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Hinckley, Allen & Snyder LLP
28 State Street

Boston, MA 02109

RECORDING REQUESTED LY
AND WHEN RECORDED MA'L-TO:

Wells Fargo Bank, National Association

Commercial Real Estate (AU NO. 00011 8%)

125 High Street, 15th Floor
Boston, MA 02110

Loan No. 1018743

Attn: Jannine M. Perry, Vice President

{Space Above For Recorder's Use)

CONSTRUCTION MORTGAGE, WiTH ABSOLUTE
ASSIGNMENT OF LEASES AND RENTS.
SECURITY AGREEMENT AND FIXTURE F{.ifG

NAME AND ADDRESS OF

845 WEST MADISON STREETUWNER, LLC
MORTGAGOR: c/o Intercontinental Real Estate Compovation

1270 Soldiers Field Road

Boston, Massachusetis 02135

Attention: Paul J. Nasser

Organizational Number: 7164830
NAME AND ADDRESS OF WELLS FARGO BANK, NATIONAL ASSOCIATION
ADMINISTRATIVE AGENT: 125 High Street, 15th Floor

Boston, MA 02110

Attn: Robert E. Deignan, Senior Vice President

PROPERTY ADDRESS / ABBREVIATED
LEGAL DESCRIPTION:

845 West Madison Street
Chicago, Illinois

Additional legal description on Exhibit A of this document.

REV 711272012
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SECURITY INSTRUMENT U N O F F I C IA L C O P YLOAN NUMBER 1018743

ASSESSOR'S PROPERTY TAX PARCEL | 17-17-208-001-0000
ACCOUNT NUMBER(S): 17-17-208-002-0000
17-17-208-005-0000
17-17-208-0086-0000
17-17-208-007-0000
17-17-208-008-0000
17-17-208-008-0000
17-17-208-010-0000
17-17-208-016-0000
17-17-208-017-0000
17-17-208-018-0000

THIS INSTRUMZNT.COVERS GOODS THAT ARE OR WILL BECOME FIXTURES ON THE DESCRIBED
REAL PROPERTY.#:D SHOULD BE FILED FOR RECORD IN THE REAL PROPERTY RECORDS
WHERE MORTGAGLES ©N REAL ESTATE ARE RECORDED. THIS INSTRUMENT SHOULD ALSO BE
INDEXED AS A UNIFORM SOMMERCIAL CODE FINANCING STATEMENT COVERING GOODS THAT
ARE OR WILL BECOME FIXTURES ON THE DESCRIBED REAL PROPERTY, THE MAILING
ADDRESSES OF THE SECURED PARTY AND THE DEBTOR ARE WITHIN.

THIS INSTRUMENT SECURES FU7URE-AND/OR REVOLVING ADVANCES.

REV 7/12/2012
58333960 v5
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SECURITY INSTRUMENT U N O F F I C IA L C O P YLOAN NUMBER 1018743

THIS MORTGAGE SECURES A NOTE WHICH PROVIDES FOR A
VARIABLE INTEREST RATE

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

{lllinois)

Term ~r Maturity Date (exclusive of any renewal or extension rights): April 29, 2023

THIS CONSTRUCTIOM MORTGAGE, WITH ABSCLUTE ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEWERNT AND FIXTURE FILING (hereinafter referred to as this "Mortgage" or "Security
Instrument"), made as of A1l 29, 2019, is granted by 845 WEST MADISON STREET OWNER, LLC, a
Delaware limited liability compzny ("Mortgagor” or “Borrower”)), for the benefit of WELLS FARGO BANK,
NATIONAL ASSOCIATION {“Administrative Agent’ or "Mortgagee"), as Administrative Agent for itself and
certain other Lenders {each a "Lendzt™and collectively, the "Lenders"), who are now or become party to
the Loan Agreement (as hereinafter definad).

1.1

AETICLE 1. GRANT

GRANT. For the purposes of and upcri the terms and conditions in this Security Instrument,
Mortgagor irrevocably warrants, bargaiis,, conveys, mortgages, encumbers, transfers,
hypothecates, pledges, sets over, assigns and grants a security interest and assigns to Mortgagee
for the benefit of the Lenders, its successors arnd-assigns, all of that real property located in the
City of Chicago, County of Cook, lllincis, described ori Exhibit A attached hereto and made a part
hereof, together with the Collateral (as defined herziry, all buildings and other improvements,
fixtures and equipment now or hereafter located on the re~tproperty and all right, title, interest, and
privileges of Mortgagor now owned or hereafter acquired in“and to all streets, ways, roads, and
alleys used in connection with or pertaining to such real property -ali development rights or credits,
licenses and permits, air rights, water, water rights and water stock r2lated to the real property, and
all minerals, oil and gas, and other hydrocarbon substances in, on <r under the real property, and
all appurtenances, easements, estates, tenements, hereditaments, prvileges, rights and rights of
way appurtenant or related thereto; all buildings and other improvemarits and fixtures now or
hereafter located on the real property, including, but not limited to, all appa atus;, equipment and
appliances used in the operation or occupancy of the real property, it being intenced by the parties
that all such items shall be conclusively considered to be a part of the real property, ‘whether or not
attached or affixed to the real property ("Improvements"); all interest or estate which Mortgagor
may hereafter acquire in the property described above, and all additions and accretions thereto,
and the proceeds of any of the foregoing; (all of the foregoing being collectively referred to as the
"Property"). The listing of specific rights or property shall not be interpreted as a limit of general
terms.

TO HAVE AND TO HOLD the Property, together with the Collateral and all the rights, easements,
profits and appurtenances and other property described above, together with all proceeds,
products, replacements, additions, substitutions and renewals to or of any or all of the foregoing
belonging unto and to the use of Mortgagee, its successors and assigns, in fee simple forever,

PROVIDED, ALWAYS, that if Mortgagor shall pay unto Lenders the principal of and interest on
the Note, when and as the same shall become due and payable whether by acceleration or
otherwise, and shall pay all Secured Obligations (as hereinafter defined), and performs all
obligations on its behalf contained in this Security Instrument, the Loan Agreement or any of the

3
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other documents evidencing any of the Secured Obligations, then and in that case, the Property
and the Collateral hereby conveyed and all rights and interests therein and thereto shall revert to
Mortgagor and the estate, right, title and interest of Mortgagee therein shall thereupon cease,
determine and become void and in such case Mortgagee shall execute and deliver to Mortgagor
at Mortgagor's cost, an appropriate release and discharge of this Security Instrument in form to
be recorded.

1.2 ADDRESS. The address of the Property (if known) is; 845 West Madison Street, Chicago, !llinois.
However, neither the failure to designate an address nor any inaccuracy in the address designated
shall affect the validity or priority of the lien of this Security Instrument on the Property as described
on Exhibit A

1.3 WARRANTY OF TITLE; USE OF PROPERTY. Mortgagor represents and warrants that Mortgagor
tawfuily-holds and possesses fee simple title absolute to the Property without limitation on the right
to convey znd encumber, and that this Security Instrument is a first and prior lien on the Property
subject onlvinthose exceptions set forth in the Title Policy or otherwise approved by Mortgagee in
writing. Morigeger further warrants that the Property is not used principally for agricultural or
farming purposes.

1.4 USE OF PROCEELS. Mortgagor represents and warrants to Mortgagee that the proceeds of the
obligations secured hereay. shall be used solely for business purposes and in furtherance of the
regular business affairs of Morteagor, and the entire principal obligations secured by this Security
Instrument constitute (i) a "busiliess loan" as that term is defined in, and for all purposes of, 815 ILCS
205/4(1)(c), and (ii) a "loan secured by a mortgage on real estate” within the purview and operation
of 815 ILCS 205/4(1)(1). Mortgagor re.ezses and waives all rights under the homestead and
exemption laws of the State of lllinois.

ARTICLE 2. OBLICAT!ONS SECURED

21 OBLIGATIONS SECURED. Mortgagor makes this-3zcurity Instrument for the purpose of securing
the payment and performance of the following obligatiors (collectively "Secured Obligations”):

(@) Payment to Lenders of all sums at any time owing, y/ith interest thereon, according to the
terms of that certain Promissory Note of even date nerewith, executed by Borrower and
payable to the order of Wells Fargo Bank, National Assozia.inn, in the principal amount of
One Hundred Million and 00/100 Dollars ($100,000,000) (as tie same may be amended,
modified, supplemented or replaced from time to time, the "Well5 Fargo Note"), and that
certain Promissory Note of even date herewith, executed by Borrower and payable to the
order of Citizens Bank, N. A., in the principal amount of Sixty Million rive Hundred Eighty-
Nine Thousand and 00/100 Dollars {$60,589,000) (as the same muy,ue amended,
modified, supplemented or replaced from time to time, the "Citizens Note", t!ie Wells Fargo
Note and the Citizens Note, together with such other replacement notes as rnav-e issued
from time to time pursuant to the terms of the Loan Agreement, as hereafter amended,
supplemented, replaced or modified from time to time, are sometimes collectively referred
to herein as, the "Note™); and

() Payment and performance of all covenants and obligations of Mortgagor under this
Security Instrument; and

(c) Payment and performance of all covenants and obligations on the part of Borrower under
that certain Construction Loan Agreement ("Loan_Agreement") of even date herewith by
and between Borrower, Administrative Agent and Lenders, which Loan Agreement
provides for the construction of the Improvements on the Property; and

(d Payment and performance of all covenants and obligations on the part of Borrower and
Guarantor under all of the other Loan Documents (as defined in the Loan Agreement),

4
REV THZ2012
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2.2

23

24

3.1

including, without limitation, that certain Hazardous Materials Indemnification Agreement
of even date herewith executed by Borrower and Guarantor in faver of Administrative Agent
and Lenders; and

(e) Payment and performance of all future advances and other obligations that the then record
owner of all or part of the Property may agree to pay and/or perform (whether as principal,
surety or guarantor) for the benefit of Administrative Agent and Lenders, when such future
advance or obligation is evidenced by an instrument in writing, which recites that it is
secured by this Security Instrument including any and all advances or disbursements of
any Lender with respect to the Property for the payment of taxes, assessments, insurance
premiums or costs incurred for the protection of the Property; and

(M Payment and performance of all obligations of Borrower under or in connection with any
“Swap Agreement”, as defined in the Loan Agreement, at any time entered into between
Gorraower and any Lender, together with all modifications, extensions, renewals and
replacaments thereof, and

(g} Al moaifications, extensions, novations and renewals of any of the obligations secured
hereby, hovey er evidenced, including, without limitation: (i) medifications of the required
principal payinent dates or interest payment dates or both, as the case may be, deferring
or accelerating pavrazant dates wholly or partly; or (i) modifications, extensions or renewals
at a different rate ofintercst whether or not in the case of a note, the modification, extension
or renewal is evidence by a new or additional promissory note or notes.

