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PREPARED BY AND AFTER
RECORDING RETURN TO:

Frost Brown Todd LLC

400 West Market Street

Suite 3200

Louisville, Kentucky 40202
Attention: Barry A. Hines, Esq.

(For Recorder’s Use Only)

MORTGA&E, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

TAILOR LOFTS, DST, a< mortgagor (Borrower)
to

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

Dated: As of February Q\L, 2919

Location: 315 South Peoria Street, Chicago, lllinois /og',, 7
County: Cook

Permanent Index No.: 17-17-227-001-0000; 17-17-227-002-0000;

17-17-227-003-0000; 17-17-227-204-0000;
and 17-17-227-005-0000
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Mortgage™) is made as February | _, 2019,
by TAILOR LOFTS, DST, a Delaware statutory trust, having its principal place of business at
130 Vantis, Suite 160, Aliso Viegjo, California 92656, as mortgagor (“Borrower”) to
JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, a banking association chartered
under the laws of the United States of America, having an address at 383 Madison Avenue, New
York, New York 10179, as mortgagee (together with its successors and assigns, “Lender”).

WHERZ A this Mortgage is given to secure a loan (the “Loan”) in the principal sum of
$38,000,000.00 advanced pursuant to that certain Loan Agreement, dated as of the date hereof,
between Borrower ang Lender (as the same may hereafter be amended, restated, replaced,
supplemented, renewed, extended or otherwise modified from time to time, the “Loan
Agreement”) and evidenced-0y that certain Promissory Note, dated the date hereof, made by
Borrower in favor of Lender (us the same may hereafier be amended, restated, replaced,
supplemented, renewed, extended or-otherwise modified from time to time, the “Note”), with a
final maturity date of March 1, 2029;

WHEREAS, pursuant to that certain Miaster Lease Agreement dated on or about the date
hereof (as the same may hereafter be amendes;, restated, replaced, supplemented, renewed,
extended or otherwise modified from time to timic /the “Master Lease’) between Borrower, as
lessor, and Tailor Lofts LeaseCo, LLC, a Delavwarz: limited liability company (“Master
Tenant”), as lessee, the Property has been leased to the Mzster Tenant;

WHEREAS, Borrower desires to secure the payment of th< Debt (as defined in the Loan
Agreement) and the performance of all of its obligations under ire Note, the Loan Agreement
and the other Loan Documents (as herein defined); and

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

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

(H07842.0714766 4836-7914-4578%5
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ARTICLE I - GRANTS OF SECURITY

Section 1.1  Property Mortgaged. Borrower does hereby irrevocably mortgage,
grant, bargain, sell, pledge, assign, warrant, transfer and convey to Lender and its successors and
assigns the following property, rights, interests and estates now owned, or hereafter acquired by
Borrower (collectively, the “Property”):

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

(b)  Additional Land. All additional lands, estates and development rights
hereafter acanired by Borrower for use in connection with the Land and the development of the
Land and all adoitional lands and estates therein which may, from time to time, by supplementat
mortgage or otharv ise be expressly made subject to the lien of this Mortgage;

{c)  lmwnrovements. The buildings, structures, fixtures, additions,
enlargements. extensicus, modifications, repairs, replacements and improvements now or
hereafter erected or located or/the Land (collectively, the “Improvements™);

(dy  Easements.. All.easements, rights-of-way or use, rights, strips and gores of
land, streets, ways, alleys, passages, seveer rights, water, water courses, water rights and powers,
air rights and development rights, and-a'i_estates, rights, titles, interests, privileges, liberties,
servitudes, tenements, hereditaments and appurienances 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 and remainders, and al! land lying in the bed of any street, road or
avenue, opened or proposed, in front of or adjoining tht Land, to the center line thereof and all
the estates, rights, titles, interests, dower and rights ‘of dower, curtesy and rights of curtesy,
property, possession, claim and demand whatsoever, botir at lavv-and in equity, of Borrower of, in
and to the Land and the Improvements and every part and paicel tiereof, with the appurtenances
thereto;

()  Equipment. All “goods™ and “equipment,” as such. terms are defined in
Article 9 of the Uniform Commercial Code (as hereinafter defined), new cwned or hereafter
acquired by Borrower, which are used at or in connection with the Improveraents ar the Land or
is located thereon or therein (including, but not limited to, all machinery, equipriera. furnishings,
and electronic data-processing and other office equipment now owned or hereafier acquired by
Borrower and any and all additions, substitutions and replacements of any of the ‘oregoing),
together with all attachments, components, parts, equipment and accessories installed thereon or
affixed thereto (collectively, the “Equipment™). Notwithstanding the foregoing, Equipment
shall not include any property belonging to tenants under leases except to the extent that
Borrower shall have any right or interest therein;

(f) Fixtures. All Equipment now owned, or the ownership of which is
hereafter acquired, by Borrower which is so related to the Land and [mprovements forming part
of the Property that it is deemed fixtures or real property under the law of the particular state in
which the Equipment is located, including, without limitation, all building or construction
materials intended for construction, reconstruction, alteration or repair of or installation on the

2.
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Property, construction equipment, appliances, machinery, plant equipment, fittings, apparatuses,
fixtures and other items now or hereafter attached to, installed in or used in connection with
(tlemporarily or permanently) any of the Improvements or the Land, including, but not limited to,
engines, devices for the operation of pumps, pipes, plumbing, cleaning, call and sprinkler
systems, fire extinguishing apparatuses and equipment, heating, ventilating, 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, and water, gas, clectrical, 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’: interest therein) and all other utilities whether or not situated in easements, all water
tanks, water suoply, water power sites, fuel stations, fuel tanks, fuel supply, and all other
structures, togzther with all accessions, appurtenances, additions, replacements, betterments and
substitutions for-ary of the foregoing and the proceeds thereof (collectively, the “Fixtures”).
Notwithstanding the {orcgoing, “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 Ploperty. All furniture, furnishings, objects of art, machinery,
goods, tools, supplies, appliances, general intangibles, contract rights, accounts, accounts
receivable, franchises, licenses, certificatzs-and permits, and all other personal property of any
kind or character whatsoever as definéc in_and subject to the provisions of the Uniform
Commercial Code, other than Fixtures, which 2re now or hereafter owned by Borrower and
which are located within or about the Land and the Improvements, together with all accessories,
replacements and substitutions thereto or thereforland the proceeds thereof, including without
limitation, chaits, desks, lamps, mirrors, bookcases, ta¥1es, couches, shelves, outdoor furniture,
grills, cabinets, rugs, carpeting, floor coverings, draperics and drapery rods and brackets,
curtains, shades, venetian blinds, screens, awnings, paintings, hengings, pictures, keys or other
entry systems, cable t.v. equipment, intercom equipment, ¢icstric and electronic equipment,
private telephone systems, heating, lighting and plumbing fixtares, fire prevention and
extinguishing apparatus, fittings, plants, stoves, ranges, microwav:s,” dishwashers, garbage
disposal units, refrigerators, washers and dryers, tools, lawn mowers, pooi equipment, exercise
equipment, machinery, water heaters, incinerators, machines, engines,  boilers, dynamos,
elevators, stokers, tanks, office supplies, other customary apartment equipmeni.anda all building
equipment, materials and supplies of any nature whatsoever owned by Borrower,er in which
Borrower has or shall have an interest, now or hereafter located upon the Land and the
Improvements, or appurtenant thereto, or usable in connection with the present or future
operation, enjoyment and occupancy of the Land and the Improvements (collectively, the
“Personal Property™), and the right, title and interest of Borrower in and to any of the Personal
Property which may be subject to any security interests, as defined in the Uniform Commercial
Code, as adopted and enacted by the state or states where any of the Property is located (the
“Uniform Commercial Code™), superior in lien to the lien of this Mortgage and all proceeds
and products 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 right to use or occupy all or any portion of the Land and the

3.
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Improvements, and every modification, amendment or other agreement relating to such leases,
subleases, subsubleases, or other agreements entered into in connection with such leases,
subleases, subsubleases, or other agreements and every guarantee of the performance and
observance of the covenants, conditions and agreements to be performed and observed by the
other party thereto, heretofore or hereafter entered into (collectively, the “Leases”), whether
before or after the filing by or against Borrower of any petition for relief under the Bankruptcy
Code and all right, title and interest of Borrower, its successors and assigns therein and
thereunder, including, without limitation, cash or securities deposited thereunder to secure the
performance by the lessees of their obligations thereunder and all rents, additional rents, rent
payable under the Master Lease (including, but not limited to, all amounts to which Lender is
entitled pursiant to the Subordination Agreement (Master Tenant)), revenues, issues and profits
(including 211 nil and gas or other mineral royalties and bonuses) from the Land and the
Improvements.whether paid or accruing before or after the filing by or against Borrower of any
petition for reliefder the Bankruptey Code (collectively, the “Rents”) and all proceeds from
the sale or other disposition of the Leases and the right to receive and apply the Rents to the
payment of the Debt;

