UNOEFICIAL CORY

lllinois Anti-PredatO\rlyl N T\X=—OY

Doc#. 2008046114 Fee: $98.00

Lending Database Edvard M. Moody
Cook County Recorder of Deeds
Prog ram Date: 03/20/2020 09:24 AM Pg: 1 of 34

Certificate of Exemption

Report Mortgage F aid

844-768-1713
 The property identified as: PIN: 06-25-209-002-0000
Address:
Street: 901 Phoenix Lake Ave
Street line 2:
City: Streamwood State: IL ZIP Code: 60107

Lender YPMorgan Chase Bank, National Association and Gold'nan Sachs Bank USA

Borrower: <ardinal Owner LLC

Loan / Mortgage Amount: $589,300,000.00

This property is located within the program area and the transaction is exempt from the requireinzats of 765 ILCS 77/70
et seq. because the application was taken by an exempt entity.

Certificate number: A3877099-393B-489D-912A-9F7958A83AD2 Execution date: 2/28/2020




2008046114 Page: 2 of 34

UNOFFICIAL COPY

CARDINAL OWNER LLC, as mortgagor

{Borrower)

to

JPMORGAN CHASE ba+¥, NATIONAL ASSOCIATION,

and

GOLDMAN SACHS EANK USA,

collectively, as mortgagec

(Lender)

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT

AND FIXTURE FILING

Dated:

Location:

County:

Location:
Location:
Location:
Location:
Location:

County:

As of February 28, 2020
901 Phoenix Lake Ave., Streamwood, IL 60107
Cook

200 East Fullerton Ave., Carol Stream, I1. 60188
1601 Pratt Blvd., Elk Grove Village, IL 60007
1600 Glenlake Ave., Itasca, lllinois 60143

745 Dillon Dr., Wood Dale, Illinois 60191

370 Carol Ln., Elmhurst, Hlinots 60126

DuPage
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PREPARED BY AND UPON
RECORDATION RETURN TO:

Cadwalader, Wickersham & Taft LLP
200 Liberty Street
New York, New York 10281
Attention: William P. Mclnerney, Esq.
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS
AND SECURITY AGREEMENT

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND
SECURITY AGREEMENT (this “Mortgage™) is made as February 28" 2020, by
CARDINAL OWNER LLC, a Delaware limited liability company, having its principal place of
business at 9 West 57th Swureet, Suite 4200, New York, New York 10019, as mortgagor
(“Borrower”) to JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, a banking
association chartered under the laws of the United States of America, having an address at 383
Madison Avenue, New York, New York 10179, and GOLDMAN SACHS BANK USA, a New
York state-chapicred bank, having an address at 200 West Street, New York, New York 10282,
as mortgagee (logeter with their respective successors and assigns, each a “Co-Lender” and
collectively, “Lender’}.

o — e e — — —

WHEREAS, this Mortgage is given to secure a loan (the “Loan”) in the principal
sum of $589,300,000.00 advanced pursuant to that certain Loan Agreement, dated as of the date
hereof, among Borrower, the entitied s2t forth in Schedule 1 attached hereto and made a part
hereof (collectively, the “Other Borrowers”) and Lender (as the same may hereafier be
amended, restated, replaced, supplemented, renewed, extended or otherwise modified from time
to time, the “Loan Agreement”) and evidencad by those certain promissory notes, each dated
the date hereof, in the original principal amount of $589,300,000.00, in the aggregate, made by
Borrower and the Other Borrowers in favor of eacii-Cs-Lender (as the same may hereafter be
amended, restated, replaced, supplemented, renewed, exieaded or otherwise modified from time
to time, the “Note™);

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

WHEREAS, this Mortgage is given pursuant to the Loar’ Alrreement, and
payment, fulfillment, and performance by Borrower of its obligations thereunder and.under the
other Loan Documents are secured hereby, and each and every term and provisior o1 the Loan
Agreement and the Note, including the rights, remedies, obligations, covenants, conditions,
agreements, indemnilies, representations and warranties of the parties therein, are hereby
incorporated by reference herein as though set forth in full and shall be considered a part of this
Mortgage (the Loan Agreement, the Note, this Mortgage, and all other documents evidencing or
securing the Debt (including all additional mortgages, deeds to secure debt and assignments of
leases and rents) or executed or delivered in connection therewith, are hereinafler refered to
collectively as the “Loan Documents™),

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

USActive 54719744 .4
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ARTICLE I - GRANTS OF SECURITY

Section 1.1  Property Mortgaged.  Borrower does hereby irrevocably
mortgage, grant, bargain, sell, pledge. assign, warrant, transfer and convey to Lender and its
successors and assigns all of Borrower’s right, title and interest in and Lo the following property,
rights, interests and estates now owned, or hereafter acquired by Borrower (collectively, the
“Property™):