OBLIGATIONS. The term "obligations” is used herein in its broadest and most comprehensive
sense and shall be deemed to include, without limitation, all interest and charges, prepayment
charges (if any), late charges and loan fees 7t aty time accruing or assessed on any of the Secured
Obligations together with all costs of collecting the Secured Obligations.

INCORPORATION. All terms of the Secured Otiigations, and the documents evidencing such
obligations are incorporated herein by this reference: !l persons who may have or acquire an
interest in the Property shall be deemed to have notice of the terms of the Secured Obligations and
to have notice, if provided therein, that: (a) the Note or the Loan Agreement may permit borrowing,
repayment and re-borrowing so that repayments shall not reduce the amounts of the Secured
Obligations; and {b) the rate of interest on cne or more Secured Oi'cations may vary from time to
time.

MAXIMUM INDEBTEDNESS. This Security Instrument secures the.payment of the entire
indebtedness secured hereby; provided, however, that the total amount secure¢ by this Security
Instrument shall not exceed an amcunt equal to 200% of the face amount of the vole, - The Note has
an initial maturity date of April 28, 2023, subject to extension by Mortgagor for one {1} 2dditional 12-
month period in accordance with the terms and conditions of the Loan Agreement, and (he Mote bears
interest at a variable rate determined in accordance with the terms and conditions of the Nute.

ARTICLE 3. ASSIGNMENT OF LEASES AND RENTS

ASSIGNMENT. Mortgagor hereby absolutely and irrevocably assigns and transfers to Mortgagee
for the benefit of the Lenders all of Mortgagor's right, title and interest in, to and under. (a} all
present and future leases, subleases, licenses or occupancy agreements of the Property or any
portion thereof, and all other agreements of any kind relating to the management, leasing,
operation, use or occupancy of the Property or any portion thereof, whether now existing or entered
into after the date hereof ("Leases”); and (b) the rents, revenue, income, receipts, reserves, issues,
deposits and profits of the Property, including, without limitation, all amounts payable and ail rights
and benefits accruing to Mortgagor under the Leases ("Payments”). The term "Leases", as
referred to herein, shall also include all subleases and other agreements for the use or occupancy
of the Property, options, rights of first refusal or guarantees of and security for the tenant's

5
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3.2

3.3

34

35

performance thereunder, the right to exercise any iandlord's liens and other remedies to which the
landlord is entitled, and all amendments, extensions, renewals or modifications thereto which are
permitted hereunder. This assignment is intencded to be and constitutes a present, unconditional
and absolute assignment, not an assignment for security purposes only, and Mortgagee's and
Lenders' right to the Leases and Payments is not contingent upon, and may be exercised without
possession of, the Property.

GRANT OF LICENSE. Mortgagee confers upon Mortgagor a revocable license ("License") to
collect and retain the Payments as they become due and payable, until the occurrence of a Default
{as hereinafter defined). Upon a Default, the License shall be automatically revoked and
Mortgagee on behalf of Lenders may collect and apply the Payments pursuant to that certain
Section hereof entitled Application of Other Sums without natice and without taking possession of
the Property. All payments thereafter collected by Mortgagor shall be held by Mortgagor as trustee
under &-constructive trust for the benefit of Mortgagee on behalf of Lenders. Mortgagor hereby
irrevocalilv-authorizes and directs the tenants under the Leases to rely upon and comply with any
notice or d=irand by Mortgagee for the payment to Mortgagee for the benefit of Lenders of any
rentals or olner sums which may at any time become due under the Leases, or for the performance
of any of the teriants' 'ndertakings under the Leases, and the tenants shall have no right or duty to
inquire as to whethe:r any Default has actually occurred or is then existing hereunder. Mortgagor
hereby relieves the tcnants from any liability to Mortgagor by reason of relying upon and complying
with any such netice or ceriand by Mortgagee. Mortgagee on behalf of Lenders may apply, in its
sole discretion, any Paymerits se-collected by Mortgagee on behalf of Lenders against any Secured
Obligation under the Loan Dociments (as defined in the Loan Agreement), whether existing on the
date hereof or hereafter arising. ©Co'lection of any Payments by Mortgagee on behalf of Lenders
shall not cure or waive any Default or netice of Default or invalidate any acts done pursuant to such
notice.

EFFECT OF ASSIGNMENT. Except as itapesad by applicable law if Mortgagee on behalf of
Lenders takes possession of the Property or exeicises its right to collect Payments following a
Default, the foregoing irrevocable assignment shat! nat cause Mortgagee to be: (a) a mortgagee
in pessession; (b) responsible or liable for the control,/c4rs, management or repair of the Property
or for performing any of the terms, agreements, unc¢citakings, obligations, representations,
warranties, covenants and conditions of the Leases; or (¢} rexponsible or liable for any waste
committed on the Property by the tenants under any of the Laases or any other parties; for any
dangerous or defective condition of the Property; or for any negligence.in the management, upkeep,
repair or control of the Property resulting in loss or injury or death to any.renant, licensee, employee,
invitee or other person; or (d) responsible for or under any duty to producevants or profits. Neither
Mortgagee nor any Lender shall directly or indirectly be liable to Mortgage: or any other person as
a consequence of; (i) the exercise or failure to exercise by Mortgagee or any [.encer, or any of their
respective employees, agents, contractors or subcontractors, any of the rights, reriiedias or powers
granted to Mortgagee or any Lender hereunder; or (ii) the failure or refusal of Noricagee or any
Lender to perform or discharge any obligation, duty or liability of Mortgagor aris.ng-under the
Leases.

REPRESENTATIONS AND WARRANTIES. Mortgagor represents and warrants that Mortgagor
has delivered to Mortgagee a true, accurate and complete list of all Leases if any, and that, except
as disclosed to Mortgagee in writing prior to the date herecf, (a) all existing Leases are in full force
and effect and are enforceable in accordance with their respective terms, and no breach or default,
or event which would constitute a breach or default after notice or the passage of time, or both,
exists under any existing Leases on the part of any party; (b) no rent or other payment under any
existing Lease has been paid by any tenant for more than one (1) month in advance of its accrual,
and payment thereof has not ctherwise been forgiven, discounted or compromised; and (c) none
of the landlord's interests under any of the Leases has been transferred or assigned.

COVENANTS. Until such time as Mortgagee succeeds to the interest of the landlord under the
Leases, Mortgagor covenants and agrees, at Mortgagor's sole cost and expense, to: (a) perform

6

REV 7122012

58333960 v5



1912734088 Page: 8 of 29

SECURITY INSTRUMENT U N O F F I C IA L C O P YLOAN NUMBER 1018743

3.6

3.7

all of the obligations of landlord contained in the Leases and exercise reasonable business
judgment regarding the enforcement of the performance by the tenants of their obligations
contained in the Leases; (b) give Mortgagee prompt written notice of any monetary or material
nonmonetary defauit which occurs with respect to any of the Leases, whether the default be that of
the tenant or of the landlord; (c) exercise Mortgagor's commercially reasonable efforts to keep all
portions of the Property that are currently subject to Leases leased at all times at rentals not less
than the fair market rental value; (d) deliver to Mortgagee fully executed, counterpart original(s) of
each and every Lease and any modifications or amendments thereto if requested to do so; and (e}
execute and record such additional assignments of any Lease or specific subcrdinations {or
subordination, attornment and non-disturbance agreements executed by the landlord and tenant)
of any Lease to the Security Instrument, in form and substance acceptable to Mortgagee, as
Mortgagee may request. Mortgagor shall not, without Mortgagee's prior written consent or as
otherwize permitted by any provision of the Loan Agreement. (i) enter into any non-residential
Leases =ier the date hereof; (ii) execute any other assignment relating to any of the Leases; (iii)
discountary rent or other sums due under any non-residential Leases or collect any rent or other
sums due.unzer any of the Leases in advance, other than to collect rentals one (1) month in
advance ofirieiime when it becomes due under any of the Leases; (iv) terminate, modify or amend
any of the terms-of any non-residential Leases or in any manner release or discharge the tenants
from any obligations thereunder; (v) consent to any assignment or subletting by any tenant under
any non-residential-tcase: or (vi) subordinate or agree to subordinate any of the Leases to any
other deed of trust, mcrtcaze, deed to secure debt or encumbrance. Any such attempted
amendment, cancellation, rodifization or other action in violation of the provisions of this Section
without the prior written consent of Mortgagee shall be null and void. Without in any way limiting
the requirement of Mortgagee's' consent hereunder, any sums received by Mortgagor in
consideration of any termination (cr the release or discharge of any tenant), modification or
amendment of any Lease shall be (i) appiied to reduce the outstanding Secured Obligations or, (ii)
at Mortgagee's option, deposited with Morte,agee for the benefit of Lenders in a restricted deposit
account and released from time to time, uron-such terms and conditions as Mortgagee may
reasonably require, to pay for tenant improvemeats and leasing commissions due under new
Leases approved by Mortgagee, and any such surisreceived by Mortgagor shall be held in trust
by Mortgagor for such purpose.

ESTOPPEL CERTIFICATES. Within thirty (30) days after wn'ten request by Mortgagee, but in
no event more than one (1) time for each applicable party duriag any twelve (12) month period
(except while a Default exists or in connection with Borrower’s ¢xereise of any right to extend the
term of the Loan), Mortgagor shall obtain and shall deliver t¢" Mortgagee and to any party
designated by Mortgagee estoppel certificates executed by Mortjacer and by each of the
tenants, other than any tenant(s) under a residential lease, certifying./if such be the case) to
certain matters relating to the Leases, including, without limitation: () that the foregoing
assignment and the Leases are in full force and effect; (b) the date and amount ¢cfzach tenant's
most recent payment of rent and other charges; (c) that there are no uncured defaults, defenses
or offsets outstanding, or stating those claimed by Mortgagor or tenants under the-foregoing
assignment or the Leases, as the case may be; and {d) any other information redasonably
requested by Mortgagee.

LENDER RIGHT TO CURE, Without regard to whether there exists a Default, if there exists a
default under a Lease or any other contract collaterally assigned by Borrower to Mortgagee or
any Lender in connegction with the Loan, Mortgagor acknowledges and agrees (A) that Mortgagee
may, at its option, with no obligation to do so, take any actions necessary to cure such default
including, without limitation, any actions that require Mortgagee or its designee to enter onto the
Property, (B) to indemnify, defend and hold Indemnitees (defined below) harmless in connection
with any such action, and (C) any money advanced for any stich purpose shall be secured hereby
and payable by Mortgagor to Mortgagee on behalf of Lenders on demand, with interest thereon
at the Default Rate from the date such amounts are advanced.

