgagee and Mortgagor. All conditions
of the obligations of Mortgagee hereunder, including thie obligation to make advances, are imposed
solely and exclusively for the benefit of Mortgagee, its succzssors and assigns, and no other Person
shall have standing to require satisfaction of such conditicns or be entitled to assume that
Mortgagee will refuse to make advances in the absence of strict corirliance with any or all of such
conditions, and no other Person shall, under any circumstances, be aeemed to be a beneficiary of
such conditions, any and all of which may be freely waived, in whole o1 in‘part, by Mortgagee at
any time in Mortgagee’s sole discretion,

Section 7.2 Mortgagee Not in Control; No Partnershiz: ‘done of the
covenants or other provisions contained in the Loan Documents shall, or shall be d<ented to, give
Mortgagee the right or power to exercise control over the affairs or management of Mcrtgapor, the
power of Mortgagee being limited to the rights to exercise the remedies referred to in the Loan
Documents. The relationship between Mortgagor and Mortgagee is, and at all times shall remain,
solely that of debtor and creditor. No covenant or provision of the Loan Documents is intended,
nor shall it be deemed or construed, to create a partnership, joint venture, agency or common
interest in profits or income between Mortgagee and Mortgagor, or to create any equity in the
Mortgaged Property in Mortgagee. Mortgagee neither undertakes nor assumes any responsibility
or duty to Mortgagor or to any other Person with respect to the Mortgaged Property or the Loan,
except as expressly provided in the Loan Documents; and notwithstanding any other provision of
the Loan Documents: (1) Mortgagee shall in no event be liable for any Debt, expenses or losses
incurred or sustained by Mortgagor; and (2) Mortgagee shall not be deemed responsibie for or a
participant in any acts, omissions or decisions of Mortgagor or its stockholders, members or
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partners. Mortgagee and Mortgagor disclaim any intention to create any partnership, joint venture,
agency or common interest in profits or income between Mortgagee and Mortgagor, or to create
any equity in the Mortgaged Property in Mortgagee, or any sharing of liabilities, losses, costs or
expenses.

Section 7.3 Notices. Any notice required or permitted to be given under any
Loan Document shall be in writing and ¢ither shall be mailed by certified mail, postage prepaid,
return receipt requested, or sent by overnight air courier service, or personally delivered to a
representative of the receiving party. All such notices shall be mailed, sent or delivered, addressed
to the party for whom it is intended, at its address set forth below.

If to Mortgagor (debtor):

Stone Mountain [ LLC

A#n: David Steinberg

050.Park Avenue, Apartment 18A
New York. New York 10065
Telephoue: (212) 381-0757

If to Mortgagee (secu.co party):

A10 Capital, LLC

Attn: Jacqueline C. Cox, EVP
800 W. Main Street, Suite 1 100
Boise, Idaho 83702

Telephone: (208) 577-5000

With a copy to:

Perkins Coie LLP

Attn: Stephen C. Hardesty

1111 West Jefferson Street, Suite 500
Boise, [daho 83702-5391

Telephone: (208) 343-3434

Any notice so addressed and sent by United States mail or overnight courier: shall be
deemed to be given on the earliest of (1) when actually delivered, (2) on the first Business Day
after deposit with an overnight air courier service, or (3) on the third Business Day after deposit in
the United States mail, postage prepaid, in each case to the address of the intended addressee. Any
notice so delivered in person shall be deemed to be given when receipted for by, or actually
received by Mortgagee or Mortgagor, as the case may be, and notice to Mortgagor shall constitute
notice to all Borrowers. No notice hereunder shall be effective if sent or delivered by electronic
means. Either party may designate a change of address by written notice to the other by giving at
least ten (10) days’ prior written notice of such change of address.