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

(53 Additional Land. All additional lands, estates and development rights
hereafter acquirceoy Borrower for use in connection with the Land and the development of the
Land and all additichal lands and estates therein which may, from time to time, by supplemental
mortgage or otherwise’beexpressly made subject to the lien of this Mortgage;

(c) Improvements. The Dbuildings, structures, fixtures, additions,
enlargements, extensions, modifications, repairs, replacements and improvements now or
hereafter erected or located on the L.and (collectively, the “Improvements”™);

(d)  Easements. All eassorents, rights-of-way or use, rights, strips and gores of
land, streets, ways, alleys, passages, sewer righis, water, water courses, water rights and powers,
air rights and development rights, and all esiates, rights, titles, interests, privileges, liberties,
servitudes, tenements, hereditaments and appurténzaces of any nature whatsoever, in any way
now or hereafter belonging, relating or pertaining w/1%e Land and the Improvements and the
reversion and reversions and remainders, and all land“iyivg in the bed of any street, road or
avenue, opened or proposed, in front of or adjoining the Land, 1o the center line thereof and all
the estates, rights, titles, interests, dower and rights of dowtr, curtesy and rights of curtesy,
property, possession, claim and demand whatsoever, both at law aidin equity, of Borrower of, in
and to the Land and the Improvements and every part and parcel ther<of; with the appurtenances
thereto;

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

() Fixtures. All Equipment now owned, or the ownership of which is
hereafter acquired, by Borrower which is so related to the Land and Improvements forming part
of the Property that it is deemed fixtures or real property under the law of the particular state in
which the Equipment is located, including, without limitation, all building or construction

USActive 54719744 4 -2-
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materials intended for construction, reconstruction, alteration or repair of or installation on the
Property, construction equipment, appliances, machinery, plant equipment, fittings, apparatuses,
fixtures and other items now or hereafter attached 1o, installed in or used in connection with
(temporarily or permanently} any of the Improvements or the Land, including, but not limited to,
engines, devices for the operation of pumps, pipes, plumbing, cleaning, call and sprinkler
systems, fire extinguishing apparatuses and equipment, heating, ventilating, laundry,
incinerating, electrical, air conditioning and air cooling equipment and systems, gas and electric
machinery, appurtenances and equipment, pollution contrel equipment, security systems,
disposals, dishwashers, refrigerators and ranges, recreational equipment and facilities of all
kinds, and svater, gas, electrical, storm and sanitary sewer facilities, utility lines and equipment
(whether owned individually or jointly with others, and, if owned jointly, to the exient of
Borrower’s intérest thercin) and all other utilities whether or not situated in easements, all water
tanks, water supph . water power sites, fuel stations, fuel tanks, fuel supply, and all other
structares, together wid-all accessions, appurtenances, additions, replacements, betterments and
substitutions for any of ‘the foregoing and the proceeds thereof (collectively, the “Fixtures”).
Notwithstanding the foregoing, “Fixtures™ shall not include any property which tenants are
entitled to remove pursuant (e-ieases, except to the extent that Borrower shall have any right or
interest therein;

(2)  Personal Properiy. Al furniture, furnishings, objects of art. machinery,
goods, tools, supplies, appliances, genesat intangibles, contract rights, accounts, accounts
receivable, franchiscs, licenses, certificates and permits, and all other personal property of any
kind or character whatsoever as defined in apdsubject to the provisions of the Uniform
Commercial Code, other than Fixtures, which aré now or hereafter owned by Borrower and
which are located within or about the Land and the Improvements, together with all accessories,
replacements and substitutions thereto or therefor and thz proceeds thereof (collectively, the
“Personal Property”), and the right, title and interest of Borrower in and to any of the Personal
Property which may be subject to any security interests, as defines in the Uniform Commercial
Code, as adopted and enacted by the stale or states where any of a2 Property is located (the
“Uniform Commercial Code”), superior in lien to the lien of this Martgage and all proceeds
and products of the above. Notwithstanding the foregoing, “Personal Propériy” shall not include
any personal property of any tenant of the Property except to the extent that Borrower shall have
any right, title or interest therein;