(i) Condeinnation Awards.  All awards or payments, including interest
thereon, which may heretofore ard hereafter be made with respect to the Property, whether from
the exercise of the right of eminent domain (including, but not limited to, any transfer made in
lieu of or in anticipation of the exercise of the right), or for a change of grade, or for any other
injury to or decrease in the value of the Piaperty;

() Insurance Proceeds. Ali prioceeds in respect of the Property under any
insurance policies covering the Property, including, swithout limitation, the right to receive and
apply the proceeds of any insurance, judgments, or sctt!ements made in lieu thereof, for damage
to the Property;

(k)  Tax Certiorari. All refunds, rebates-o: credits in connection with
reduction in real estate taxes and assessments charged against the Property as a result of tax
certiorari or any applications or proceedings for reduction;

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

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

(n)  Agreements.  All agreements, contracts, certificates, instruments,
franchises, permits, licenses, plans, specifications and other documents, now or hereafier entered
into, and all rights therein and thereto, respecting or pertaining to the use, occupation,
construction, management or operation of the Land and any part thereof and any Improvements
ot respecting or pertaining to any business or activity conducted on the Land and any part thereof
and all right, title and interest of Borrower therein and thereunder, including, without limitation,

0784207147606 4836-7914-4578v5
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the right, upon the happening of any default hereunder, to receive and collect any sums payable
to Borrower thereunder;

(0)  Trademarks. All tradenames, trademarks, servicemarks, logos, copyrights,
goodwill, books and records and all other general intangibles relating to or used in connection
with the operation of the Property;

(p)  Accounts. All reserves, escrows and deposit accounts maintained by
Borrower with respect to the Property, including, without limitation, the Lockbox Account and
the Cash Management Account, together with all deposits or wire transfers made to such
accounts, «li\cash, checks, drafts, certificates, securities, investment property, financial assets,
instruments aiid other property held therein from time to time and all proceeds, products,
distributions ¢r fividends or substitutions thereon and thereof;

(q) " Letter_of Credit. All letter-of-credit rights (whether or not the letter of
credit is evidenced by 4 writing) Borrower now has or hereafter acquires relating to the
properties, rights, titles'and interests referred to in this Section 1.1;

() Tort_Claims. ~All commercial tort claims Borrower now has or hereafter
acquires relating to the properties, rights, titles and interests referred to in this Section 1.1;

(s) Master Lease. Ailof Borrower’s rights, title and interest in and to the
Master Lease; and

(t) Other Rights. Any and ali.ciber rights of Borrower in and to the items set
forth in Subsections (a) through (s) above.

AND without limiting any of the other provisions of this Mortgage, to the extent
permitted by applicable law, Borrower expressly grants to Lendzr, as secured party, a security
interest in the portion of the Property which is or may be subjectiathe provisions of the Uniform
Commercial Code which are applicable to secured transactions; v being understood and agreed
that the Improvements and Fixtures are part and parcel of the Land (th: 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 Real Property or not, shall for tae nurposes of this
Mortgage be deemed conclusively to be real estate and mortgaged hereby.

Section 1.2 Assignment of Rents. Borrower hereby absolutely and uncodiditionally
assigns to Lender all of Borrower’s right, title and interest in and to all cutrent and future Leases
and Rents; it being intended by Borrower that this assignment constitutes a present, absolute
assignment and not an assignment for additional security only. Nevertheless, subject to the terms
of the Cash Management Agreement and Section 7.1(h) of this Mortgage, Lender grants to
Borrower a revocable license to collect, receive, use and enjoy the Rents and Borrower shall hold
the Rents, or a portion thereof sufficient to discharge all current sums due on the Debt, for use in
the payment of such sums.

Section 1.3 Security Agreement. This Mortgage is both a real property mortgage and
a “security agreement” within the meaning of the Uniform Commercial Code. The Property
includes both real and personal property and all other rights and interests, whether tangible or

-5-
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intangible in nature, of Borrower in the Property. By executing and delivering this Mortgage,
Borrower hereby grants to Lender, as security for the Obligations (hereinafter defined), a
security interest in the Fixtures, the Equipment and the Personal Property and other property
constituting the Property, whether now owned or hereafter acquired, to the full extent that the
Fixtures, the Equipment, the Personal Property and such other property may be subject to the
Uniform Commercial Code (said portion of the Property so subject to the Uniform Commercial
Code being called the “Collateral”). If an Event of Default shall occur and be continuing,
Lender, in addition to any other rights and remedies which it may have, shall have and may
exercise immediately and without demand, any and all rights and remedies granted to a secured
party upon default under the Uniform Commercial Code, including, without limiting the
generality ot the foregoing, the right to take possession of the Collateral or any part thereof, and
to take such nther measures as Lender may deem necessary for the care, protection and
preservation of ‘the Collateral. Upon request or demand of Lender after the occurrence and
during the contindziice of an Event of Default, Borrower shall, at its expense, assemble the
Collateral and make ivavailable to Lender at a convenient place (at the Land if tangible property)
reasonably acceptable 10/4.2nder. Borrower shall pay to Lender on demand any and all expenses,
including reasonable legal expenses and attorneys’ fees, incurred or paid by Lender in protecting
its interest in the Callateral 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/ieast ten (10) business days prior to such action, shall,
except as otherwise provided by applicablz law, constitute reasonable notice to Borrower, The
proceeds of any disposition of the Collateral, or any part thereof, may, except as otherwise
required by applicable law, be applied by Lende’ te the payment of the Debt in such priority and
proportions as Lender in its discretion shall deem propar. Borrower’s (debtor’s) principal place
of business is as set forth on page one hereof and the 2d7ess of Lender (secured party) is as set
forth on page one hereof.

Section 1.4  Fixture Filing. Certain of the Property s ar will become “fixtures” (as
that term is defined in the Uniform Commercial Code) on the Land; and this Mortgage, upon
being filed for record in the real estate records of the city or county wierein such fixtures are
situated, shall operate also as a financing statement 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  Pledges of Monies Held. Borrower hereby pledges to Lender 2y and all
monies now or hereafter held by Lender or on behalf of Lender, including, without fimitation,
any sums deposited in the Lockbox Account, the Cash Management Account, the Reserve Funds
and Net Proceeds, as additional security for the Obligations until expended or applied as
provided in this Mortgage or the Loan Agreement.

CONDITIONS TO GRANT

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

0107842.0714766 4836-7914-4578v5
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PROVIDED, HOWEVER, these presents are upon the express condition that, if
Borrower shall well and truly pay to Lender the Debt at the time and in the manner provided in
the Note, the Loan Agreement and this Mortgage, shal!l well and truly perform the Other
Obligations as set forth in this Mortgage and shall well and truly abide by and comply with each
and every covenant and condition set forth herein and in the Note, the Loan Agreement and the
other Loan Documents, these presents and the estate hereby granted shall cease, 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 II - DEBT AND OBLIGATIONS SECURED

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

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

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

(b)  the performancs of each obligation of Borrower contained in the Loan
Agreement and any other Loan Documesit; and

(c)  the performance of eaca obligation of Borrower contained in any renewal,
extension, amendment, modification, consolidatien; change of, or substitution or replacement
for, all or any part of the Note, the Loan Agreementot.aay other Loan Document.

Section 2.3  Debt and Other Obligations. Borrawer’s obligations for the payment of
the Debt and the performance of the Other Obligations shall be rzferred to collectively herein as

the “Obligations.”
ARTICLE III - BORROWER COVENANTS
Borrower covenants and agrees that:

Section 3.1  Pavment of Debt. Borrower will pay the Debt at the tirwe and in the
manner provided in the Loan Agreement, the Note and this Mortgage.

Section 3.2  Incorporation by Reference. All the covenants, conditions and
agreements contained in (a) the Loan Agreement, (b) the Note and (c) all and any of the other
Loan Documents, are hereby made a part of this Mortgage 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 to Borrower and thc
Property as required pursuant to the Loan Agreement.

0107842.0714766 4836-7914-4578v5
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Section 3.4  Maintenance of Property. Borrower shall cause the Property to be
maintained in a good and safe condition and repair. The Improvements, the Fixtures, the
Equipment and the Personal Property shall not be removed, demolished or materially altered
(except for normal replacement of the Fixtures, the Equipment or the Personal Property, tenant
finish and refurbishment of the Improvements) without the consent of Lender. Borrower shall
promptly repair, replace or rebuild any part of the Property which may be destroyed by any
Casualty or become damaged, worn or dilapidated or which may be affected by any
Condemnation, and shall complete and pay for any 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
fire or other nazzxd arising out of the operation of the Property, or take any action that might
invalidate or alicw <iie cancellation of any Policy, or do or permit to be done thereon anything
that may in any way raaterially 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, ot 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 "ahor and Materials.