Section 7.4 Amendments and Waivers; References. No amendment or waiver
of any provision of the Loan Documents shall be effective unless in writing and signed by the party
against whom enforcement is sought. This Mortgage and the other Loan Documents shall not be
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executed, entered into, altered, amended or modified by electronic means. Any reference to a Loan
Document, whether in this Mortgage or in any other Loan Document, shall be deemed to be a
reference to such Loan Document as it may hereafter from time to time be amended, modified,
supplemented and restated in accordance with the terms hereof.

Section 7.5 Attorney-in-Fact. Mortgagor hereby irrevocably appoints
Mortgagee, and its successors and assigns, as its attorney-in-fact, which agency is coupled with an
interest, (a) to execute and/or record any notices of completion, cessation of labor, or any other
notices that Mortgagee deems appropriate to protect Mortgagee’s interest, if Mortgagor shall fail
to do so within ten (10) days after written request by Mortgagee, (b) upon the issuance of a deed
pursuant tehe foreclosure of this Mortgage or the delivery of a deed in lieu of foreclosure, to
execute allipsiruments or assignments, conveyances or further assurances with respect to the
Leases, Rents, P'crronalty, Fixtures, Plans and Property Agreements in favor of the grantee of any
such deed and as riay be necessary or desirable for such purpose, (c) to prepare, execute and file
or record financing striements, continuation statements, applications for registration and like
papers necessary to crez<c, perfect or preserve Mortgagee’s security interests and rights in or to
any of the Mortgaged Property, and (d) while any Event of Default exists, to perform any
obligation of Mortgagor herunder; provided, however: (1) Mortgagee shall not under any
circumstances be obligated to perfor any obligation of Mortgagor; (2) any sums advanced by
Mortgagee in such performance shal. bz included in the Indebtedness and shall bear interest at the
Interest Rate plus the Default Rate; {5)'Mortgagee as such attorney-in-fact shall only be
accountable for such funds as are actually received by Mortgagee; and (4) Mortgagee shall not be
liable to Mortgagor or any other person or eatity for any failure to take any action which it is
empowered to take under this Section. Mortgagce, 2s agent for Mortgagor under the powers of
attorney, is not a fiduciary for Mortgagor. Mortgage<. 4n exercising any of its rights or powers
pursuant to the powers of attorney, may do so for the sule benefit of Mortgagee and not for
Mortgagor.

Section 7.6 Successors and Assigns. This Morfgzge shall be binding upon and
inure to the benefit of Mortgagee and Mortgagor and their respective successors and assigns.
Mortgagor shall not, without the prior written consent of Mortgagee, assiga any rights, duties or
obligations hercunder.

Section 7.7 No Waiver. Any failure by Mortgagee to lustsi_upon strict
performance of any of the terms, provisions or conditions of the Loan Documenis shall not be
deemed to be a waiver of same, and Mortgagee shall have the right at any time to insisiuron strict
performance of all of such terms, provisions and conditions.

Section 7.8 Declaration of No Set-Offs. Within ten (10) days after requested
by Mortgagee, Mortgagor shall certify to Mortgagee or to any proposed assignee of Mortgagee, in
writing duly acknowledged, the amount of principal, interest and other charges then owing on the
Indebtedness and other Obligations secured by this Mortgage and by any prior liens, if any,
whether there are any set-offs or defenses against them, and whether any default has been asserted
by any tenant of the Mortgaged Property.

Section 7.9 Subrogation. To the extent Mortgagee makes future advances
which are used to extinguish, extend or renew the Indebtedness secured by the Mortgaged
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Property, then Mortgagee shall be subrogated to all of the rights, liens and interests existing against
the Mortgaged Property and held by the holder of such indebtedness and such former rights, liens
and interests, if any, are not waived but are continued in full force and effect in favor of Mortgagee.

Section 7.10 Loan Agreement. If any conflict or inconsistency exists between
this Mortgage and the Loan Agreement, the L.oan Agreement shall govern.

Section 7.11 Release. Upon payment in full of the Indebtedness and performance
in full of the Obligations, Mortgagee, at Mortgagoer’s expense, shall relcase the liens created by
this Mortgage.