REV 71122012
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41

ARTICLE 4. SECURITY AGREEMENT AND FIXTURE FILING

SECURITY INTEREST. Mortgagor hereby grants and assigns to Mortgagee for the benefit of
Lenders as of the Effective Date (as defined in the Loan Agreement) a security interest, to secure
payment and performance of all of the Secured Obligations, in all of the following described
personal property in which Mortgagor now or at any time hereafter has any interest (collectively,
the "Collateral"):

All goods, building and other materials, supplies, inventory, work in process, equipment, machinery,
fixtures, furniture, furnishings, signs and other personal property and embedded software included
therein and supporting information, wherever situated, which are or are to be incorporated into, used
in connection with, or appropriated for use on the Property; together with all Payments and other rents
and sezurity deposits derived from the Property; all inventory, accounts, cash receipts, deposit
accounie (including impound accounts, if any), accounts receivable, contract rights, licenses,
agreements, general intangibles, payment intangibles, software, chatte! paper (whether electronic or
tangible), insruments, documents, promissory notes, drafts, letters of credit, letter of credit rights,
supporting ‘ocligaiions, insurance policies, insurance and condemnation awards and proceeds,
proceeds of the ¢a'c of promissory notes, any other rights to the payment of money, trade names,
trademarks and servine marks arising from or related to the ownership, management, leasing,
operation, sale or dispositinn of the Property or any business now or hereafter conducted thereon by
Mortgagor; all developmeat nictits and credits, and any and all permits, consents, approvals, licenses,
authorizations and other rigiits oranted by, given by or obtained from, any governmentat entity with
respect to the Property; all waer and water rights, wells and well rights, canals and canal rights,
ditches and ditch rights, springs ard spring rights, and reservoirs and reservoir rights appurtenant to
or associated with the Property, whe'ne: Zecreed or undecreed, tributary, non-tributary or not non-
tributary, surface or underground or app:¢ priated or unappropriated, and all shares of stock in water,
ditch, lateral and canal companies, well permits and all other evidences of any of such rights; all
deposits or other security now or hereafter mace-with or given to utility companies by Mortgagor with
respect to the Property; all advance payments-ofinsurance premiums made by Mortgagor with
respect to the Property; all plans, drawings and speZifications relating to the Property; alt loan funds
held by Mortgagee on behalf of Lenders, whether or not disbursed; all funds deposited with
Mortgagee on behalf of Lenders pursuant to any loan aarcement; all reserves, deferred payments,
deposits, accounts, refunds, cost savings and payments of 21y kind related to the Property or any
portion therecf; all of Mortgagor’'s right, title and interest, now ¢r hereafter acquired, to the payment
of money from any Lender to Mortgagor under any Swap Agreemeny; tagether with all replacements
and proceeds of, and additions and accessions to, any of the foregeing; together with all books,
records and files relating to any of the foregoing.

As to all of the above described personal property which is or which hereafter becomes a "fixture”
under applicable law, it is intended by Mortgagor and Lender that this Securiy Instrument
constitutes a fixture filing filed with the real estate records of Cook County, lirdic, under the
Uniform Commercial Code, as amended or recodified from time to time, from the stace wierein the
Property is located ("UCC"), and is acknowledged and agreed to be a “construction-mortgage”
under the UCC. Far purposes of this fixture filing, the "Debtor” is the Mortgagoer and the "Secured
Party" is the Lender. A description of the land which relates to the fixtures is set forth in Exhibit A
attached hereto. Mortgagor is the record owner of such land. The filing of a financing statement
covering the Collateral shall not be construed to derogate from or impair the lien or provisions of
this Security Instrument with respect to any property described herein which is real property or
which the parties have agreed to treat as real property. Similarly, nothing in any financing statement
shall be construed to alter any of the rights of Lender under this Security instrument or the priority
of Lender's lien created hereby, and such financing statement is declared to be for the protection
of Lender in the event any court shall at any time hold that notice of Lender's priority interest in any
property or interests described in this Security Instrument must, in order to be effective against a
particular class of persons, including but not limited to the Federal government and any subdivision,
agency or entity of the Federal government, be filed in the UCC records.
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4.2

4.3

4.4

REPRESENTATIONS AND WARRANTIES. Mortgagor represents and warrants that (a)
Mortgagor has, or will have, good title to the Collateral; (b) Mortgagor has not previously assigned
or encumbered (except for those encumbrances set forth in the Title Policy) the Collateral, and no
financing statement covering any of the Collateral has been delivered te any other person or entity;
and (c) Mortgagor's principal place of business is located at the address set forth on the cover page
of this Security Instrument.

COVENANTS. Mortgagor agrees: (a) to execute and deliver such documents as Morigagee
deems reasonably necessary to create, perfect and continue the security interests contemplated
hereby; (b) not to change its name, and as applicable, its chief executive office, its principal
residence or the jurisdiction in which it is organized and/or registered without giving Mortgagee
prior written notice thereof, (¢) to cooperate with Mortgagee in perfecting all security interests
granter’ herein and in obtaining such agreements from third parties as Mortgagee deems
necesssary, proper or convenient in connection with the preservation, perfection or enforcement of
any of its rights hereunder; and (d) that Mortgagee is authorized to file financing statements in the
name of Mzit5agor to perfect Mortgagee 's security interest in the Collateral.

RIGHTS OF MCKTGAGEE AND LENDERS. In addition to Mortgagee's rights as a "Secured
Party" under the UZC, Mortgagee may, but shall not be obligated to, at any time without notice
and at the expense & Mortaagor: (a) give notice to any person of Mortgagee's and Lenders' rights
hereunder and enforce siich ~ights at law or in equity; (b) insure, protect, defend and preserve the
Collateral or any rights or interests of Mortgagee and Lenders therein; (c) inspect the Collateral,
and (d) endorse, collect and receive any right to payment of money owing to Mortgagor under or
from the Collateral.

Upon the occurrence of a Default (hereinafter defined) under this Security Instrument, then in
addition to all of Mortgagee's rights as a "Sizcuied Party" under the UCC or otherwise at law and
in addition to Mortgagee’s and Lenders’ righis viider the Loan Documents:

(a) Mortgagee on behalf of Lenders may (i) upenwiitten notice, require Mortgagor to assemble
any or all of the Collateral and make it availupic to Mortgagee at a place designated by
Mortgagee; (ii) without prior notice, enter upon 'a< Property or other place where any of
the Collateral may be located and take possessicn of, collect, sell, lease, license or
otherwise dispose of any or all of the Collateral, and sisre the same at locations acceptable
to Mortgagee at Mortgagor's expense; (iii) sell, assign and dsliver at any place or in any
lawful manner all or any part of the Collateral and bid and bzcome the purchaser at any
such sales; and

{b) Mortgagee may, for the account of Mortgagor and at Mortgagor's ¢:xpense: (i) operate,
use, consume, sell, lease, license or ctherwise dispose of the Collaterairas Morigagee
deems appropriate for the purpose of performing any or all of the Secured Lkligations; (i)
enter into any agreement, compromise, or seitlement, including insurance ¢l2ins, which
Mortgagee may deem desirable or proper with respect to any of the Collateral, and (iii)
endorse and deliver evidences of title for, and receive, enforce and collect by legal action
or otherwise, all indebtedness and obligations now or hereafter owing to Mortgagor in
connection with or on account of any or all of the Collateral;, and

(c) Any proceeds of any disposition of any Collateral may be applied by Mortgagee on behalf
of Lenders to the payment of expenses incurred by Mortgagee or any Lender in connection
with the foregoing, including reasonable attorneys' fees, and the balance of such proceeds
may be applied by Mortgagee on behalf of Lenders toward the payment of the Secured
Obligations in such order of application as Mortgagee may from time to time elect.

Notwithstanding any other provision hereof, Mertgagee shall not be deemed to have accepted any
property other than cash in satisfaction of any obligation of Mortgagor to Mortgagee or any Lender
unless Mortgagor shall make an express written election of said remedy under the UCC or other
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4.5

5.1

5.2

5.3

54

applicable law. Mortgagor agrees that Mortgagee shall have no obligation to process or prepare any
Collateral for sale or other disposition. Mortgagor acknowledges and agrees that a disposition of
the Collateral in accordance with Mortgagee's and Lenders’ rights and remedies as heretofore
provided is a disposition thereof in a commercially reasonable manner and that ten (10) days prior
notice of such disposition is commercially reasonable notice.

POWER OF ATTORNEY. Mortgagor hereby irrevocably appoints Mortgagee as Mortgagor's
attorney-in-fact (such agency being coupled with an interest), and as such attorney-in-fact
Mortgagee may, without the obligation to do so, in Mortgagee's name, or in the name of Mortgagor,
prepare, execute and file or record financing statements, continuation statements, applications for
registration and like papers necessary to create, perfect or preserve any of Mertgagee's security
interests and rights in or to any of the Collateral, and, upon a Default hereunder, take any other
action raquired of Mortgagor,; provided, however, that Mortgagee as such attorney-in-fact shall be
accounizole only for such funds as are actually received by Mortgagee.

ARTICLE 5. RIGHTS AND DUTIES OF THE PARTIES

PERFORMANCE CT SECURED OBLIGATIONS. Mortgagor shall promptly pay and perform each
Secured Obligationdor which it is respensible hereunder or under the Loan Agreement when due.
if Mortgagor fails to-tiinely nay or perform any portion of the Secured Obligations (including taxes,
assessments and insurar.ce premiums) prior to delinquency, or if a legal proceeding is commenced
that may adversely affect Mortgagee’s or Lenders' rights in the Property, then Mortgagee may (but
is not obligated to), at Mortgagor's expense, take such action as it considers to be necessary to
protect the value of the Property a\id Vortgagee's and Lenders’ rights in the Property, including the
retaining of counsel, and any amourt s2 zxpended by Mortgagee or any Lender will be added to
the Secured Obligations and will be payaie by Mortgagor to Mortgagee on behalf of Lenders within
five (5) Business Days following Mortgagci's receipt of written demand and if not timely paid,
together with interest thereon from the date ¢fazvance until paid at the default rate provided in the
Note.

TAXES AND ASSESSMENTS. Subject to Mortgagor's rights to contest payment of taxes or
assessments as may be provided in the Loan Agreement, Nicrigagor shall pay prior to delinquency
all taxes, assessments, levies and charges imposed by any public or quasi-public authority or utility
company which are or which may become a lien upon or cause d loss in value of the Property or
any interest therein. Mortgagor shall also pay prior to delinquericy 8!l taxes, assessments, levies
and charges imposed by any public autherity upon Mortgagee or 24y Lender by reason of its
interest in any Secured Obligation or in the Property, or by reason of-any payment made to
Mortgagee on behalf of Lenders pursuant to any Secured Obligation; providad, however, Mortgagor
shall have no obligation to pay taxes which may be imposed from time to tinie ubon Mortgagor or
any Lender and which are measured by and imposed upon Mortgagor's or any Lerdei'a netincome.

LIENS, ENCUMBRANCES AND CHARGES. Mortgagor shall immediately dischargz-all liens,
claims and encumbrances not approved by Mortgagee in writing that has or may attain priority over
this Security Instrument. Subject to the provisions of the Loan Agreement regarding mechanics’
liens, Mortgagor shall pay when due all obligations secured by, or which may become, liens and
encumbrances which shall now or hereafter encumber or appear to encumber all or any part of the
Property or Collateral, or any interest therein, whether senior or subordinate hereto.