(a)  Borrower will preriptly pay when due all bills and costs for labor,
materials, and specifically fabricated materials: (“Labor and Material Costs”) incurred in
connection with the Property and never permit v ¢xist beyond the due date thereof in respect of
the Property or any part thereof any lien or security interest, even though inferior to the liens and
the security interests hereof, and in any event never perniit to be created or exist in respect of the
Property or any part thereof any other or additional lien or/security interest other than the liens or
security interests hereof except for the Permitted Encumbrances.

(b} After prior written notice to Lender, Borrhwer, at its own expense, may
contest by appropriate legal proceeding, promptly initiated and conducred.in good faith and with
due diligence, the amount 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 1s ¢oniinuing under the
Loan Agreement, the Note, this Mortgage or any of the other Loan Documeits, i) Borrower is
permitted to do so under the provisions of any other mortgage, deed of trust or‘dzed to secure
debt affecting the Property, (iii) such proceeding shall suspend the collection of the Labor and
Material Costs from Borrower and from the Property or Borrower shall have paid-ail of the
Labor and Material Costs under protest, (iv) such proceeding shall be permitted under and be
conducted in accordance with thé provisions of any other instrument to which Borrower is
subject and shall not constitute a default thereunder, (v} neither the Property nor any part thereof
or interest therein will be in danger of being sold, forfeited, terminated, canceled or lost, and
(vi} Borrower shall have furnished the security as may be required in the proceeding, or as may
be reasonably requested by Lender to insure the payment of any contested Labor and Material
Costs, together with all interest and penalties thereon.

Section 3.7  Performance of Other Agreements, Borrower shall observe and
perform each and every term, covenant and provision to be observed or performed by Borrower

-8-
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pursuant to the Loan Agreement, any other Loan Document and any other agreement or recorded
instrument affecting or pertaining to the Property and any amendments, modifications or changes
thereto. '

Section 3.8  Change of Name, Identity or Structure. Borrower shall not change
Borrower’s name, identity (including its trade name or names) or, if not an individual,
Borrower’s corporate, partnership or other structure without notifying Lender of such change in
writing at least thirty (30) days prior to the effective date of such change and, in the case of a
change in Borrower’s structure, without first obtaining the prior written consent of Lender.
Borrower shall execute and deliver to Lender, prior to or contemporaneously with the effective
date of any such change, any financing statement or financing statement change required by
Lender to eswablish or maintain the validity, perfection and priority of the security interest
granted herein.’ - At the request of Lender, Borrower shall execute a certificate in form
satisfactory to<Lenger listing the trade names under which Borrower intends to operate the
Property, and represeniing and warranting that Borrower does business under no other trade
name with respect to the Property. '

Section 3.9  Title. -3orrower has good, marketable and insurable fee simple title to the
real property comprising part of tiie Droperty and good title to the balance of such Property, free
and clear of all Liens (as defined iiijthe Loan Agreement) whatsoever except the Permitted
Encumbrances (as defined in the Loan Agrezsment), such other Liens as are permitted pursuant to
the Loan Documents and the Liens «Created by the Loan Documents. The Permitted
Encumbrances in the aggregate do not materislly'and adversely affect the value, operation or use
of the Property or Borrower’s ability to repay the Loan. This Mortgage, when properly recorded
in the appropriate records, together with any Uni“ormn Commercial Code financing statements
required to be filed in connection therewith, will creace {a) a valid, perfected first priority lien on
the Property, subject only to Permitted Encumbrancts/and the Liens created by the Loan
Documents and (b) perfected security interests in and to, and periected collateral assignments of,
all personalty (including the Leases), all in accordance witii-thie_terms thereof, in each case
subject only to any applicable Permitted Encumbrances, such oiher. Liens as are permitted
pursuant to the Loan Documents and the Liens created by the Loan/i3uouments. There are no
claims for payment for work, labor or materials affecting the Property which are past due and are
or may become a lien prior to, or of equal priority with, the Liens crcated by the Lean
Documents unless such claims for payments are being contested in accordaiice with the terms
and conditions of this Mortgage.

Section 3.10 Letter of Credit Rights. If Borrower is at any time a beneficiary under a
letter of credit relating to the properties, rights, titles and interests referenced in Section 1.1 of
this Mortgage now or hereafter issued in favor of Borrower, Borrower shall promptly notify
Lender thereof and, at the request and option of Lender, Borrower shall, pursuant to an
agreement in form and substance satisfactory to Lender, either (i) arrange for the issuer and any
confirmer of such letter of credit to consent to an assignment to Lender of the proceeds of any
drawing under the letter of credit or (ii) arrange for Lender to become the transferee beneficiary
of the letter of credit, with Lender agreeing, in each case that the proceeds of any drawing under
the letter of credit are to be applied as provided in Section 7.2 of this Mortgage.

ARTICLE IV - OBLIGATIONS AND RELIANCES
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Section 4.1 Relationship of Borrower and Lender. The relationship between
Borrower and Lender is solely that of debtor and creditor, and Lender has no fiduciary or other
special rélationship with Borrower, and no term or condition of any of the Loan Agreement, the
Note, this Mortgage and the other Loan Documents shall be construed so as to deem the
relationship between Borrower and Lender to be other than that of debtor and creditor.

Section 4.2  No Reliance on Lender. The general partners, members, principals and
(if Borrower is a trust) beneficial owners of Borrower are experienced in the ownership and
operation of properties similar to the Property, and Borrower and Lender are relying solely upon
such expertise and business plan in connection with the ownership and operation of the Property.
Borroweris rot relying on Lender’s expertise, business acumen or advice in connection with the
Property.

Section’d.2 ~ No Lender Obligations.

(a)  MNo.withstanding the provisions of Subsections 1.I¢h) and (n) or
Section 1.2, Lender is 1ot updertaking the performance of (i) any obligations under the Leases;
or (i) any obligations with—espect to such agreements, contracts, certificates, instruments,
franchises, permits, trademarks, licenses and other documents.

(b) By accepting oi approving anything required to be observed, performed or
fulfilled or to be given to Lender pursuanto-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 financiai-stziement, survey, appraisal, or insurance policy,
Lender shall not be deemed to have warranted, consented to, or affirmed the sufficiency, the
legality or effectiveness of same, and such acceptance or approval thereof shall not constitute
any warranty or affirmation with respect thereto by Lender.

Section 4.4  Reliance. Borrower recognizes and acknewledges that in accepting the
Loan Agreement, the Note, this Mortgage and the other Loan C¢cuments, Lender is expressly
and primarily relying on the truth and accuracy of the warranties arid -enresentations set forth in
Section 4.1 of the Loan Agreement without any obligation to investigate the Property and
notwithstanding any investigation of the Property by Lender; that such relizice existed on the
part of Lender prior to the date hereof, that the warranties and representaiiorsare a material
inducement to Lender in making the Loan; and that Lender would not be wiltinig-to make the
Loan and accept this Mortgage in the absence of the warranties and representations as set forth in
Section 4.1 of the Loan Agreement.

ARTICLE V - FURTHER ASSURANCES

Section 5.1  Recording of Mortgage, Ete. 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 to be filed, registered or recorded in such
manner and in such places as may be required by any present or future law in order to publish
notice of and fully to protect and perfect the lien or security interest hereof upon, and the interest
of Lender in, the Property. Borrower will pay all taxes, filing, registration or recording fees, and
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all expenses incident to the preparation, execution, acknowledgment and/or recording of the
Note, this Mortgage, the other Loan Documents, any note, deed of trust or mortgage
supplemental hereto, any security instrument with respect to the Property and any instrument of
further assurance, and any modification or amendment of the foregoing documents, and all
federal, state, county and municipal taxes, duties, imposts, assessments and charges arising out of
or in connection with the execution and delivery of this Mortgage, any deed of trust or mortgage
supplemental hereto, any security instrument with respect to the Property or any instrument of
further assurance, and any modification or amendment of the foregoing documents, except where
prohibited by law so to do.