(h)  Leases and Rents. All leases, subleases or subsubleases, lettinges, licenses,
concessions or other agreements (whether written or oral) pursuant to which any Person is
granted a possessory interest in, or right to use or occupy all or any portion of the Land and the
Improvements, and every modification, amendment or other agreement relating to such leases,
subleases, subsubleases, or other agreements entered into in connection with such leases,
subleases, subsubleases, or other agreements and every guarantee of the performance and
observance of the covenants, conditions and agreements to be performed and observed by the
other party thereto, heretofore or hereafter entered into (collectively, the “Leases™), whether
before or after the filing by or against Borrower of any petition for relief under the Bankruptcy
Code and all right, title and interest of Borrower, its successors and assigns therein and
thereunder, including, without limitation, cash or securities deposited thereunder to secure the
performance by the lessces of their obligations thereunder and all rents, additional rents,
revenues, issues and profits related theveto (including all oil and gas or other mineral royalties

USActive 54719744.4 -3-
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and bonuses) from the Land and the Improvements whether paid or accruing before or after the
filing by or against Borrower of any petition for relief under the Bankruptcy Code (collectively,
the “Rents™) and all proceeds from the sale or other disposition of the Leases and the right to
receive and apply the Rents to the payment of the Debt;

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

", Insurance Proceeds. All proceeds in respect of the Property under any
insurance policies covering the Property, including, withost limitation, the right to receive and
apply the proceeds ar' =ny insurance, judgments, or settlements made in lieu thereof, for damage
10 the Property:

(k)  Tax_Certiczari.  All refunds, rebates or credits in connection with

reduction in real estate taxes and sscessments charged against the Property as a result of tax
certiorart or any applications or proceedings for reduction;

{1 Conversion. All procceds of the conversion, voluntary or involuntary, of
any of the foregoing including, without limitation, proceeds of insurance and condemnation
awards, into cash or liquidation claims;

(m)  Rights. The right, in the name 2:iron behalf of Borrower, to appear in and
defend any action or proceeding brought with respect<ie” the Property and to commence any
action or proceeding to protect the interest of Lender in th=*roperty;

(n) Agreements. All agreements, contracis— certificates, instruments,
franchises, permits, licenses, plans, specifications and other documents, pow or hereafter entered
into, and all rights therein and thereto (subject to any restrictions on ass.gninents), respecting or
pertaining to the use, occupation, construction, management or operationi.of the Land and any
part thereof and any Improvements or respecting or pertaining to any busingss or activity
conducted on the Land and any part thereof and all right, title and interest of Botrower therein
and thereunder, including, without limitation, the right, upon the occurrence and it ring the
continuance of an Event of Default hereunder, to receive and collect any sums pzyable to
Borrower thereunder;

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

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

USActive 54715744.4 ..
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(q) Letter of Credit. All letter-of-credit rights (whether or not the letter of
credit is evidenced by a writing) Borrower now has or hereafter acquires relating to the
properties, rights, titles and interests referred to in this Section 1.1;

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

(s)  Other Rights. Any and all other rights of Borrower in and to the items set
forth in Subsections (a) through (1} above.

AND - without limiting any of the other provisions of this Mortgage, to the extent
permitied by anplicable law, Borrower expressly grants to Lender, as secured party, a security
mterest in the puition of the Property which is or may be subject to the provisions of the Uniform
Commercial Code which are applicable to secured transactions; it being understood and agreed .
that the Improvements and Fixtures are part and parcel of the Land (the Land, the Tmprovements
and the Fixtures collectively referred to as the “Real Property”) appropriated to the use thereof
and, whether affixed or anrex:d-to the Real Property or not, shall for the purposes of this
Mortgage be deemed conclusively to-be real estate and mortgaged hereby.

Section 1.2 Assigninent of Rents.  Borrower hereby absolutely and
unconditionally assigns to Lender all of Beirower’s right, title and interest in and to all current
and future Leases and Rents; it being intended-by Borrower that this assignment constitutes a
present, absolute assignment and not an assignment for additional security only. Nevertheless,
subject to the terms of the Cash Management Agreement and Section 7.1(h) of this Mortgage,
Lender grants to Borrower a revocable license to coliect, receive, use and enjoy the Rents and
Borrower shall hold the Rents, or a portion thereof sufficicar to discharge all current sums due on
the Debt, in trust for the benefit of Lender, for use in the’paymant of such sums in accordance
with the terms of the Loan Agreement..