DAMAGES; INSURANCE AND CONDEMNATION PROCEEDS.

(a) The following (whether now existing or hereafter arising) are all absolutely and irrevocably
assigned by Mortgagor to Mortgagee and, at the request of Mortgagee, shall be paid
directly to Mortgagee on behalf of Lenders: (i) all awards of damages and all other
compensation payable directly or indirectly by reason of a condemnation or proposed
condemnation for public or private use affecting all or any part of, or any interest in, the
Property or Collateral; (i) all other claims and awards for damages to, or decrease in value
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of, all or any part of, or any interest in, the Property or Collateral; (iii) all proceeds of any
insurance policies {whether or not expressly required by Mortgagee to be maintained by
Mortgagor, including, but not limited to, earthquake insurance and terrorism insurance, if
any) payable by reascn of loss sustained to all or any part of the Property or Collateral;
and (iv) all interest which may accrue on any of the foregoing. Notwithstanding anything
to the contrary in the Loan Documents, provided no Default by Mortgagor exists, in the
event that the foregoing awards or proceeds are less than $1,000,000, Mortgagor shall
have the right to directly receive such award or proceeds and utilize such for the repair or
restoration of the Property. Subject to applicable law, and without regard to any
requirement contained in this Security Instrument, Mortgagee on behaif of Lenders may at
its discretion apply all or any of the proceeds it receives to its expenses in settling,
prosecuting or defending any claim subject to the terms of Section 5.4(b) herein, and may
apply the balance to the Secured Obligations in such order and amounts as Mortgagee in
s sole discretion may choose, in which event any surplus in excess of the Secured
Jhiigations shall be paid over to Mortgagor, and/or Mortgagee may release all or any part
of the proceeds to Mortgagor upon any conditions Mortgagee may impose. Mortgagee
may caramence, appear in, defend or prosecute any assigned claim or action and may
adjust, coripromise, settle and collect all claims and awards assigned to Mortgagee;
provided, hawzver, in no event shall Mortgagee be responsible for any failure to collect any
claim or award, reqardiess of the cause of the failure, including, without limitation, any
malfeasance or ror.feasance by Mortgagee or any Lender or their employees or agents.

(i) In the event there occurs any casualty or damage to the Property prior to the Completion
Date for which Mortgagee receives insurance proceeds, Mortgagee shall make such
proceeds available to Mortgaarr.un the same terms and conditions as disbursements are
made under the Loan Agreement, provided that (A) no Default exists and (B) all of the
Improvements can be Substantiay Gompleted no later than the Completion Date,
notwithstanding such casualty or damagz:

(ii) In the event there occurs any casualty or-g2iivage to the Property following the Completion
Date for which Mortgagee receives insurance proczeds in an amount less than $7,500,000,
Mortgagee shall permit such insurance or conder:ration proceeds held by Mortgagee to be
used to reconstruct, restore or repair the Property [the “Work™) but may condition such
application upon the following conditions: (i) the deposic with Mortgagee for the benefit
Lenders of such additional funds which Mortgagee deterinir.es are needed to pay all costs
of the repair or restoration, (including, without limitationtaxes, financing charges,
insurance and rent during the repair period); (ii} the establishimert of an arrangement for
lien releases and disbursement of funds acceptable to Mortgugee. (the arrangement
contained in the Loan Agreement for obtaining lien releases and disbursinj loan funds shall
be deemed reasonable with respect to disbursement of insurance ur condemnation
proceeds); (iii) the delivery to Mortgagee of plans and specifications fri the Work, a
contract for the Work signed by a contractor acceptable to Mortgagee, a ccst nreakdown
for the Work and a payment and performance bond for the Work, all of which shall be
acceptable to Mortgagee; (iv) Mortgagee's reasonable determination that the Work is
capable of being completed prior to the Maturity Date; (v) no Default exists; (vi) the delivery
to Mortgagee of a completion guaranty acceptable to Mortgagee; (vii) the delivery to
Mortgagee of evidence acceptable to Mortgagee (aa) that after completion of the Work the
income from the Property will be sufficient to pay all expenses and debt service for the
Property; (bb) of the continuation of Leases acceptable to and required by Mortgagee; (cc)
that upon completion of the Work, the size, capacity and total value of the Property will be
at least as great as it was before the damage or condemnation occurred; and (dd) that
there has been no material adverse change in the financial condition or credit of Mortgagor
or any guarantors since the date of this Security Instrument; and (vii} the satisfaction of
any additional conditions that Mortgagee may reasonably establish to protect its security.
Mortgagor hereby acknowledges that the conditions described above are reasonable, and,
if such conditions have not been satisfied within sixty (60) days of receipt by Mortgagee on
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5.5

5.6

5.7

5.8

behalf of Lenders of such insurance or condemnation proceeds, then Mortgagee on behalf
of Lenders may apply such insurance or condemnation proceeds to pay the Secured
Obligations in such order and amounts as Mortgagee in its sole discretion may choose.
Mortgagor shall promptly commence such Work and diligently pursue such reconstruction,
restoration or repair to completion prior to the Maturity Date. '

(iii) In the event there occurs any casualty or damage to the Property for which Mortgagee
receives insurance proceeds in an amount equal to or greater than $7,000,000, Mortgagee
may (A) make such proceeds available to Mortgagor in accordance with the terms of
paragraph {ii) above, or (B) apply such proceeds to pay the Secured Obligations in such order
and manner as Mortgagee in its sole discretion may choose.

MAIMTENANCE AND PRESERVATION OF THE PROPERTY. Subject to the provisions of the
Loan-Aareement, Mortgagor covenants: (a) to insure the Property and Collateral against such
risks s Mortgagee may require as set forth in the Loan Agreement, and, at Mortgagee 's request,
to provide-evidence of such insurance to Mortgagee, and to comply with the requirements of any
insurance czirpanies providing such insurance; (b) to keep the Property and Collateral in good
condition and r2rair: (¢) not to remove or demolish the Property or Collateral or any part thereof,
not to alter or add tc the Property or Collateral; (d) to complete or restore promptly and in good
and workmanlike wianner the Property and Collateral, or any part thereof which may be damaged
or destroyed, provided th7:,/F'such casualty is insured, Mortgagee makes the insurance proceeds
available to the Mortgagor for.cuch restoration as provided in that certain Section hereof entitled
Damages: Insurance and Condemnation Proceeds; (e) to comply with all laws, ordinances,
regulations and standards, and(all covenants, conditions, restrictions and equitable servitudes,
whether public or private, of every ind and character which affect the Property or Collateral and
pertain to acts committed or conditicns existing thereon, including, without limitation, any work,
alteration, improvement or demolition mardated by such laws, covenants or requirements; (f) not
to commit or permit waste of the Property-ar-Collateral; and (g) to do all other acts which from
the character or use of the Property or Collatera! may be reasonably necessary to maintain and
preserve its value; provided, however, that, after Substantial Completion of the Improvements,
alterations that (i} do not alter the structural integrity i the Improvements or building systems,
(b) are required under a Permitted Lease, or (¢} do not xiaterially and adversely affect the value
of the Property, shall not require Lender’s prior written consem

DEFENSE AND NOTICE OF LOSSES. CLAIMS AND ACTIONS.- At Mortgagor's sole expense,

Mortgagor shall protect, preserve and defend the Property and Coila*~ral and title to and right of
possession of the Property and Collateral, the security hereof anc thz rights and powers of
Mortgagee and Lenders hereunder against all adverse claims. Mortgagur shall give Mortgagee
prompt notice in writing of the assertion of any claim, of the filing of any acion 5r proceeding, of
the occurrence of any material damage to the Property or Collateral and of any cedzmnation offer
or action with respect to the Property or Collateral.

DUE ON SALE; ENCUMBRANCE. If the Property or any interest therein or if any direct-or indirect
ownership interest in Mortgagor shall be sold, transferred, mortgaged, assigned, further
encumbered or leased, whether directly or indirectly, whether voluntarily, involuntarily or by
operation of law, or if there shall be any change in the management of the Property or Mortgagor,
in each case without the prior written consent of Mortgagee or which is prohibited by the Loan
Agreement, THEN Mortgagee on behalf of Lenders, in its sole discretion, may at any time thereafter
declare all Secured Obligations immediately due and payable.

RELEASES, EXTENSIONS, MODIFICATIONS AND ADDITIONAL SECURITY. Without notice to
or the consent, approval or agreement of any persons or entities having any interest at any time in
the Property and Collateral or in any manner obligated under the Secured Obligations ("Interested
Parties"), Mortgagee may, from time to time and without notice to Mortgagor or Borrower (i) release
any person or entity from liability for the payment or performance of any Secured Obligation; (ii)
take any action or make any agreement extending the maturity or otherwise altering the terms or
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increasing the amount of any Secured Obligation,; or (iii) accept additional security or release all or
a portion of the Property and Collateral and other security for the Secured Obligations. None of
the foregoing actions shall release or reduce the personal liability of any of said Interested Parties,
or release or impair the priority of the lien of and security interests created by this Security
Instrument upon the Property, the Collateral or any other security provided herein or in the other
Loan Documents.

59 SUBROGATION. Mortgagee shall be subrogated to the lien of all encumbrances, whether
released of record or not, paid in whole or in part by Mortgagee on behalf of Lenders pursuant to
the Loan Documents or by the proceeds of any loan secured by this Security Instrument.

510 RIGHT OF INSPECTION. Mortgagee and Lenders, their agents, representatives and employees,
may ertar any part of the Property at any reasonable time for the purpose of inspecting the Property
and Coiluteral and ascertaining Mortgagor's compliance with the terms hereof and the other Loan
Documente:

ARTICLE 6. DEFAULT PROVISIONS

6.1 DEFAULT. For all purposes hereof, the term "Default” shall mean the occurrence of any Default
as defined in any one oi more of the Loan Agreement, any other Loan Document or any Other
Related Document, or an “Event of Default' under any Swap Agreement (as defined therein)
between Borrower and any Leader. which Default is not cured within the applicable grace period,
if any.

6.2 RIGHTS AND REMEDIES. At any time ¢ tter Default, Mortgagee and Lenders shall have each and
every one of the following rights and remedics ir. addition to Mortgagee's and Lenders' rights under
the other Loan Documents or under any Swap Agreement between Borrower and any Lender:

(@) With or without notice, to declare all Secures Qbligations {other than Swap Agreements)
immediately due and payable.

(b Pursuant to the terms of a Swap Agreement betweer. Borower and any Lender, terminate
such Swap Agreement.