Section 5.2 Further Acts, Etc. Borrower will, at the cost of Borrower, and without
expense to l.<der, do, execute, acknowledge and deliver all and every such further acts, deeds,
conveyances, deeds of trust, mortgages, assignments, notices of assignments, transfers and
assurances as ‘Lender shall, from time to time, reasonably require, for the better assuring,
conveying, assigning -wansferring, and confirming unto Lender the property and rights hereby
mortgaged, deeded, grinted, bargained, sold, conveyed, confirmed, pledged, assigned, warranted
and transferred or intended-now or hereafter so to be, or which Borrower may be or may
hereafter become bound to Ceavey 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 Borrowzr or without the signature of Borrower to the extent
Lender may lawfully do so, one or more fininciag statements to evidence more effectively the
security interest of Lender in the Property. Borowver grants to Lender an irrevocable power of
attorney coupled with an interest for the purpose ct £xercising and perfecting any and all rights
and remedies available to Lender at law and in equity/ncluding without limitation, such rights
and remedies available to Lender pursuant to this Section .2.

Section 5.3  Changes in Tax, Debt, Credit and Docureentary Stamp Laws.

(a) If any law is enacted or adopted or amended after the date of this
Mortgage which deducts the Debt from the value of the Property for the'purpose of taxation or
which imposes a tax, either directly or indirectly, on the Debt or Lend<r's interest in the
Property, Borrower will pay the tax, with interest and penaities thereon, i2iv_If Lender is
advised by counsel chosen by it that the payment of tax by Borrower would be unlawtul or
taxable to Lender or unenforceable or provide the basis for a defense of usury then Lender shall
have the option by written notice of not less than one hundred twenty (120) days to declare the
Debt immediately due and payable.

(b) - Borrower will not claim or demand or be entitled to any credit or credits
on account of the Debt for any part of the Taxes or Other Charges assessed against the Property,
or any part thereof, and no deduction shall otherwise be made or claimed from the assessed value
of the Property, or any part thereof, for real estate tax purposes by reason of this Mortgage or the
Debt. If such claim, credit or deduction shall be required by law, Lender shall have the option,
by written notice of not less than one hundred twenty (120) days, to declare the Debt
immediately due and payable.
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{c) If at any time the United States of America, any State thereof or any
subdivision of any such State shall require revenue or other stamps to be affixed to the Note, this
Mortgage, or any of the other Loan Documents or impose any other tax or charge on the same,
Borrower will pay for the same, with interest and penalties thereon, if any.

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

Section 5.5 Replacement Documents. Upon receipt of an affidavit of an officer of
Lender as to the loss, theft, destruction or mutilation of the Note or any other Loan Document
which is 20t of public record, and, in the case of any such mutilation, upon surrender and
cancellation &f such Note or other Loan Document, Borrower will issue, in lieu thereof, a
replacement Wote or other Loan Document, dated the date of such lost, stolen, destroyed or
mutilated Note‘¢cr-ather Loan Document in the same principal amount thereof and otherwise of
like tenor.

AKTICLE VI - DUE ON SALE/ENCUMBRANCE

Section 6.1  Lender Reliance. Borrower acknowledges that Lender has examined and
relied on the experience of Borzowsr and its general partners, members, principals and (if
Borrower is a trust) beneficial owners-in-awning and operating properties such as the Property in
agreeing to make the Loan, and will contiite to rely on Borrower’s ownership of the Property as
a means of maintaining the value of the Propcriy as security for repayment of the Debt and the
performance of the Other Obligations. Borrower-acknowledges that Lender has a valid interest
in maintaining the value of the Property so as io-¢nsure that, should Borrower default in the
repayment of the Debt or the performance of the Othier Obligations, Lender can recover the Debt
by a sale of the Property.

Section 6.2  No Sale/Encumbrance. Neither Borrowernor any Restricted Party shall
Transfer the Property or any part thereof or any interest therein’ or bermit or suffer the Property
or any part thereof or any interest therein to be Transferred other'thdn as expressly permitted
pursuant to the terms of the Loan Agreement.

ARTICLE VII - RIGHTS AND REMEDIES UPON DEFAUL T

Section 7.1  Remedies. Upon the occurrence and during the continuance oi any Event
of Default, Borrower agrees that Lender may take such action, without notice or defnand, 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 concurrently
or otherwise, at such time and in such order as Lender may determine, in its sole discretion,
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 Mortgage under any applicable provision of law, in which case the Propetty or any interest
therein may be sold for cash or upon credit in one or more parcels or in several interests or
portions and in any order or manner;
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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 Debt 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 thereof,
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 as may be required or permitted by
law; :

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

(H tccover. judgment on the Note either before, during or after any
proceedings for the enforcernent of this Mortgage or the other Loan Documents;

(g)  apply for tie appointment of a receiver, trustee, liquidator or conservator
of the Property, without notice and witliout regard for the adequacy of the security for the Debt
and without regard for the solvency of Borrewer, any guarantor or any indemnitor with respect to
the Loan or of any Person liable for the paymentof the Debt;

(h)  the license granted to--Porrower under Section1.2 hereof shall
automatically be revoked and Lender may enter into0: upon the Property, either personally or by
its agents, nominees or attorneys and dispossess Borrowér/and its agents and servants therefrom,
without liability for trespass, damages or otherwise aiid exelude Borrower and its agents or
servants wholly therefrom, and take possession of all bocks, records and accounts relating
thereto and Borrower agrees to surrender possession of the Propeity’ and of such books, records
and accounts to Lender upon demand, and thereupon Lender may (i) use, operate, manage,
control, insure, maintain, repair, restore and otherwise deal with Il and every part of the
Property and conduct the business thereat; (ii) complete any construction on the Property in such
manner and form as Lender deems advisable; (iii) make alterations, oddidons, 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
evicted by summary proceedings or otherwise; and (vii) apply the receipts from the Property to
the payment of the Debt, in such order, priority and proportions as Lender shall deem appropriate
in its sole discretion after deducting therefrom all expenses (including reasonable attorneys’ fees)
incurred in connection with the aforesaid operations and all amounts necessary to pay the Taxes,
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Other Charges, insurance 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;

(i) exercise any and all rights and remedies granted to a secured party upon
default under the Uniform Commercial Code, including, without limiting the generality of the
foregoing: (i) the right to take possession of the Fixtures, the Equipment, the Personal Property
or any part thereof, and to take such other measures as Lender may deem necessary for the care,
protection and preservation of the Fixtures, the Equipment, the Personal Property, and
(i1} request Borrower at its expense to assemble the Fixtures, the Equipment, the Personal
Property and make it available to Lender at a convenient place acceptable to Lender. Any notice
of sale, <sposition or other intended action by Lender with respect to the Fixtures, the
Equipment, #iie Personal Property sent to Borrower in accordance with the provisions hereof at
least five (5) duvz prior to such action, shall constitute commercially reasonable notice to
Borrower;

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

(k) pursue such other remedies 25 L.ender may have under applicable law; or

D apply the undisbursed balance of zny Net Proceeds Deficiency deposit,
together with interest thereon, to the payment of the Debt in such order, priority and proportions
as Lender shall deem to be appropriate in its discretion.

(m)  In the event of a sale, by foreclosure, power of sale or otherwise, of less
than all of the Property, this Mortgage shall continue as a lien and sceurity interest on the
remaining portion of the Property unimpaired and without loss of priority.

Section 7.2 Application of Proceeds. The purchase money, procecds and avails of
any disposition of the Property, and or any part thereof, or any other sums collect:d by Lender
pursuant to the Note, this Mortgage or the other Loan Documents, may be applied by iender to
the payment of the Debt in such priority and proportions as Lender in its discretion shall deem
proper.

Section 7.3  Right to Cure Defaults. Upon the occurrence and during the continuance
of any Event of Default, or if Borrower fails to make any payment or to do any act as herein
provided, Lender may, but without any obligation to do so and without notice to or demand on
Borrower and without releasing Borrower from any obligation hereunder, make any payment or
do any act required of Borrower hereunder in such manner and to such extent as Lender may
deem necessary to protect the security hereof. Lender is authorized to enter upon the Property
for such purposes, or appear in, defend, or bring any action or proceeding to protect its interest in
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the Property or to foreclose this Mortgage or collect the Debt, and the cost and expense thereof
(including reasonable attorneys’ fees to 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 Lender in remedying such Event of
Default or such failed payment or act or in appearing in, defending, or bringing any such action
or proceeding shall bear interest at the Default Rate, for the period after notice from Lender that
such cost or expense was incurred to 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
to constitute a portion of the Debt and be secured by this Mortgage and the other Loan
Documents and shall be immediately due and payable upon demand by Lender therefor.

Sectizii 7.4 Actions and Proceedings. Lender has the right to appear in and defend
any action ot_ntaceeding brought with respect to the Property and to bring any action or
proceeding, in‘trs name and on behalf of Borrower, which Lender, in its discretion, decides
should be brought te piutect its interest in the Property.

Section 7.5  Recovary of Sums Required To Be Paid. Lender shall have the right
from time to time to take aciion to recover any sum or sums which constitute a part of the Debt
as the same become due, without'regard to whether or not the balance of the Debt shall be due,
and without prejudice to the right of Lender thereafter to bring an action of foreclosure, or any
other action, for a default or defaults by Borrower existing at the time such earlier action was
commenced.