Seztion 7.12 Waiver of Stay, Moratorium and Similar Rights. Mortgagor
agrees, to the fuliextent that it may lawfulty do so, that it will not at any time insist upon or plead
or in any way take savantage of any appraisement, valuation, stay, marshalling of assets, extension,
redemption or moratsritin law now or hereafier in force and effect so as to prevent or hinder the
enforcement of the provisions of this Mortgage or the Indebtedness secured hereby, or any
agreement between Mortgagor and Mortgagee, or any rights or remedies of Mortgagee. To the
fullest extent permitted by applicable law, no Mortgagor or Mortgagor Party shall assert, and each
hereby waives, any claim against any affiliate or subsidiary of A10 Capital, LLC that is the holder
of the Note arising out of, in conneci1o’1 with, or as a result of, the Loan or any Loan Documents
evidencing the Loan, the transactions contesiplated thereby, or the use of the proceeds thereof.

Section 7.13 Joint and Seveal. If more than one person or entity has executed
this Mortgage as “Mortgagor”, the obligations o a’l such persons or entities hereunder shall be
joint and several.

Section 7.14 Post Closing Compliance. Mortgagor and each Mortgagor Party
agrees to execute, re-execute, and use commercially reasonabl< efforts to cause any third parties
involved in the Loan transaction 1o execute and/or re-execute, and to deliver to Mortgagee or its
legal counsel, as may be deemed appropriate, any document or instvument signed in connection
with the Loan which was incorrectly drafted and/or signed, as well as an*~decument or instrument
which should have been signed at or prior to the closing of the Loan but wlich was not so signed
and delivered. Mortgagor and each Mortgagor Party agrees to reasonably comply vith any written
request by Mortgagee within ten (10) days after receipt by Mortgagor and each Mucigagor Party
of such request. Failure by Mortgagor and each Mortgagor Party to so comply shal!; 2 the option
of Mortgagee, constitute an Event of Default hereunder.

Section 7.15 Invalid Provisions. 1f any provision of any Loan Document is held
to be illegal, invalid or unenforceable, such provision shall be fully severable; the Loan Documents
shall be construed and enforced as if such illegal, invalid or unenforceable provision had never
comprised a part thereof; the remaining provisions thereof shall remain in full effect and shall not
be affected by the illegal, invalid or unenforceable provision or by its severance therefrom; and in
lieu of such illegal, invalid or unenforceable provision, there shall be added automatically as a part
of such Loan Document a provision as similar in terms to such illegal, invalid or unenforceable
provision as may be possible to be legal, valid and enforceable.
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Section 7.16 Governing Law. This Mortgage and all other Loan Documents are
being executed and delivered, and are intended to be performed, in the State of Illinois, and the
laws of the State of [llinois shall govern the rights and duties of the parties hereto and the validity,
construction, enforcement and interpretation of this Mortgage and the Loan Documents (without
giving effect to principles of conflicts of law).

Section 7.17 Survival. All of the representations, warranties and indemnities of
Mortgagor hereunder and under the indemnification provisions of the other Loan Documents shall
survive the repayment in full of the Loan and the release of the liens evidencing or securing the
Loan, and-shall survive the transfer (by sale, foreclosure, conveyance in lieu of foreclosure, or
otherwisey-of any or all right, title and interest in and to the Mortgaged Property to any party,
except with respect to the presence of Hazardous Materials (as defined in the Indemnity) which
first became present at, on or under the Mortgaged Property after it was transferred to a third party.

Section 7.1¥ Titles of Articles, Sections and Subsections. All titles or headings
to articles, sections, subs=ciions or other divisions of this Mortgage and the other Loan Documents
or the exhibits hereto and inezeto are only for the convenience of the parties and shall not be
construed to have any effect or'meaning with respect to the other content of such articles, sections,
subsections or other divisions, such other content being controlling as to the agreement between
the parties hereto.