{c) With or without notice, and without releasing Mortgagor or Finrrower from any Secured
Obligation, and without becoming a mortgagee in possession, to ctive any breach or Default
of Mortgagor or Borrower and, in connection therewith, to enter upon the Property and do
such acts and things as Mortgagee deems necessary or desirable 13 protect the security
herecf, including, without limitaticn: (i) to appear in and defend any actioncr proceeding
purporting to affect the security of this Security Instrument or the riglits’ 2r powers of
Mortgagee and Lenders under this Security instrument; (i) to pay, purchasz. <ontest or
compromise any encumbrance, charge, lien or claim of lien which, in the sole juagment of
Mortgagee, is or may be senior in priority to this Security Instrument, the judgment of
Mortgagee being conclusive as between the parties hereto; (iii) to obtain insurance and to
pay any premiums or charges with respect to insurance required to be carried under this
Security Instrument; or (iv) to employ counsel, accountants, contractors and other
appropriate persons.

(d}) To commence and maintain an action or actions in any court of competent jurisdiction to
foreclose this instrument as a deed of trust or mortgage or to obtain specific enforcement
of the covenants of Mortgagor hereunder, and Mortgagor agrees that such covenants shall
be specifically enforceable by injunction or any other appropriate equitable remedy and
that for the purposes of any suit brought under this subparagraph, Mortgagor waives the
defense of laches and any applicable statute of limitations.
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(1)

REV 7/12/2012
58333960 v5

To apply to a court of competent jurisdiction for and obtain appointment of a receiver of the
Property as a matter of strict right and without regard to the adequacy of the security for
the repayment of the Secured Obligations, the existence of a declaration that the Secured
Obligations are immediately due and payable, or the filing of a notice of default, and
Mortgagor hereby consents to such appointment (the provisions for the appointment of a
receiver and assignment of rents being an express condition upon which the loan secured
hereby is made).

To enter upon, possess, control, lease, manage and operate the Property or any part
thereof, to take and possess all documents, books, records, papers and accounts of
Mortgagor or the then cwner of the Property, to make, terminate, enforce or modify Leases
of the Property upon such terms and conditions as Mortgagee deems proper, to make
repairs, alterations and improvements to the Property as necessary, in Mortgagee's sole
iudgment, to protect or enhance the security hereof and to continue and complete
corstruction of the Improvements of the Property as necessary in Mortgagee's sole
judgirant.

To resurt iZ-and realize upon the security hereunder and any other security now or later
held by Mcitcagee concurrently or successively and in one or several consolidated or
independert-actions, and to apply the proceeds received upon the Secured Cbligations all
in such order anc merner as Mortgagee determines in its sole discretion.

Upon sale of the Property at any foreclosure sale, Mortgagee on behalf of Lenders may
credit bid (as determined by Mortgagee in its sole and absolute discretion) all or any portion
of the Secured Obligations. in delermining such credit bid, to the extent permitted by law,
Mortgagee may, but is not obligaied to, take into account all or any of the following: (i)
appraisals of the Property as such appreisals may be discounted or adjusted by Mortgagee
in its sole and absolute underwriiing -discretion; (i) expenses and costs incurred by
Mertgagee and Lenders with respect to theProperty prior to foreclosure; (iii) expenses and
costs which Mortgagee anticipates will 22 incurred with respect to the Property after
foreclosure, but prior to resale, including, withow limitation, costs of structural reports and
other due diligence, costs to carry the Proper«; prior to resale, costs of resale (e.g.
commissions, attorneys' fees, and-taxes), costs of a/iy hazardous materials clean-up and
monitoring, costs of deferred maintenance, repair, r2furbishment and retrofit, costs of
defending or settling litigation affecting the Property, ang..ost opportunity costs (if any),
including the time value of money during any anticipated hcidizio period by Mortgagee; (iv)
declining trends in real property values generally and with respect to properties similar to
the Property; (v) anticipated discounts upon resale of the Proparty as a distressed or
foreclosed property; (vi} the fact of additional collateral (if any), for the Secured Obligations;
and (vii) such other factors or matters that Mortgagee (in its sole and apsclate discretion)
deems commercially appropriate. In regard to the above, Mortgagor ackr.owledges and
agrees that, (w) Mortgagee is not required to use any or all of the foreguing-factors to
determine the amount of its credit bid; (x) this Section does not impose upon Marigagee or
Lenders any additional obligations that are not imposed by law at the time the credit bid is
made; (y) the amount of Mortgagee 's credit bid need not have any relation to any loan-to-
value ratios specified in the Loan Documents or previously discussed between Mortgagor,
Mortgagee and Lender; and (z) Mortgagee 's credit bid may be (at Mortgagee's sole and
absolute discretion) higher or lower than any appraised value of the Property.

Upon the completion of any foreclosure of all or a portion of the Property, commence an
action to recover any of the Secured Obligaticns that remains unpaid or unsatisfied.

Exercise any-and all remedies at law, equity, or under the Note, Security Instrument or
other Loan Documents for such Default.
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6.3

6.4

6.5

6.6

6.7

APPLICATION OF FORECLOSURE SALE PROCEEDS. Except as may be otherwise required
by applicable law, after deducting all costs, fees and expenses of Mortgagee and Lenders,
including, without limitation, cost of evidence of title and attorneys' fees in connection with sale and
costs and expenses of sale and of any judicial proceeding wherein such sale may be made, all
proceeds of any foreclosure sale shall be applied: (a) to payment of all sums expended by
Mertgagee and Lenders under the terms hereof and not then repaid, with accrued interest at the
rate of interest specified in the Note to be applicable on or after maturity or acceleration of the Note;
(b) to payment of all other Secured QObligations; and (c) the remainder, if any, to the person or
persons legally entitled thereto.

APPLICATION OF OTHER SUMS. All sums received by Mortgagee on behalf of Lenders under
this Security Instrument other than those described in that certain Section hereof entitled Rights
and Remmedies or that certain Section hereof entitled Grant of License, less all costs and expenses
incuried-Ly Mortgagee and Lenders or any receiver, including, without limitation, attorneys' fees,
shall beapzlied in payment of the Secured Obligations in such order as Mortgagee shall determine
in its sole discretion; provided, however, Mortgagee and Lenders shall have no liabifity for funds
not actually rezeived by Mortgagee or Lenders.

NO CURE OR WAIYFR. Neither Morigagee’s, Lenders' nor any receiver's entry upon and taking

possession of ali or-any part of the Property and Collateral, nor any collection of rents, issues,
profits, insurance proceeds, sendemnation proceeds or damages, other security or proceeds of
other security, or other sums, nar-the application of any collected sum to any Secured Obligation,
nor the exercise or failure to exsrcise of any other right or remedy by Mortgagee or Lenders or any
receiver shall cure or waive any biea:h, Default or notice of default under this Security Instrument,
or nullify the effect of any notice of cefuu'i or sale (unless all Secured Obligations then due have
been paid and performed and Mortgagor nas cured all other defaults), or limit or impair the status
of the security, or prejudice Mortgagee and Leiders in the exercise of any right or remedy, or be
construed as an affirmation by Mortgagee-or-'enders of any tenancy, lease or option or a
subordination of the lien of or security interests cieated by this Security Instrument.

PAYMENT OF COSTS, EXPENSES AND ATTORMe'(S' FEES. Mortgagor agrees to pay to
Mortgagee for the benefit of Lenders immediately and w:tout demand all documented costs and
expenses of any kind incurred by Mortgagee or any Lend<r pursuant to this Article (including,
without limitation, court costs and attorneys' fees, whether incuried in litigation or not, including,
without limitation, at trial, on appeal or in any bankruptcy or other proceeding, or not and the costs
of any appraisals obtained in connection with a determination of the fa'i value of the Property) with
interest from the date of expenditure until said sums have been paid at the rate of interest then
applicable to the principal balance of the Note as specified therein or as allowed by applicable law.
In addition, Mortgagor will pay a reasonable fee for title searches, sale guarartees, publication
costs, appraisal reports or environmental assessments made in preparation for a:1¢.n the conduct
of any such proceedings or suit. All of the foregoing amounts must be paid to Norigagee for the
benefit of Lenders as part of any reinstatement tendered hereunder. In the evert.of-any legal
proceedings, court costs and attorneys' fees shall be set by the court and not by jury and shall be
included in any judgment obtained by Mortgagee or any Lender.

POWER TO FILE NOTICES AND CURE DEFAULTS. Mortgagor hereby irrevocably appoints
Mortgagee and its successors and assigns, as its attorney-in-fact, which agency is coupled with an
interest, (a) to execute and/or record any notices of cessation of labor, commencement or
completion of construction of the Improvements or any other notices that Morigagee deems
appropriate to protect Mortgagee’s and Lenders' interest, (b} upon the issuance of a deed pursuant
to the foreclosure of the lien of this Security Instrument or the delivery of a deed in lieu of foreclosure
following a Default, to execute all instruments of assignment or further assurance with respect to
the Property and Collateral, Leases and Payments in favor of the grantee of any such deed, as
may be necessary or desirable for such purpose, (c) to prepare, execute and file or record financing
statements, continuation statements, applications for registration and like papers necessary to
create, perfect or preserve Mortgagee's security interests and rights in or to any of the Property
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and Collateral, and (d) upon the occurrence of an event, act or omission which, with notice or
passage of time or both, would constitute a Default, Mortgagee on behalf of Lenders may perform
any obligation of Mortgagor hereunder; provided, however, that: (i) Mortgagee as such attorney-
in-fact shall only be accountable for such funds as are actually received by Mortgagee or Lenders;
and (ii) Mortgagee and Lenders shall not be liable to Mortgagor or any other person or entity for
any failure to act (whether such failure constitutes negligence) by Mortgagee or Lenders under this
Section. Furthermore, the Mortgagor hereby authorizes Mortgagee and its agents or counsel to
file financing statements that indicate the collateral (i) as all assets of the Mortgagor or words of
similar effect or (ii) as being of an equal, greater or lesser scope, or with greater or lesser detail,
than as set forth in this Security Agreement and/or this Security Instrument, on behalf of the
Mortgagor,

6.8 REMERIES CUMULATIVE. Allrights and remedies of Mortgagee and Lenders provided hereunder
are cdriuiative and are in addition to all rights and remedies provided by applicable law (including
specificaily-that of foreclosure of this instrument as though it were a mortgage) or in any other
agreementsuztween Mortgagor and Mortgagee. No failure on the part of Mortgagee or any Lender
to exercise-ary 2f their rights hereunder arising upon any Default shall be construed to prejudice
its rights upon the‘occurrence of any other or subsequent Default. No delay on the part of
Mortgagee or any Lender in exercising any such rights shall be construed fo preclude it from the
exercise thereof at 2ny time while that Default is continuing. Mortgagee and Lenders may enforce
any one or more remedies ¢. fights hereunder successively or concurrently. By accepting payment
or performance of any of thie Secured Obligations after its due date, neither Mortgagee nor any
Lender shall waive the agreem :nt contained herein that time is of the essence, nor shall Mortgagee
or any Lender waive either its right o require prompt payment or performance when due of the
remainder of the Secured Obligatiolis dr-its right to consider the failure to so pay or perform a
Default.