Section 7.6  Examination of Books-2ud Records. At reasonable times and upon
recasonable notice, Lender, its agents, accountants and attorneys shall have the right to examine
the records, books, management and other papers of Horrewer which reflect upon their financial
condition, at the Property or at any office regularly maintained by Borrower where the books and
records are located. Lender and its agents shall have the right"tc make copies and extracts from
the foregoing records and other papers. In addition, at rcasenable times and upon reasonable
notice, Lender, its agents, accountants and attorneys shall have th: iight to examine and audit the
books and records of Borrower pertaining to the income, expenses anc eperation of the Property
during reascnable business hours at any office of Borrower where the ooks 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, Etc.

(@)  The failure of Lender to insist upon strict performance of any term hereof
shall not be deemed to be a waiver of any term of this Mortgage. Borrower shall not be relieved
of Borrower’s obligations hereunder by reason of (i) the failure of Lender to comply with any
request of Borrower or any guarantor or any indemnitor with respect to the 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, (ii) the release, regardless of consideration, of the whole or any
part of the Property, or of any person liable for the Debt or any portion thereof, or (iii) any
agreement or stipulation by Lender extending the time of payment or otherwise modifying or
supplementing the terms of the Note, this Mortgage or the other Loan Documents.
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{(b) it is agreed that the risk of loss or damage to the Property is on Borrower,
and Lender shall have no liability whatsoever for decline in value of the Property, for failure to
maintain the Policies, or for failure to determine whether insurance in force is adequate as to the
amount of risks insured. Possession by Lender shall not be deemed an electior 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 of the Debt 1o any other security held
by Lender in such order and manner as Lender, in its discretion, may elect. Lender may take
action to recover the Debt, or any portion thereof, or to enforce any covenant hereof without
prejudice 10 the right of Lender thereafter to foreclose this Mortgage. The rights of Lender under
this Mortgage shall be separate, distinct and cumulative and none shall be given effect to the
exclusion of the‘others. No act of Lender shall be construed as an election to proceed under any
one provision erein to the exclusion of any other provision. Lender shall not be limited
exclusively to the righis and remedies herein stated but shall be entitled to every right and
remedy now or hereafter afforded at law or in equity.

Section 7.8 Right to.Release Any Portion of the Property. 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 suboraiiaie lienholder with respect thereto, except to the extent
that the obligations hereunder shall have‘ieen reduced by the actual monetary consideration, if
any, received by Lender for such release, and may accept by assighment, pledge or otherwise any
other property in place thereof as Lender may require without being accountable for so doing to
any other lienholder. This Mortgage shall continue as a lien and security interest in the
remaining portion of the Property.

Section 7.9 Violation of Laws. If the Property iz 1ot in material compliance with
Legal Requirements, Lender may impose additional requiremients upon Borrower in connection
herewith including, without limitation, monetary reserves or financial.equivalents.

Section 7.10 Recourse and Choice of Remedies. Notwithstand'tig any other provision
of this Mortgage or the Loan Agreement, including, without limitation, Sectioin 9.3 of the Loan
Agreement, to the fullest extent permitted by applicable law, Lender and.otner Indemnified
Parties (as hereinafter defined) are entitled to enforce the obligations of Borrow<rcontained in
Sections 9.1. 9.2 and 9.3 herein and Section 9.3 of the Loan Agreement without fir¢t resorting to
or exhausting any security or collateral and without first having recourse to the Notc.or any of
the Property, through foreclosure or acceptance of a deed in lieu of foreclosure or otherwise, and
in the event Lender commences a foreclosure action against the Property, Lender is entitled to
pursue a deficiency judgment with respect to such obligations against Borrower. The provisions
of Sections 9.1, 9.2 and 9.3 herein and Section 9.3 of the Loan Agreement arc exceptions to any
non-recourse or exculpation provisions in the Loan Agreement, the Note, this Mortgage or the
other Loan Documents, and Borrower is fully and personally liable for the obligations pursuant
to Sections 9.1, 9.2 and 9.3 herein and Section 9.3 of the Loan Agreement. The liability of
Borrower pursuant to Sections 9.1, 9.2 and 9.3 herein and Section 9.3 of the Loan Agreement is
not limited to the original principal amount of the Note. Notwithstanding the foregoing, nothing
herein shall inhibit or prevent Lender from foreclosing or exercising any other rights and
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remedies pursuant to the Loan Agreement, the Note, this Mortgage and the other Loan
Documents, whether simultaneously with foreclosure proceedings or in any other sequence. A
separate action or actions may be brought and prosecuted against Borrower pursuant to
Sections 9.1, 9.2 and 9.3 herein and Section 9.3 of the Loan Agreement whether or not action is
brought against any other Person or whether or not any other Person is joined in the 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 Article 9 herein.

Section 7.11 Right of Entry. Upon reasonable notice to Borrower, Lender and its
agents sh2il bave the right to enter and inspect the Property at all reasonable times.

ARTICLE VIII - PREPAYMENT

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

ARTICLE IX - INDEMNIFICATION

Section 9.1  General Indemnification. Borrower shall, at its sole cost and expense,
protect (with legal counsel reasonabiy-asceptable to Lender), defend, indemnify, release and hold
harmless the Indemnified Parties from i /against any and all claims, suits, liabilities (including,
without limitation, strict liabilities), actions, proceedings, obligations, debts, damages, losses,
costs, expenses, diminutions in value, finez. penalties, charges, fees, expenses, judgments,
awards, amounts paid in settlement, punitive - damages, foreseeable and unforeseeable
consequential damages, of whatever kind or nature/{(including but not limited to reasonable
attorneys’ fees and other costs of defense) (collectively.ihe “Losses”) imposed upon or incurred
by or asserted against any Indemnified Parties and directiy or.indirectly arising out of or in any
way relating to any one or more of the following: (a) owneiship of this Mortgage, the Property
or any interest therein or receipt of any Rents; (b) any amendirert to, or restructuring of, the
Debt, the Note, the Loan Agreement, this Mortgage, or any other Eozi Documents; (c) any and
all lawful action that may be taken by Lender in connection with the enforcement of the
provisions of this Mortgage, the Loan Agreement, the Note or any of the uther-loan Documents,
whether or not suit is filed in connection with same, or in connection ‘with Rorrower, any
guarantor or any indemnitor and/or any partner, joint venturer or sharcholder thérzot"becoming a
party to a voluntary or involuntary federal or state bankruptcy, insolvency or similzr proceeding;
(d) any accident, injury to or death of persons or loss of or damage to property occuiTing in, on
or about the Property or any part thereof or on the adjoining sidewalks, curbs, adjacent property
or adjacent parking areas, streets or ways; (¢) any use, nonuse or condition in, on or about the
Property or any part thereof or on the adjoining sidewalks, curbs, adjacent property or adjacent
parking areas, streets or ways; (f) any failure on the part of Borrower to perform or be in
compliance with any of the terms of this Mortgage, the Note, the Loan Agreement or any of the
other Loan Documents; (g) performance of any labor or services or the furnishing of any
materials or other property in respect of the Property or any part thereof; (h) the failure of any
person to file timely with the Internal Revenue Service an accurate Form 1099-B, Statement for
Recipients of Proceeds 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
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the recipient of the proceeds of the transaction in connection with which this Mortgage is made;
(iyany failure of the Property to be in compliance with any Legal Requirements; (j) the
enforcement by any Indemnified Party of the provisions of this Article 9; (k) any and all claims
and demands whatsoever which may be asserted against Lender by reason of any alleged
obligations or undertakings on its part to perform or discharge any of the terms, covenants, or
agreements contained in any Lease; (1) the payment of any commission, charge or brokerage fee
to anyone claiming through Borrower which may be payable in connection with the funding of
the Loan; or (m) any misrepresentation made by Borrower in this Mortgage or any other Loan
Document; provided, however, that Borrower shall not be liable for the payment of any such
Losses to the extent the same arise by reason of the gross negligence or willful misconduct of the
Indemnificd ‘Parties. Any amounts payable to Lender by reason of the application of this
Section 9.1 shall become immediately due and payable and shall bear interest at the Default Rate
from the date lossar damage is sustained by Lender until paid.

Section 9.2 - visrtgage and/or Intangible Tax. Borrower shall, at its sole cost and
expense, protect, deferid./indemnify, release and hold harmless the Indemnified Parties from and
against any and all Losses iimposed upon or incurred by or asserted against any Indemnified
Parties and directly or indirect!y arising out of or in any way relating to any tax on the making
and/or recording of this Mortgag, the Note or any of the other Loan Documents, but excluding
any income, franchise or other similar raxes. Borrower hereby agrees that, in the event that it is
determined that any documentary stanr taxes or intangible personal property taxes are due
hereon or on any mortgage or promissory note executed in connection herewith (including,
without limitation, the Note), -Borrower shill iandemnify and hold harmless the Indemnified
Parties for all such documentary stamp and/or intangible taxes, including all penalties and
interest assessed or charged in connection therewitl.