Section 7.19 Entire Agre:ment. This Mortgage and the other Loan Documents
embody the entire agreement and understandir g between Mortgagee and Mortgagor and supersede
all prior agreements and understandings between(suh parties relating to the subject matter hereof
and thereof. Accordingly, the Loan Documents mav-pot be contradicted by evidence of prior,
contemporaneous, or subsequent oral agreements ot e parties, There are no unwritten oral
agreements between the parties. Except with respect th-ithe Loan Agreement as stated in
Section 7.10, if any conflict or inconsistency exists between tais Mortgage and any of the other
Loan Documents, the terms of this Mortgage shall control.

Section 7.20 Singular and Plural. Words used in thiz MMartgage and the other
Loan Documents in the singular, where the context so permits, shall be,¢ezmed to include the
plural and vice versa. The definitions of words in the singular in this Mortgage and the other Loan
Documents shall apply to such words when used in the plural where the conte:il <8 nermits and
vice versa.

Section 7.21 Phrases. When used in this Mortgage and the other Loan
Documents, the phrase “including” shall mean “including, but not limited to,” the phrase
“satisfactory to Mortgagee” shall mean “in form and substance satisfactory to Mortgagee in all
respects,” the phrase “with Mortgagee’s consent” or “with Mortgagee’s approval shall mean such
consent or approval at Mortgagee’s sole discretion, and the phrase “acceptable to Mortgagee” shall
mean “acceptable to Mortgagee at Mortgagee’s sole discretion.”

Section 7.22 Exhibits. The exhibits attached to this Mortgage are incorporated
herein and shall be considered a part of this Mortgage for the purposes stated herein.
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Section 7.23 Acknowledgement of Copy. Mortgagor acknowledges receiving a
true, correct and complete copy of this Mortgage for Mortgagor’s records.

Section 7.24 Conflicting Provisions. [n the event of any inconsistencies between
the terms and conditions of the following paragraphs and the other terms and conditions of this
Mortgage, the terms and conditions of the following paragraphs shall control and be binding:

(a)  Ilinois Mortgape Foreclosure Law. It is the intention of Mortgagor and
Mortgagee that the enforcement of the terms and provisions of this Mortgage shall be
accomplished in accordance with the Illinois Mortgage Foreclosure Law (the “Aer”), and with
respect tosech Act, Mortgagor agrees and covenants that:

(1)  Mortgagor and Mortgagee shall have the benefit of all of the
provisions i the Act, including, to the extent provided by law, all amendments thereto
which may bccome effective from time to time after the date hereof. In the event any
provision of the Ast which is specifically referred to herein may be repealed, Mortgagee
shall have the benefiiof such provision as most recently existing prior to such repeal, as
though the same were inicorporated herein by express reference;

(2)  Wherever provision is made in this Mortgage or the Loan
Agreement for insurance policics Yo bear mortgagee clauses or other loss payable clauses
or endorsements in favor of Mortgazee, or to confer authority upon Mortgagee to settle or
participate in the settlement of losses uader policies of insurance or to hold and disburse or
otherwise control use of insurance proczec's, from and after the entry of judgment of
foreclosure, all such rights and powers of Mortgagee shall continue in Mortgagee as
judgment creditor or mortgagee until confirmation ~f sale;

(3)  Except as varied by a court of lay/; all advances, disbursements and
expenditures made or incurred by Mortgagee before and during a foreclosure, and before
and after judgment of foreclosure, and at any time prior to s¢le, and, where applicable, after
sale, and during the pendency of any related proceedings, for tie-following purposes, in
addition to those otherwise authorized by the Mortgage or the Loar. Agreement or by the
Act (collectively “Protective Advances™), shall have the benefit of ali apriicable provisions
of the Act. All Protective Advances shall be so much additional indebied:iess secured by
this Mortgage and shall be considered part of the Indebtedness, and shall become
immediately due and payable without notice and with interest thereon from th¢ date of the
advance until paid at the rate of interest payable after default under the terms of the Note.
This Mortgage shall be a lien for all Protective Advances as to subsequent purchasers and
judgment creditors from the time this Mortgage is recorded pursuant to Subsection (b)(5)
of Section 5/15-1302 of the Act;