6.9 ILLINOIS MORTGAGE FORECLOSURE LAW.. It is the intention of Mortgagor and Mortgagee
that the enforcement of the terms and provisions-ofthis Security Instrument shall be accomplished
in accordance with the Illinois Mortgage Foreclosurz Zaw (the "Act"), 735 ILCS 5/15-1101 et seq.,
and with respect to such Act, Mortgagor agrees and cuvenants that:
€)] Mortgagee and Lenders shall have the benefit of all Of the provisions of the Act, including

all amendments thereto which may become effective fiom time to time after the date
hereof. In the event any provision of the Act which is specifically referred to herein may be
repealed, Mortgagee and Lenders shall have the benefit of sueli brovision as most recently
existing prior to such repeal, as though the same were inco.porated herein by express
reference. If any provision in this Security Instrument shall e inconsistent with any
provision of the Act, provisions of the Act shall take precedence over the provisions of this
Security Instrument, but shall not invalidate or render unenforceable any zip<r provision of
this Security Instrument that can be construed in a manner consistent witn tne Act. If any
provision of this Security Instrument shall grant to Mortgagee or any Lender{including
Mortgagee acting as a mortgagee-in-possession) or a receiver appointed pursuant to the
provisions of that certain Section hereof entitled Rights and Remedies of this Security
Instrument any powers, rights or remedies prior to, upon or following the occurrence of a
Default which are more limited than the powers, rights or remedies that would ctherwise
be vested in Mortgagee or any Lender or in such receiver under the Act in the absence of
said provision, Mortgagee and such receiver shall be vested with the powers, rights and
remedies granted in the Act to the full extent permitted by law. Without limiting the
generality of the foregoing, all expenses incurred by Mortgagee or any Lender which are
of the type referred to in Section 5/15-1510 or 5/15-1512 of the Act, whether incurred before
or after any decree or judgment of foreclosure, and whether or not enumerated specifically
in this Security Instrument, shall be added to the indebtedness secured hereby and/or by
the judgment of foreclosure.
16
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(b)

(©)

(d)

(e)

REV 711272012
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Wherever pravision is made in this Security Instrument or the Loan Agreement for
insurance policies to bear mortgage clauses or other loss payabie clauses or
endorsements in faver of Mortgagee for the benefit of the Lenders, or to confer autharity
upon Mortgagee on behalf of the Lenders to settle or participate in the settlement of losses
under policies of insurance or to hold and disburse or otherwise control the use of insurance
proceeds, from and after the entry of judgment of foreclosure, all such rights and powers
of Mortgagee shall continue in Mortgagee as judgment creditor or mortgagee until
confirmation of sale.

In addition to any provision of this Security Instrument authorizing Mortgagee for the benefit
of the Lenders to take or be placed in possession of the Property, or for the appointment
of a receiver, Mortgagee 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 Mortgagee, if and when placed in possession,
shzil have, in addition to any other powers provided in this Security Instrument, alf rights,
puwers, immunities, and duties and provisions for in Sections 15-1701 and 15-1703 of the
Act.

Mortgagor a«cknowledges that the Property does not constitute agricultural real estate, as
said term is-uefined in Section 15-1201 of the Act or residential real estate as defined in
Section 15-1219'cf b= Act.

All advances, disbursements and expenditures made by Mortgagee or any Lender before
and during a foreclosure, ard before and after judgment of foreclosure, and at any time
prior to sale, and, where afolizeble, after sale, and during the pendency of any related
proceedings authorized by this't ecurity Instrument or by the Act (collectively, “Protective
Advances”), shall have the benefit of all applicable provisions of the Act. This Security
instrument shall be a lien for all Preteziive Advances as to subsequent purchasers and
judgment creditors from the time this Gecurity Instrument is recorded pursuant to
Subsection (b){1} of Section 5/15-1302 of i!ip‘Ast. All Protective Advances shall, except to
the extent, if any, that any of the same is <lzarly contrary to or inconsistent with the
provisions of the Act, apply to and be included.ir:

(i) determination of the amount ¢f iadebtedness secured by this
Security Instrument at any time,;

(i) the indebtedness found due and owing to-Mortgagee or any
Lender in the judgment of foreclosure «nd any subsequent
supplemental judgments, orders, adjudications or fiidings by the
court of any additional indebtedness becoming zve, after such
entry of judgment, it being agreed that in any fsreclosure
judgment, the court may reserve jurisdiction for such purpose,

(iii) if right of redemption has not been waived by Borrower in this
Security Instrument, computation of amount required to redeem,
pursuant to Subsections (d){2) and (e} of Section 5/15-1603 of the
Act:

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

{v) application of income in the hands of any receiver or Lender in
possession; and computation of any deficiency judgment pursuant
to Subsections (b)(2) and (e) of Sections 5/15-1508 and Section
5/15-1511 of the Act.

17
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7.1

{f) BORROWER, ONITS OWN BEHALF AND ON BEHALF OF EACH AND EVERY PERSON
ACQUIRING ANY INTEREST IN OR TITLE TO THE PROPERTY SUBSEQUENT TO THE
DATE OF THIS SECURITY INSTRUMENT, HEREBY IRREVOCABLY WAIVES
PURSUANT TO 735 ILCS 5/15-1601 OF THE ACT ANY AND ALL RIGHTS OF
REDEMPTION WHICH MAY RUN TO MORTGAGOR OR ANY OTHER OWNER OF
REDEMPTION, AS THAT TERM IS DEFINED IN 735 ILCS 5/15-1212, OR
REINSTATEMENT PROVIDED FOR IN 735 ILCS 5/15 1602) AND WAIVES ANY RIGHT
OF REDEMPTION FROM SALE OR FROM OR UNDER ANY ORDER, JUDGMENT OR
DECREE OF FORECLOSURE OF THIS SECURITY INSTRUMENT (INCLUDING,
WITHOUT LIMITATION, ALL RIGHTS OF REDEMPTION PROVIDED FOR IN 735 ILCS
5/15 1603) OR UNDER ANY POWER CONTAINED HEREIN OR UNDER ANY SALE
PURSUANT TO ANY STATUTE, ORDER, DECREE OR JUDGMENT OF ANY COURT
70 THE GREATEST EXTENT PERMITTED BY LAW.

{Q) Berrouwvar agrees, to the full extent permitted by law, that at all times during the continuance
-of & Default, neither Borrower nor anyone claiming through or under it shall or will set up,
claim or-seci to take advantage of any appraisement, valuation, stay, or extension laws
now or hercafer in force, in order to prevent or hinder the enforcement or foreclosure of
this Securityinstrument or the absolute sale of the Property or the final and absolute putting
into possessiontharzof, immediately after such sale, of the purchaser thereat;, and
Borrower, for itself and =il 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 ali right
to have the assets compisina the Property marshalled upon any foreclosure of the lien
hereof and agrees that Mortgagas on behalf of the Lenders or any court having jurisdiction
to foreclosure such lien may sél the Property in part or as an entirety. To the full extent
permitted by law, Borrower hereby vsaives any and all statutery or other rights of
redemption from sale under any order odecree of foreclosure of this Security Instrument,
including the waiver of such rights as previued under Sections 15-1601 and 15-1602 of the
Act, on its own behalf and on behalf of eaci aind every person acquiring any interest in or
title to the Property subsequent to the date hersof.

ARTICLE 7. MISCELLANEOUS PROYISIDNS

NOTICES. All notices, demands, or other communications unde: tnis Security Instrument and the
other Loan Documents shall be in writing and shall be delivered 0.‘ne appropriate party at the
address set forth below (subject to change from time to time by written notice to all other parties to
this Security tnstrument). All notices, demands or other communicationic sha!l. be considered as
properly given if delivered personally or sent by first class United States'Postal Service mail,
postage prepaid, or by Overnight Express Mail ar by overnight commercial courier’sivice, charges
prepaid, except that notice of Default may be sent by certified mail, return recsirt requested,
charges prepaid. Notices so sent shall be effective three (3) days after mailing, if mated by first
class mail, and otherwise upon delivery or refusal; provided, however, that non-receipt of any
communication as the result of any change of address of which the sending party was not notified
or as the result of a refusal to accept delivery shall be deemed receipt of such communication. For
purposes of notice, the address of the parties shall be:

Morigagor: 845 West Madison Street Owner, LLC

c/o Intercontinental Real Estate Corporation
1270 Soldiers Field Road

Boston, Massachusetts 02135

Attention: Paul J. Nasser

18
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With copies to: Bradley & Associates, P.C.
Attorneys at Law

1270 Soldiers Field Road
Boston, Massachusetts 02135

Attention: James M. Bradley, Esquire

With copies to: 845 West Madison Partners LLC

cl/o The John Buck Company

225 W. Washington Street, Suite 2300
Chicago, lllinois 60606

Attention; John Silvestri

With Cories to: Lendlease Americas, Inc.
200 Park Avenue, Sth Floor
New York, NY 10166

Attention: General Counsel

Administrative Welis ‘argo Bank, National Association

Agent: Commercia! Real Estate Group (AU No. 0001189)
MAC; J£226-156

125 High Street, 15th Floor

Boston, MA 02145

Attn: Robert E. Ozignan, Senior Vice President

Loan No. 1018743

With copies to: Wells Fargo Bank, National Assuciation
MAC G0128-048

171 17th Street, NW., 4th Floor
Atlanta, GA 30363

Attention: Sandra A. Wheeler, Vice Presigant
CRE-Shared Credit Manager

Loan No. 1018743

With copies to: Wells Fargo Bank, National Association
Loan Center

MAC: N9300-091

600 South 4th Street, Sth Floor
Minneapolis, MN 55415

Attention: Disbursement Administrator

Loan No. 1018743

And Hinckley Allen & Snyder LLP
28 State Street
Boston, Massachusetts 02109

Attention; Scoft E. Cooper, Esquire

19

REV 7/12/2012
58333960 v5



1912734088 Page: 21 of 29

SECURITY INSTRUMENT U N O F F I C IA L C O P YLOAN NUMBER 1018743

7.2

7.3

7.4

7.5

7.6

7.7

7.8

Any party shall have the right to change its address for notice hereunder to any other location within
the continental United States by the giving of thirty (30) days notice to the other party in the manner
set forth hereinabove. Mortgagor shall forward to Mortgagee, without delay, any notices, letters or
other communications delivered to the Property or to Mortgagor naming Mortgagee or any Lender or
the "Construction Lender" or any similar designation as addressee, or which could reasonably be
deemed to affect the construction of the Improvements or the ability of Mortgagor to perform its
obligations to Mortgagee and Lenders under the Loan Documents.