Section 9.3 ERISA Indemnification. Borrower-shall, at its sole cost and expense,
protect, defend, indemnify, release and hold harmless the Indeminified Parties from and against
any and all Losses (including, without limitation, reasonable attorneys’ fees and costs incurred in
the investigation, defense, and settlement of Losses incurred i cerrecting any prohibited
transaction or in the sale of a prohibited loan, and in obtaining”:ny’ individual prohibited
transaction exemption under ERISA that may be required, in Lende:’; 'sole discretion) that
Lender may incur, directly or indirectly, as a result of a breach of any of the representations
made under Section 4.1.9 of the Loan Agrecment or a breach of any ncgavive covenants
contained in Section 5.2.9 of the Loan Agreement.

Section 9.4  Duty to Defend; Attorneys’ Fees and Other Fees and Expenses. 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 attorneys 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 additional
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, provided that no compromise or settlement shall be entered
without Borrower’s consent, which consent shall not be unreasonably withheld. Upon demand,
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Borrower shall pay or, in the sole and absolute discretion of the Indemnified Parties, reimburse,
the Indemnified Parties for the payment of reasonable fees and disbursements of attorneys,
engineers, environmental consultants, laboratories and other professionals in connection
therewith,

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

ARTICLE X - WAIVERS

Section 10.1 Waiver of Counterclaim. To the extent permitted by applicable law,
Borrower hereby waives the right to assert a counterclaim, other than a mandatory or compulsory
counterclaim, in ary aztion or proceeding brought against it by Lender arising out of or in any
way connected with tlig Mortgage, the Loan Agreement, the Note, any of the other Loan
Documents, or the Obligatiops,

Section 10.2 Marshalling and Other Matters. To the extent permitted by applicable
law, Borrower hereby waives the benefit of all appraisement, valuation, stay, extension,
reinstatement and redemption laws nev-or hereafter in force and all rights of marshalling in the
event of any sale hereunder of the Properiy-or any part thereof or any interest therein. Further,
Borrower hereby expressly waives any and al!rights of redemption from sale under any order or
decree of foreclosure of this Mortgage on benalf-of Borrower, and on behalf of each and every
person acquiring any interest in or title to the Prapcrty subsequent to the date of this Mortgage
and on behalf of all persons to the extent permitted by-applicable law.

Section 10.3 Waiver of Notice. To the extenipermitted 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 specifically and expressly provides for the giving of notice by
Lender to Borrower and except with respect to matters for wiiicii Lender is required by
applicable law to give notice, and Borrower hereby expressly waives the right to receive any
notice from Lender with respect to any matter for which this Mortgage does nat specifically and
expressly provide for the giving of notice by Lender to Borrower.

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

Section 10.5 Survival. The indemnifications made pursuant to Sections 9.1, 92
and 9.3 herein shall continue indefinitely in full force and effect and shall survive and shall in no
way be impaired by any of the following: any satisfaction or other termination of this Mortgage,
any assignment or other transfer of all or any portion of this Mortgage or Lender’s interest in the
Property (but, in such case, shall benefit both Indemnified Parties and any assignee or
transferee), any exercise of Lender’s rights and remedies pursuant hereto including, but not
limited to, foreclosure or acceptance of a deed in lieu of foreclosure, any exercise of any rights
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and remedies pursuant to the Loan Agreement, the Note or any of the other Loan Documents,
any transfer of all or any 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), any amendment
to this Mortgage, the Loan Agreement, the Note or the other Loan Documents, and any act or
omission that might otherwise be construed as a release or discharge of Borrower from the
obligations pursuant hereto.

ARTICLE XI - EXCULPATION

The provisions of Section 9.3 of the Loan Agreement are hereby incorporated by
reference inio this Mortgage to the same extent and with the same force as if fully set forth
herein.

ARTICLE XII - NOTICES

All notices or einer written communications hereunder shall be delivered in accordance
with Section 10.6 of the-Coan Agreement. '

AKTIZLE XIII - APPLICABLE LAW

Section 13.1 Governing Law. This Mortgage shall be governed in accordance with the
terms and provisions of Section 10.3 of the ‘Loan Agreement.

Section 13.2 Usury Laws.  Notwithstanding anything to the contrary, (a)all
agreements and communications between Eor.ower and Lender are hereby and shall
automatically be limited so that, after taking inte-azcount all amounts deemed interest, the
interest contracted for, charged or received by Lendershiell never exceed the maximum lawful
rate or amount, (b) in calculating whether any interest.exCeeds the lawful maximum, all such
interest shall be amortized, prorated, allocated and spread over ihe full amount and term of all
principal indebtedness of Borrower to Lender, and (¢} if threvgh any contingency or event,
Lender receives or is deemed to receive interest in excess of thedawful maximum, any such
excess shall be deemed to have been applied toward payment of the princinal 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 13.3 Provisions Subject to Applicable Law. All rights, powers ziid remedies
provided in this Mortgage may be exercised only to the extent that the exercise ther¢oi 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 or filed 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 application of the term shall not be affected thereby.

ARTICLE XIV - DEFINITIONS

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

ARTICLE XV - MISCELLANEOUS PROVISIONS

Secticn 5.1 No Oral Change. This Mortgage, and any provisions hereof, may not be
modified, amerded 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 against whom! enforcement of any meodification, amendment, waiver, extension,
change, discharge or termination is sought.

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

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

Section 15.4 Headings, Ete. The headings ‘2i¢’ captions of various Sections of this
Mortgage are for convenience of reference only and ‘are net.to be construed as defining or
limiting, in any way, the scope or intent of the provisions hercof.

Section 15.5 Number and Gender. Whenever the context piay require, any pronouns
used herein shall include the corresponding masculine, feminine br neuter forms, and the
singular form of nouns and pronouns shall include the plural and vice versa.

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

Section 15.7 Entire Apreement. The Note, the Loan Agreement, this Mortgage and
the other Loan Documents constitute the entire understanding and agreement between Borrower
and Lender with respect to the transactions arising in connection with the Debt and supersede all
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prior written or oral understandings and agreements between Borrower and Lender with respect
thereto, Borrower hereby acknowledges that, except as incorporated in writing in the Note, the
Loan Agreement, this Mortgage and the other Loan Documents, there are not, 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 Morigage and the other Loan Documents.

Section 15.8 Limitation on_Lender’s Responsibility. No provision of this Mortgage
shall operate to place any obligation or liability for the control, care, management or repair of the
Property upon Lender, nor shall it operate to make Lender responsible or liable for any waste
committez on the Property by the tenants or any other Person, or for any dangerous or defective
condition of <rie Property, or for any negligence in the management, upkeep, repair or control of
the Property tesu'ting in loss or injury or death to any tenant, licensee, employee or stranger.
Nothing herein‘centained shall be construed as constituting Lender a “mortgagee in possession.”

Section 15.9 [Muster Lease. Borrower agrees and acknowledges that the Master Lease
is subject and subordinate f-this Mortgage and to all present and future advances under the
obligations secured thereby snd all renewals, amendments, modifications, consolidations,
replacements and extensions of tre secured obligations and the Mortgage, to the full extent of all
amounts secured by the Loan Docuraents from time to time. Said subordination is to have the
same force and effect as if the Morigage and such renewals, modifications, consolidations,
replacements, and extensions thereof had een executed, acknowledged, delivered and recorded
prior to the Master Lease, any amendments ¢r modifications thereof and any notice thereof. In
the event of a foreclosure of this Mortgage by Linder or the acceptance of a deed in lieu of
foreclosure by Lender of any other succession ofLeader to title to the Property, Lender shall
have the right, at its option, to enforce or terminate the Master Lease.

ARTICLE XVI - STATE-SPECIFIC PROVISIONS

Section 16.1 Principles of Construction. [n the event ©f any inconsistencies between
the terms and conditions of this Article 16 and the terms and condit’ons of this Mortgage, the
terms and conditions of this Article 16 shall control and be binding.