(4)  Inaddition to any provision of this Mortgage authorizing Mortgagee
to take or be placed in possession of the Mortgaged Property, or for the appointment of a
receiver, Mortgagee shall have the right, in accordance with Sections 5/15-1701 and
5/15-1702 of the Act, to be placed in possession of the Mortgaged Property or at its request
to have a receiver appointed, and such receiver, or Mortgagee, if and when placed in
possession, shall have, in addition to any other powers provided in this Mortgage, all rights,
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powets, immunities, and duties as provided for in Sections 5/15-1701, 5/15-1703 and
5/15-1704 of the Act; and

(5)  Mortgagor acknowledges that the Mortgaged Property dogs not
constitute agricultural real estate, as said term is defined in Section 5/15-1201 of the Act
or residential real estate as defined in Section 5/15-1219 of the Act. As provided by law
and pursuant to Section 5/15-1601(b) of the Act, Mortgagor hereby waives any and all right
of redemption.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, this Mortgage is hereby duly executed by Mortgagor as of the
date first above written.

Stone Mountain I LLC,
a Delaware limited liability company

By: Rydan Holdmgs LLC
a Delaware |jaita ilj

Name: David Steinberg
Its: Manager

"
STATEOFﬂ/N' )i ’L )

County of A/h, 7C'/( gss.

This instrument was acknowledged-before me, a notary public, on this “ﬂ\r day of

—\_ Al , 2019, by David Steinberg,as Manager of Rydan Holdings LLC, a Delaware

limited llaﬁlhty company, as Manager of Stonc Miountain I LLC, a Delaware limited liability
company.

——

- _——""‘"_.’— "

Notary Public for i State of

CLA
Name: Netery Publlc, Stato of New York
— — 2 15, OTTEG341433
My commission expires:__ _Qurltfisd th Mews York County
Gommission Explres May 2, 2020
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EXHIBIT A

Legal Description

The South 61 feet of Lots 19 and 20 in the Subdivision of Block 6 of Cushman's Subdivision of
Block 4 of Sheffield's Addition to Chicago, in the Southeast Quarter of the Northeast Quarter of
Section 32, Township 40 North, Range 14, East of the Third Principal Meridian, in Cook County,
lllinois.

Permanent i 3% Parcel ID No. 14-32-226-045-0000

Address: 900-90ZW. Armitage Avenue, Chicago, Illinois 60614
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EXHIBIT B

Permitted Encumbrances

I. Terms, provisions, conditions and limitations contained in the ordinance designating the
armitage/halsted district as a Chicago Landmark, a copy of which was recorded May 19,
2003 as document 0313919131,

Notice of designation as a Chicago Landmark recorded October 27, 2003 as document
0330011043,

2. Encrozihirnent of the 3 story Brick & Stucco building located mainiy on the Land onto the
public'waySnuth and adjoining by approximately 0.30 to 0.35 feet; and onto the public
way East and.adicining by approximately 0.08, 0.30 to 0.42 feet, as shown on Plat of survey
number 2016-22,45-001 prepared by Gremley & Biederman dated March 14, 2016.

3. Encroachment of the Cornice located mainly on the Land onto the public way Southerly
and Easterly and adjoinitg by approximately 1.87 feet Southerly and 1.34 to 1.78 feet
Easterly, as shown on Plat of survey number 2016-22148-001 prepared by Gremley &
Biedermann, dated March 14, 2015

4. Permissible encroachment of the base/nen. entrance, and step, and overhang light fixtures
located mainly on the Land onto the propectv Easterly and adjoining by approximately 3.89
1o 3.90 feet, as shown on Plat of survey nuniber.2016-22148-001 prepared by Gremley &
Biedermann, dated March 14, 2016. Permitted by license agreement to maintain
improvements.
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