ATTORNEYS' FEES AND EXPENSES; ENFORCEMENT. If the Note is placed with an attorney
for collection or if an attorney is engaged by Mortgagee to exercise rights or remedies or otherwise
take actions 1o collect thereunder or under any other Loan Document, or if suit be instituted for
collection, reinforcement of rights and remedies, then in all events, Mortgagor agrees to pay to
Mortgay=e all reasonable costs of collection, exercise of remedies or rights or other assertion of
¢claims, including, but not limited to, reasonable attorneys' fees, whether or not court proceedings
are instituted, and, where instituted, whether in district court, appellate court, or bankruptey court.

NO WAIVER.r'c previous waiver and no failure or delay by Mortgagee in acting with respect to
the terms of the Nete or this Security Instrument shall constitute a waiver of any breach, default, or
failure of condition unrier the Note, this Security Instrument or the obligations secured thereby. A
waiver of any term ¢¥ne Note, this Security Instrument or of any of the obligations secured thereby
must be made in writing an« =ihall be limited to the express written terms of such waiver.

SEVERABILITY. If any provis on or obligation under this Security Instrument shall be determined
by a court of competent jurisdiction ‘o be invalid, illegal or unenforceable, that provision shall be
deemed severed from this Security (nstriment and the validity, legality and enforceability of the
remaining provisions or obligations stizii remain in full force as though the invalid, illegal, or
unenforceable provision had never been a rart of this Security Instrument.

HEIRS, SUCCESSORS AND ASSIGNS. Excep! s otherwise expressly provided under the terms
and conditions herein, the terms of this Security instument shall bind and inure to the benefit of
the heirs, executors, administrators, nominees, successors and assigns of the parties hereto,
including, without limitation, subseguent owners of the Fioperty or any part thereof; provided,
however, that this Section does not waive or modify the provisicns of that certain Section entitled
Due on Sale or Encumbrance.

ATTORNEY-IN-FACT. Mortgagor hereby irrevocably appoints ansi_authorizes Mortgagee as
Mortgagor's attorney-in-fact, which agency is coupled with an interest, anc as such attorney-in-fact
Mortgagee may, upon the occurrence and continuation of a Default or 1f-3orrower shall fail to so
act following the reasonable request of Administrative Agent, without the oblgation to do so,
execute and/or record in Mortgagee 's or Mortgagor's name any notices, instrumesitsor documents
that Mortgagee deems appropriate to protect Mortgagee's and Lenders' interest urder any of the
Loan Documents.

TIME. Time is of the essence of each and every term herein.

GOVERNING LAW AND CONSENT TO JURISDICTION. With respect to matters relating to the
creation, perfection and procedures refating to the enforcement of the liens created pursuant to this
Security Instrument, this Security instrument shall be governed by, and construed in accordance
with, the laws of lllinois, it being understood that, except as expressly set forth above in this
paragraph and to the fullest extent permitted by the laws of lllinois, the laws of the State of New
York shall govern any and all matters, claims, controversies or disputes arising under or related to
this Security Instrument, the relationship of the parties, and/or the interpretation and enforcement
of the rights and duties of the parties relating to this Security Instrument, the Loan Agreement and
the other Loan Documents and all of the indebtedness or obligations arising thereunder or
hereunder. Mortgagor hereby consents to the jurisdiction of any federal or state court within the

20

REV 7/12i2012
58333960 vb



1912734088 Page: 22 of 29

SECURITY INSTRUMENT U N O F F I C IA L C O P YLOAN NUMBER 1018743

7.9

7.10

7.11

7.12

713

7.14

7.15

7.16

717

State of New York having proper venue and also consent to service of process by any means
authorized by New York or federal law.

JOINT AND SEVERAL LIABILITY. The liability of all persons and entities obligated in any manner
hereunder and under any of the Loan Documents shall be joint and several.

HEADINGS. All article, section or other headings appearing in this Security Instrument are for
convenience of reference only and shall be disregarded in construing this Security Instrument.

COUNTERPARTS. To facilitate execution, this document may be executed in as many
counterparts as may be convenient or required. It shall not be necessary that the signature of, or
on behalf of, each party, or that the signature of all persons required fo bind any party, appear on
each czunterpart. All counterparts shall collectively constitute a single document. It shall not be
necessaiy in making proof of this document to produce or account for more than a single
counterpart-containing the respective signatures of, or on behalf of, each of the parties hereto. Any
signature puge to any counterpart may be detached from such counterpart without impairing the
legal effect cf e signatures thereon and thereafter attached to another counterpart identical
thereto except haviiig attached to it additional signature pages.

POWERS OF ATTORNEY. The powers of attorney granted by Mortgagor to Mortgagee in this
Security Instrument shali b< viiaffected by the disability of the principal so long as any portion of
the Loan remains unpaid or upperformed or any obligation under or in connection with a Swap
Agreement between Borrower'and any Lender remains unpaid or unperformed. Mortgagee shall
have no obligation to exercise any of the foregoing rights and powers in any event. Mortgagee
hereby discloses that it may exercise tie foregoing powers of attorney for Mortgagee’s and
Lenders’ benefit, and such authority neeis not be exercised for Borrower's best interest.

DEFINED TERMS. Unless otherwise detines herein, capitalized terms used in this Security
Instrument shall have the meanings attributed 1c-such terms in the Loan Agreement.

RULES OF CONSTRUCTION. The word "Borrower"as i:sed herein shall include both the named
Borrower and any other person at any time assuming or :tierwise becoming primarily liable for all
or any part of the obligations of the named Borrower under the No'e and the other Loan Documents;
provided, however, that nothing herein shall be construed to increase the liability of the Guarantor
beyond the liability assumed by Guarantor under that certain Pzvivient and Completion Guaranty
and Hazardous Materials Indemnity Agreement, both executed by Fharantor and of even date
herewith. The term "person” as used herein shall include any individual,-company, trust or other
legal entity of any kind whatsoever. If this Security Instrument is executed.by more than one
person, the term "Mortgagor" shall include ail such persons. The word "Vor:gagee" as used
herein shall include Mortgagee, its successors, assigns and affiliates. The wora "caader” as used
herein shall include Lender, its successors, assigns and affiliates The term "Fraoerty” and
“Collateral' means all and any part of the Property and Collateral, respectively, and anv-interest in
the Property and Collateral, respectively. "Mortgagor” as used herein shall include Mcrtgagor, its
successors, assigns and affiliates.

USE OF SINGULAR AND PLURAL; GENDER. When the identity of the parties or other
circumstances make it appropriate, the singular number includes the plural, and the masculine
gender includes the feminine and/or neuter.

EXHIBITS, SCHEDULES AND RIDERS. All exhibits, schedules, riders and other items attached
hereto are incorporated into this Security Instrument by such attachment for all purposes.

INCONSISTENCIES. In the event of any inconsistencies between the terms of this Security
Instrument and the terms of the Loan Agreement or Note, including without limitation, provisions
regarding collection and application of Property revenue, required insurance, tax impounds, and
transfers of the Property, the terms of the Loan Agreement or Note, as applicable, shall prevail.
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7.18

7.19

7.20

7.21

7.22

8.1

8.2

MERGER. No merger shall occur as a result of Mortgagee's acquiring any other estate in, or any
other lien on, the Property unless Mortgagee consents to a merger in writing and in accordance
with the terms of the Loan Agreement.

WAIVER OF MARSHALLING RIGHTS. Mortgagor, for itself and for all parties claiming through or
under Mortgagor, and for all parties who may acquire a lien on or interest in the Property and
Collateral, hereby waives all rights to have the Property and Collateral and/or any other property,
which is now or later may be security for any Secured Obligation marshalled upon any foreclosure
of the lien of this Security Instrument or on a foreclosure of any other lien or security interest against
any security for any of the Secured Obligations. Mortgagee on behalf of Lenders shall have the
right to sell, and any court in which foreclosure proceedings may be brought shall have the right to
order a-sale of, the Property and any or all of the Collateral or other property as a whole or in
sepaiaie parcels, in any order that Mortgagee may designate.

ADVERTISINZ  In connection with the Loan, Mortgagor hereby agrees that Wells Fargo &
Company znd-rs-subsidiaries ("Wells Fargo") may publicly identify details of the Loan in Wells
Fargo advertising und public communications of all kinds, including, but not limited to, press
releases, direct mail’ newspapers, magazines, journals, e-mail, or internet advertising or
communications. Sucn details may include the name of the Property, the address of the Property,
the amount of the Loan, the Jete of the closing and a description of the size/location of the Property.

SUBORDINATION OF PROP:RTY MANAGER'S LIEN. Any property management agreement
for the Property entered into hereafte r with a property manager shal! contain a provision whereby
the property manager agrees that ariy zind all mechanics lien rights that the property manager or
anyone claiming by, through or under-iie property manager may have in the Property shall be
subject and subordinate to the lien of this Security Instrument and shall provide that Mortgagee
may terminate such agreement at any time-aftzr the occurrence of a Default hereunder. Such
property management agreement or a short fonn-{nzreof, at Mortgagee's request, shall be recorded
with the County Recorder of the county where the “riperty is located. [n addition, if the property
management agreement in existence as of the datz hwereof does not contain a subordination
provision, Mortgagor shall cause the property manage: under such agreement to enter into a
subordination of the management agreement with Mortgagee, 1a recordable form, whereby such
property manager subordinates present and future lien rights-anu those of any party claiming by,
through or under such property manager to the lien of this Security!nstrument.

INTEGRATION; INTERPRETATION. The Loan Documents contain or expressly incorporate by
reference the entire agreement of the parties with respect to the matters contemplated therein and
supersede all prior negotiations or agreements, written or oral. The Loan D¢ cun ents shall not be
modified except by written instrument executed by all parties. Any refererice~to the Loan
Documents includes any amendments, renewals or extensions now or hereafier approved by
Mortgagee in writing. The Loan Documents grant further rights to Mortgagee anc Lenders and
contain further agreements and affirmative and negative covenants by Mortgagor which apply to
this Security Instrument and to the Property and Collateral and such further rights and agreements
are incorporated herein by this reference.

ARTICLE 8. ILLINOIS PROVISIONS

PRINCIPLES OF CONSTRUCTION. In the event of any inconsistencies between the terms and
conditions of this Article 8 and the terms and conditions of the other provisions of this Mortgage,
the terms and conditions of this Article 8 shall control and be binding.