Section 16.2 Security Agreement. The text of Section 1.3 of this Mortgage entitled
“Security Agreement” is hereby deleted and the following is substituted therefor:

“Borrower and Lender agree that this Mortgage shall constitute a Security Agreement
within the meaning of the Illinois Uniform Commercial Code (the “Illinois UCC”) with respect
to (i) all sums at any time on deposit for the benefit of Lender or held by Lender (whether
deposited by or on behalf of Borrower or anyone else} pursuant to any of the provisions of the
Note, the Loan Agreement, this Mortgage or the other Loan Documents and (ii) the Fixtures,
Equipment and Personal Property, which Personal Property is or may not be deemed to be
affixed to the Property or may not constitute a “fixture” (within the meaning of Section 9-
102(a)(41) of the Ilinois UCC) and all replacements of, substitutions for, additions to, and the
proceeds thereof (all of said Personal Property, Fixtures, Equipment and other property
constituting the Property to the full extent such other property may be subject to the [llinois
UCC, whether now owned or hereafter acquired, together with the replacements, substitutions
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and additions thereto and the proceeds thereof being sometimes hereinafter collectively referred
to as the “Collateral”), and that a security interest in and to the Collateral ts hereby granted to
the Lender, and the Collateral and all of Borrower’s right, title and interest therein are hereby
assigned to Lender, all to secure payment of the Obligations. All of the provisions contained in
this Mortgage pertain and apply to the Collateral as fully and to the same extent as to any other
property comprising the Property; and the following provisions of this Section shall not limit the
applicability of any other provision of this Mortgage but shall be in addition thereto:

Borrower (being the Debtor as that term is used in the Iflincis UCC) is and will be the
true and lawful owner of the Collateral, subject to no liens, charges or encumbrances other than
the lien hzcecf, other liens and encumbrances benefiting Lender and no other party, and liens and
encumbrances, if any, expressly permitted by the other Loan Documents;

The Coliateral is to be used by Borrower solely for business purposes;
Y y

The only persors having any interest in the Property are Borrower, Lender and holders of
interests, if any, expressiy permitted hereby;

No financing statement (stier than financing statements showing Lender as the sole
secured party, or with respect to-liens or encumbrances, if any, expressly permitted hereby)
covering any of the Collateral or any proceeds thereof is on file in any public office except
pursuant hereto; and Borrower at its own 223t and expense, upon written demand by Lender, will
furnish to Lender such further information ana will execute and deliver to Lender such financing
statements and other documents in form satisfactory to Lender and will do all such acts as
Lender may request at any time or from time to-0:ne or as may be necessary or appropriate to
establish and maintain a perfected security interest 'in the Collateral as security for the
Obligations, subject to no other liens or encumbrances, other than liens or encumbrances
benefiting Lender and no other party and liens and encumbruiices, if any, expressly permitted
hereby or otherwise by the Loan Documents; and Borrower will pay the cost of filing or
recording such financing statements or other documents, and thi< Mortgage in all public offices
wherever filing or recording is deemed by Lender to be necessary;

Upon the occurrence and during the continuance of an Event of Default, Lender shall
have the remedies of a secured party under the Illinois UCC, including, without limitation, the
right to take immediate and exclusive possession of the Collateral, or any pari thereof, and for
that purpose, so far as Borrower can give authority therefor, with or without judicial process,
may enter (if this can be done without breach of the peace) upon any ptace which the Collateral
or any part thereof may be situated and remove the same therefrom (provided that if the
Collateral is affixed to real estate, such removal shall be subject to the conditions stated in the
lllinois UCC); and Lender shall be entitled to hold, maintain, preserve and prepare the Collateral
for sale, until disposed of, or may propose to retain the Collateral subject to Borrower’s right of
redemption in satisfaction of Borrower’s obligations, as provided in the Illinois UCC. Lender
may render the Collateral unusable without removal and may dispose of the Collateral on the
Property. Lender may require Borrower to assemble the Collateral and make it available to
Lender for its possession at a place to be designated by Lender which is reasonably convenient to-
both parties. Lender will give Borrower at least twenty (20) days notice of the time and place of
any public sale of the Collateral or of the time after which any private sale or any other intended
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disposition thereof is made. The requirements of reasonable notice shall be met if such notice is
mailed, by certified United States mail or equivalent, postage prepaid, to the address of Borrower
hereinabove set forth at least twenty (20) days before the time of the sale or disposition. Lender
may buy at any public sale. Lender may buy at private sale if the Collateral is of a type
customarily sold in a recognized market or is of a type which is the subject of widely distributed
standard price quotations. Any such sale may be held in conjunction with any foreclosure sale of
the Property. If Lender so elects, the Property and the Collateral may be sold as one lot. The net
proceeds realized upon any such disposition, after deduction for the expenses of retaking,
holding, preparing for sale, selling and the reasonable attorneys’ fees and legal expenses incurred
by Lender, shall be applied against the Debt in such order or manner as Lender shall select.
Lender wiil account to Borrower for any surplus realized on such disposition;

The terms and provisions contained in this Section 16.2, unless the context otherwise
requires, shall kav< the meanings and be construed as provided in the Illinois UCC;

This Mortgage as/intended to be a financing statement within the purview of Section 9-
502(c) of the Hlinois UCC with respect to the Collateral and the goods described herein, which
goods are or may become fisivies relating to the Property. The addresses of Borrower (Debtor)
and Lender (Secured Party) are hereinabove set forth. This Mortgage is to be filed for recording
with the recorder of deeds of the couniy or counties where the Property is located. Borrower is
the record owner of the Property;

To the extent permitted by applicable’law, the security interest created hereby is
specifically intended to cover all Leases betwcern Borrower or its agents as lessor, and various
tenants named therein, as lessee, including all exterded terms and all extensions and renewals of
the terms thereof, as well as any amendments to or replacement of said Leases, together with all
of the right, title and interest of Borrower, as lessor thereurder;

The address of Lender, from which information concernizig the security interests in the
Collateral may be obtained, is set forth on page | of this Mortgage: 2ad

Borrower’s organizational number in its state of organization is'7152273.”

Section 16.3 Remedies Upon Default. In the last line of Subsection 7.1¢h) of this
Mortgage entitled “Remedies.”, the following parenthetical shall be added followiog the words
“counsel, agents and employees™

“(the provisions for the appointment of a receiver and assignment of rents being an
express condition upon which the loan secured hereby is made); provided, however,
notwithstanding anything to the contrary hereinabove, all sums collected and received by Lender
out of the rents, issues, income and profits of the Property following the occurrence and during
the continuance of any one or more Events of Default shall be applied in accordance with the
Illinois Mortgage Foreclosure Act (the “Act”™) (Chapter 733, Sections 7/15-1101 et seq., Illinois
Compiled Statutes (*ILCS™)) and, unless otherwise specified in such Act, in such order as
Lender shall elect in its sole and absolute discretion.”

Section 16.4 Waivers. Section 10.2 of this Mortgage entitled “Marshalling and Other
Matters.” is hereby deleted and the following is substituted therefor:
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“Section 10.2 Waiver of Appraisement, Valuation, Stay, Extension and Redempticn
Laws. Borrower agrees, to the full extent permitted by law, that at all times following an Event
of Default, neither Borrower nor anyone claiming through or under it shall or will set up, claim
or seek to take advantage of any appraisement, valuation, stay, or extension laws now or
hereafter in force, in order to prevent or hinder the enforcement or foreclosure of this Mortgage
or the absolute sale of the Property or the final and absolute putting into possession thereof,
immediately after such sale, of the purchaser thereat; and Borrower, for itself and all who may at
any time claim through or under it, hereby waives, to the full extent that it may lawfully so do,
the benefit of all such laws and any and all right to have the assets comprising the Property
marshalled upon any foreclosure of the lien hereof and agrees that Lender or any court having
jurisdictizin_to foreclose such lien may sell the Property in part or as an entirety. To the full
extent permitted by law, Borrower hereby voluntarily and knowingly waives any and all
statutory or othcrights of redemption from sale under any order or decree of foreclosure of this
Mortgage, on its ‘o behalf and on behalf of each and every person acquiring any interest in or
title to the Property suossquent to the date hereof and voluntarily and knowingly waives any and
all rights of redempiicn-pursuant to 735 ILCS Section 5/15-1601(b) and all rights of
reinstatement (including, without limitation, all rights of reinstatement provided for in 735 ILCS
Section 5/15-1602).”

Section 16.5 Business Loai. ' Borrower hereby represents and agrees that the Loan is a
business loan which comes within the purview of 815 ILCS Section 205/4(1)(c), as amended,
and that the Loan is a loan secured by a mortgage on real estate which comes within the purview
of 815 ILCS Section 205/4(1)(1}), as amended.

Section 16,6 Maturity Date. In no evert shall the maturity date of the Note be later
than March 1, 2029.

Section 16.7 Illinois Mortgage Foreclosure Law. in the event any provision in this
Mortgage shall be inconsistent with any provision of the Act, the provisions of the Act shall take
precedence over the provisions of this Mortgage, but shall not invaiidate or render unenforceable
any other provision of this Mortgage that can be construed in a manne: consistent with the Act.

(a) If any provision of this Mortgage shall grant to Lender or any iights or remedies
upon default of Borrower which are more limited than the rights that would atherivise be vested
in Lender under the Act in the absence of said provision, Lender shall be vestéd with the rights
granted in the Act to the full extent permitted by law.

(b)  Without limiting the generality of the foregoing, all expenses incurred by Lender
to the extent reimbursable under Sections 15-1510 and 15-1512 of the Act, whether incurred
before or after any decree or judgment of foreclosure, and whether enumerated in Article 7 of
this Mortgage, shall be added to the indebtedness secured by this Mortgage or by the judgment
of foreclosure.

Section 16.8 Maximum Indebtedness. Notwithstanding any provision contained
herein to the contrary, the maximum indebtedness secured by this Mortgage shall not exceed
$114,000,000.00.
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Section 16.9 Power of Sale. Any references to “power of sale” in this Mortgage are
hereby deleted.

Section 16.10 Miscellaneous. Borrower acknowledges that the Property. does not
constitute agricultural real estate as defined in Section 15-1201 of the Act or residential real
estate as defined in Section 15-1219 of the Act.

Section 16.11 Future Advances. This Mortgage is given for the purpose of securing
loan advances which Lender may make to or for Borrower pursuant and subject to the terms and
provisions of the Loan Agreement. The parties hereto intend that, in addition to any other debt
or obligatinn secured hereby, this Mortgage shall secure unpaid balances of loan advances made
pursuant ta.the terms and provisions of the Loan Agreement after this Mortgage is delivered to
the Office 0f-the Recorder of the County in which the Property is located, whether made
pursuant to ai-obiigation of Lender or otherwise, provided that such advances are within twenty
(20) years from (n< date hereof and in such event, such advances shall be secured to the same
extent as if such future’ advances were made on the date hereof, although there may be no
advance made at the tme of execution hereof and although there may be no indebtedness
outstanding at the time any advance is made. Such loan advances may or may not be evidenced
by notes executed pursuant to.tne L.oan Agreement.

Section 16.12 Receiver. in-addition to any provision of this Mortgage authorizing the
Lender to take or be placed in possescion of the Property, or for the appointment of a receiver,
Lender shall have the right, in accordance with Sections 15-1701 and 15-1702 of the Act, to be
placed in the possession of the Property or at its request to have a receiver appointed, and such
receiver, or Lender, if and when placed in posscasion, shall have, in addition to any other powers
provided in this Mortgage, all rights, powers, immanities, and duties and provisions set forth in
Sections 15-1701 and 15-1703 of the Act.

Section 16.13 Advances. All advances, disbursemcnts and expenditures made or
incurred by Lender before and during a foreclosure, ard bcfore and after judgment of
foreclosure, and at any time prior to sale and, where applicalsle, after sale, and during the
pendency of any related proceedings, for the following purposes, i adadition to those otherwise
authorized by the Mortgage, or the Loan Agreement or by the Act {collectively “Protective
Advances”), shall have the benefit of all applicable provisions of the Act, including those
provisions of the Act herein below referred to:

(a)  all advances by Lender in accordance with the terms of the Mortgage or the Loan
Agreement to: (i) preserve or restore Property; (i1) preserve the lien of the Mortgags or the
priority thereof; or (iii) enforce the Mortgage, as referred to in Section 5/15-1302(b)(5) of the
Act;

(b)  payments by Lender of (i) principal, interest or other obligations in accordance
with the terms of any senior mortgage or other prior lien or encumbrances; (ii) 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 thereof; (iii) other
obligations authorized by the Mortgage; or (iv) with court approval, any other amounts in
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(1) Protective Advances. 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 Section 5/15-1302(b)(5) of the Act.

() inois Collateral Protection Act. Borrower hereby acknowledges that the
following notice by Lender is required by and given in full compliance with the lllinois
Collateral Protection Act, 815 ILCS Section 180/15.

Unless the Borrower provides Lender with evidence of the insurance coverage required
by this Mortgage, Lender may purchase insurance at Borrower’s expense to protect Lender’s
interest in‘thie Property. This insurance may, but need not, protect Borrower’s interest. The
coverage thatLender purchases may not pay any claim that the Borrower makes or any claim
that is made against the Borrower in connection with the Property. The Borrower may later
cancel any insutance purchased by Lender, but only after providing Lender with evidence that
the Borrower has ootained insurance as required by this Mortgage. If Lender purchases
insurance for the Propertv, the Borrower will be responsible for the cost of that insurance,
including interest and any otker charges Lender may impose in connection with the placement of
the insurance, until the effective date of the cancellation or expiration of the insurance. The cost
of the insurance may be added to Botrower’s total outstanding balance or obligation. The cost of
insurance may be more than the cosioT insurance the Borrower may be able to obtain on its own.

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

BORROWER:
TAILOR LOFTS, DST, a Delaware statutory trust

By: TAILOR LOFTS ST, LLC, a Delaware limited
liability company, its Signatory Trustee

By; NBPRIVATE'CAPITAL,LLC, a
Delaware limited liability company, its
Manager

By: ff§;%92447

Name Brian Nelson
Title: Authorized Signatory

STATE OF

COUNTY OF

I, , a Notary Public in and for the county and state set forth above,
CERTIFY that Brian Nelson, as thc Authorized-3ignatory of NB PRIVATE CAPITAL, LLC, a
Delaware limited liability company, in its capacity as'the Manager of TAILOR LOFTS ST, LLC,
a Delaware limited liability company, in its capacity as the Signatory Trustce of TAILOR
LOFTS, DST, a Delaware statutory frust, who is persotially kzewn to me (o be the person whose
name is subscribed to the foregoing instrument as such authcrized party, appeared before me this
day in person and acknowledged that he/she signed, sealed ‘aad delivered this instrument as
his/her free and voluntary act as such authorized party and as the fr7e and voluntary act of the
trust for the uses and purposes described in this instrument.

Given under my hand and notarial seal this day of 20

My commission expitcs:

[SEAL]

NOTARY PUBLIC

Printed Name

County of Residence:

Mortgage and Security Agreement
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California
County of ~ _._ Orange )

on_Feb. 19, 2C1° - before me, D- Rene Doyle Notary Public
(insert name and title of the officer)

personally appeared __ Bricin Nelson ,
who proved to me on the basis of catisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies!, 21d that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of whick the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY unde the laws of the State of California that the foregoing
paragraph is true and correct.

D. RENE DOYLE

WITNESS my hand ang official seal. 1670 Kotary Pubfic - Cafornia
Fie Orange County
Commission # 2183054
My Comm:. Expires Feb 11, 2021
Signature \]L-*f’v) (Seal)

Ly
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EXHIBIT A

LEGAL DESCRIPTION

COOK COUNTY
RECORDER OF DEEDS

COOK COUNTY
RECORDBER OF DEEDS

COOK COUNTY
RECORDER OF DEEDS

Street Address: 315 South Peoria Street, Chicago, Illinois

Permanent Index No.: 17-17-227-001-0000; 17-17-227-002-0000; 17-17-227-003-0000;
[7-17-227-004-0000; and 17-17-227-005-0000

0107842.0714766 4836-7914-4578v5
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Chicago, Cook County, [llinois
1 of 1

Exhibit A

Parce] 1:

The north 1/2 of Lot 14 and all of Lots 15 and 16 in Block 19 in Duncan's Addition to Chicago
(excepting from said land the east 9.00 feet thereof taken or used for alley) in the southeast 1/4 of
the northeast % of Section 17, Township 39 North, Range 14, East of the Third Principal
Meridian, in Cook County, Illinois.

Parcel 2:

The north 1/2 0f Lot 12 and all of Lot 13 and the south 1/2 of Lot 14 in Block 19 in Duncan's
Addition to Chicago in the southeast 1/4 of the northeast 1/4 of Section 17, Township 39 North,
Range 14, East of the Third Principal Meridian, in Cook County, Illinois, (excepting from said
land the east 9.00 feet theteof taken or used for alley).

Parcel 3:

The north 1/2 of Lot 11 and the soutir 172 of Lot 12 in Block 19 in Duncan's Addition to Chicago
in the southeast 1/4 of the northeast 1/4 ¢1 Yestion 17, Township 39 North, Range 14, East of the
Third Principal Meridian, in Cook County,1.iinois, (excepting from said land the east 9.00 feet
thereof taken or used for alley).

Parcel 4:

The south 1/2 of Lot 11 (excepting from said land the east .30 feet thereof taken or used for
alley) in Block 19 in Duncan's Addition to Chicago, in the sou heast 1/4 of the northeast 1/4 of
Section 17, Township 39 North, Range 14, East of the Third Princijral Meridian, in Cook
County, {llinois.