SECURITY AGREEMENT. Borrower and Mortgagee agree that this Security Instrument shall
constitute a Security Agreement within the meaning of the lllinois Uniform Commercial Code (the
"lllinois UCC”) with respect to (i) all sums at any time on deposit for the benefit of the Lenders or
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held by Mortgagee or any 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 Security Instrument and (ii)
the Collateral and other property constituting the Property, whether now owned or hereafter
acquired, to the full extent that the Collateral and such other property may be subject to the Uniform
Commercial Code, and that Berrower hereby grants to Mortgagee for the benefit of the Lenders,
as security for the Secured Obligations a security interest in and to the Collateral and alt of
Borrower's right, title and interest therein are hereby assigned by Borrower to Mortgagee for the
benefit of the Lenders, all to secure payment of the Note. All of the provisions contained in this
Security Instrument 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 Security Agreement but shall be in addition thereto:

(a) Sorrower (being the Debtor as that term is used in the lliinois UCC) is and
will be the true and lawful owner of the Collateral, subject to no liens,
<hzrqes or encumbrances other than the lien hereof, other liens and
encuribrances benefitting the Lenders and no other party, and liens and
encumorances, if any, expressly permitted by the Loan Agreement or any
other LuanCocument;

(b} The Collaterar is to be used by Borrower solely for business purposes;

(c) All tangible personal prcperty owned by Borrower will be kept at the
Property (except for ncrmal replacement of personal property) and will not
be removed therefrom without the consent of Mortgagee (being the
Secured Party as that term is uses in the lllinois UCC). The Collateral may
be affixed to the Property but wil not be affixed to any other real estate;

(d) The only persons having any interesi in the Property are Borrower,
Mortgagee, the Lenders and holders” or interests, if any, expressly
permitted hereby;

(e) No financing statement (other than financing st2iements showing Lender
as the sole secured party; or with respect to liens or ¢ ncumbrances, if any,
expressly permitted hereby) covering any of the Collateizi 2r any proceeds
thereof is on file in any public office except pursuant heretn, #nd Borrower
at its own cost and expense, upon demand, will furnish to Mori;agze such
further information and will execute and deliver to Mortgagee such
financing statements and other documents in form satisfactory—to
Mortgagee and will do all such acts as Morigagee may reasonably request
at any time or from time to time or as may be necessary or appropriate to
establish and maintain a perfected security interest in the Collateral as
security for the Debt, subject to no other liens or encumbrances, other than
liens or encumbrances benefitting the Lenders and no other party and
liens and encumbrances, if any, expressly permitted hereby, and Borrower
will pay the cost of filing or recording such financing statements or other
documents, and this Security Instrument in all public offices wherever filing
or recording is deemed by Mortgagee to be desirable;

) During the continuance of a Default, Mortgagee shall have the remedies
of a secured party under the lllinois UCC, including, without limitation, the
right to take immediate and exclusive possession of the Collateral, or any
part thereof, and for that purpose, so far as Borrower can give authority
therefor, with or without judicial process, may enter (if this ¢an be done
without breach of the peace) upon any place which the Collateral or any
part thereof may be situated and remove the same therefrom (provided
that if the Collateral is affixed to real estate, such removal shall be subject
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8.3

8.4

8.5

to the conditions stated in the Hinois UCC); and Mortgagee for the benefit
of the Lenders 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 lllinois UCC. Mortgagee may
render the Collateral unusable without removal and may dispose of the
Collateral on the Property. Mortgagee may require Borrower to assemble
the Collateral and make it available to Lender for its possession at a place
to be designated by Mortgagee which is reasonably convenient to both
parties. Mortgagee will give Borrower at least ten {10) 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 disposition thereof is made. The
requirements of reasonable notice shall be met if such notice is mailed, by
zertified United States mail or equivalent, postage prepaid, to the address
of Borrower hereinabove set forth at least ten (10) days before the time of
the-szie or disposition. Mortgagee or any Lender may buy at any public
sale, -Wwtgagee and any Lender may buy at private sale if the Collateral
is of a typecustomarily sold in a recognized market or is of a type which
is the subject of widely distributed standard price quotations. Any such
sale may beeld in conjunction with any foreclosure sale of the Property.
If Mortgagee so clest=, 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 retakitig, holding, preparing for sale, selling and the
reasonable attorneys' feeq ar.d legal expenses incurred by Mortgagee and
any Lender, shall be applied acairist the Debt in such order or manner as
Mortgagee shall select. Moricagee will account to Borrower for any
surplus realized on such dispositior,

(@) The terms and provisions contained in iis'Section 8.2, unless the context
otherwise requires, shall have the meanings il be construed as provided
in the lllinois UCC;

(h) This Security Instrument is intended to be a financing staiement within the
purview of Section 9-502(c) of the Illinois UCC with respect to the
Collateral and the goods described herein, which goads. are or may
become fixtures relating to the Property. The addresses cf-Borrower
(Debtor) and Mortgagee (Secured Party) are hereinabove set for'iy, This
Security Instrument is to be filed for recording with the recorder ¢/ deeds
of the county or counties where the Property is located. Borrower i3 th:
record owner of the Property,

INTEREST RATE. Interest on the outstanding principal balance of the Note shail-fccrue at a
variable interest rate in accordance with the applicable terms and conditions oi-the Loan
Documents.

POWER OF SALE. Any references to “power of sale” in this Security Instrument are permitted
only to the extent allowed by law.

FUTURE ADVANCES. This Security Instrument 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 obligation secured
hereby, this Security Instrument shall secure unpaid balances of loan advances made after this
Security Instrument is delivered to the Office of the Recorder of the County in which the Property
is located, whether made pursuant to an obligation of Lender or otherwise, and such advances
shall be secured to the same extent as if such future advances were made on the date hereof as
provided in 5/15-1302(b)(1) of the Act, although there may be no advance made at the time of
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8.6

8.7

8.8

8.9

execution hereof and although there may be no indebtedness outstanding at the time any advance
is made. Such loan advances may or may not be evidenced by notes executed pursuant to the
Loan Agreement.

OPTIONAL SUBORDINATION. At the option of Lender, this Security Instrument shall become
subject and subordinate, in whole or in part (but not with respect to priority of entitement to
insurance praceeds or any condemnation proceeds), to any and all leases of all or any part of the
Property upon the execution by Lender and recording thereof, at any time hereafter in the
appropriate official records of the County wherein the Property is situated, of a unilateral declaration
fo that effect

CERTAIN INSURANCE DISCLOSURES. Pursuant to the lllinois Collateral Protection Act and the
llinois Tinancial Institution Insurance Sales Law, Mortgagee hereby notifies Mortgagor as follows:

You may cutain insurance required in connection with your loan or extension of credit from any
insurance zysnt, broker, or firm that sells such insurance that is licensed to underwrite such
insurance Ly-ire, lllinois Department of Insurance, provided the insurance regquirements in
connection with your loan are otherwise complied with. Your choice of insurance provider will not
affect our credit decisiun or your credit terms. Unless you provide us with evidence of the insurance
coverage required by your agreements with us, we may purchase insurance at your expense to
protect our interest in your col'ateral. This insurance may, but need not, protect your interests. The
coverage that we purchase mayv.nnt pay any claim that you make or any claim that is made against
you in connection with the colleteral. Only after providing us with evidence that you have obtained
insurance as required by our agre2ments, we shall cancel any insurance obtained by us in
connection with this provision. If welpv.cliase insurance for the collateral, you will be responsible
for the costs of that insurance, including interest and any other charges we may impose in
connection with the placement of the insurance, until the effective date of the canceilation or
expiration of the insurance. The costs of tric isurance may be added to your total outstanding
balance or obligation. The costs of the insurance riav be more than the cost of insurance you may
be able to obtain on your own.

NOTE. The Note is hereby incorporated and made a pa't-of this Security Instrument.

INTEREST RATE LIMITATION. Notwithstanding anything heizir to the contrary, if at any time the
interest rate applicable to any loan under the Loan Agreement, toacther with all fees, charges and
other amounts which are treated as interest on such Loan under ap;ticable law (collectively the
“Charges"), shall exceed the maximum lawful rate (the “Maximum Rate") which may be contracted
for, charged, taken, received or reserved by Lender holding such Lcan in accordance with
applicable law, the rate of interest payable in respect of such loan hereurder. together with all
Charges payable in respect thereof, shall be limited to the Maximum Rate and, to.ifi axtent lawful,
the interest and Charges that would have been payable in respect of such Lcar 2ut were not
payable as a result of the operation of this Section 8.9 shall be cumulated and tha.inwarest and
Charges payable to such Lender in respect of other loans or periods shall be increasau (but not
above the Maximum Rate therefor) until such cumulated amount shall have been received by such
Lender.

(Remainder of this page intentionally left blank.)
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IN WITNESS WHEREOF, Mortgagor has executed this Security Instrument under seal as of the date set forth
above,

MORTGAGOR:

845 WEST MADISON STREET OWNER, LLC,
a Delaware timited liability company

By: 845 West Madison Street Venture, LLC,
a Dziaware limited liability company
its Scie Member and Manager

By: 845 West'Madison Partners LLC,
a Delawuretimited liability company
its Manager

By 845 W. Madison 5F-¢LC,
a Delaware limited liabiity).company
its Sole Member

By: Elbert Madison Partners LLC,
a Delaware limited liability cornpany
its Manager

By. JBC Investors V LLC,
a Delaware limited liability company
its Manager

oy M

Name: Jebnfie Lazar an authotized signgtor

[ACKNOWLEDGEMENT APPEARS ON FOLLOWING PAGE]

[Signature page to Construction Mortgage, With Absolute
Assignment of Leases and Rents,
Security Agreement and Fixture Filing)
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_ STATE OF ILLINOIS
County 8 Lok

On thls _G; day of A Ot l . 2018, before me, the undersigned notary public,
personally appeared o I 7771 C /7] L6201 , proved to me through
satisfactory evidence of identification, which was

, QS Driv. s 0 be the person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily for its stated
purpose as Authorized Signatory of JBC Investors V LLC, in its capacity as Manager of Elbert Madison
Pariners LLZ, in its capacity as Manager of 845 W, Madison GP LLC, in its capacity as Sole Member of
845 Wesi'Mizuison Partners LLC, in its capacity as Manager of 845 West Madison Street Venture, LLC,
the Sole Meriper.and Manager of 845 West Madison Street Owner, LLC.

 Bualosh-Clpar

- (official signature and seal of notary)
SYLVIA CASTON-CLUEMAN ”4 o ' 2,( g,
Official Seal My Commission expires: Z’Z 60

Notary Public - State of itiineis
My Commission Expires Apr 22, 2073
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EXHIBIT A - DESCRIPTION OF PROPERTY

Exhibit A to CONSTRUCTION MORTGAGE, WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING between 845 WEST MADISON STREET OWNER, LLC,
a limited liability company organized under the laws of the State of Delaware, as Mortgagor and WELLS
FARGO BANK, NATIONAL ASSOCIATION, as Mortgagee, in its capacity as Administrative Agent for itself
and certain other Lenders, dated as of April 29, 2019,

LOTS 1 TO 16 IN BLOCK 2 IN DUNCAN'S ADDITION TO CHICAGO, A SUBDIVISION OF THE EAST %
OF THE NORTHEAST % OF SECTION 17, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS,

Common Address:545 West Madison, Chicago, lllinois | 0l 077

PINs:

17-17-208-001-0000
17-17-208-002-0000
17-17-208-005-0000
17-17-208-006-0000
17-17-208-007-0000
17-17-208-008-0000
17-17-208-009-0000
17-17-208-010-0000
17-17-208-016-0000
17-17-208-017-0000
17-17-208-018-0000
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