Section 1.3 Security Agreement. This Mortgagc 35 both a real property
mortgage and a “'security agreement” within the meaning of the Uniform Commercial Code. The
Property includes both real and personal property and all other rights and interests, whether
tangible or intangible in nature, of Borrower in the Property. By executing and delivering this
Mortgage, Borrower hereby grants to Lender, as security for the Obligaticas {hiereinafter
defined), a security interest in the Fixtures, the Equipment and the Personal Property and other
property constituting the Property, whether now owned or hereafter acquired, to the fuil'extent
that the Fixtures, the Equipment, the Personal Property and such other property may be subject to
the Uniform Commercial Code (said portion of the Property so subject to the Uniform
Commercial Code being called the “Collateral”™). If an Event of Default shall occur and be
continumg, Lender, in addition to any other rights and remedies which it may have, shall have
and may exercise immediately and without demand, but upon any notice required under
applicable law or in the Loan Documents, if any, any and all rights and remedies granted to a
secured party upon default under the Uniform Commercial Code, including, without limiting the
generality of the foregoing, the right to take possession of the Collateral or any part thereof, and
to take such other measures as Lender may deem necessary for the care, protection and
preservation of the Collateral. Upon request or demand of Lender after the occurrence and
during the continuance of an Event of Default, Borrower shall, at its expense, assemble the

USAclive 54719744 .4 -5-
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Coliateral and make it available to Lender at a convenient place (at the Land if tangible property)
reasonably acceptable to Lender. Borrower shall pay to Lender on demand any and all
reasonable and out-of-pocket expenses, including reasonable and out-of-pocket legal expenses
and attorneys” fees, incurred or paid by Lender in protecting its interest in the Collateral and in
enforcing its rights hereunder with respect to the Collateral after the occurrence and during the
continuance of an Event of Default. Any notice of sale, disposition or other intended action by
Lender with respect to the Collateral sent to Borrower in accordance with the provisions hereof
at least fifteen (15) Business Days prior to such action, shall, except as otherwise provided by
applicable law, constitute reasonable notice to Borrower. The proceeds of any disposition of the
Collateral, orany part thereof, may, except as otherwise required by applicable law or the Loan
Agreement, ve-applied by Lender to the payment of the Debt in such priority and proportions as
Lender in its discretion shall deem proper. Borrower’s (debtor’s) principal place of business is
as set forth on pagze ‘one hereof and the address of Lender (secured party) is as set forth on page
one hereof.

Section I+~ Fixture Filing. Certain of the Property is or will become
“fixtures” (as that term is ¢efiped in the Uniform Commercial Code) on the Land, and this
Mortgage, upon being filed for rezord in the real estate records of the city or county wherein
such fixtures are situated. shall operate.also as a financing statement filed as a fixture filing in
accordance with the applicable provisions,of said Uniform Commercial Code upon such of the
Property that is or may become fixtures.

Section 1.5 Pledges of Moniee Held. Borrower hereby pledges to Lender all
of its right, title and interest in and to any and all nicaies now or hereafter held by Lender or on
behalf of Lender, including, without limitation, any suris deposited in the Lockbox Account, the
Cash Management Account, the Reserve Funds and Net Priceeds, as additional security for the
Obligations untl expended or applied as provided in this Mortgage or the Loan Agreement.

-

CONDITIONS TO GRANT

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

PROVIDED, HOWEVER, these presents are upon the express condifion that, if
Borrower shall well and truly pay to Lender the Debt at the time and in the mannes provided in
the Note, the Loan Agreement and this Mortgage, shall perform the Other Obligatichs as set
forth in this Mortgage and shall abide by and comply with each and every covenant and
condition set forth herein and in the Note, the Loan Agreement and the other Loan Documents,
these presents and the estate hereby granted shall cease, terminate and be void: provided,
however, that Borrower’s obligation to indemnify and hold harmless Lender pursuant to the
provisions hereof shall survive any such payment or release, except as set forth in Section 10.5
below.

ARTICLE II - DEBT AND OBLIGATIONS SECURED

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

USAclive 54719744 .4 -G-
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Section 2.2 Other Obligations. This Mortgage and the grants, assignments
and transfers made in Article I are also given for the purpose of securing the following (the
“Other Obligations”):

(@) the performance of all other obligations of Borrower contained herein;

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

() the performance of each obligation of Borrower contained in any renewal,
extension; wmendment, modification, consolidation, change of, or substitution or replacement
far, all or any part of the Note, the Loan Agreement or any other Loan Document.

Seciisn2.3  Debt and Other Obligations. Borrower’s obligations for the

payment of the Debt and the performance of the Other Obligations shall be referred to
collectively herein as the “Soligations.”

ARTICLE1x! - BORROWER COVENANTS

Borrower covenants andagzrees that:

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

Section 3.2 Incorporation by Rerereace. All the covenants, conditions and
agreements contained in (a) the Loan Agreement, (b) the tVote and (c) all and any of the other
Loan Documents, are hereby made a part of this Mortgaga'io the same extent and with the same
force as if fully set forth herein.

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

Section 3.4 Maintenance of Property. Borrower shall cause the Property to
be maintained in accordance with the Loan Agreement. Subject to the provisionis’oi the Loan
Agreement, the Improvements, the Fixtures, the Equipment and the Personal Property shall not
be removed, demolished or materially altered (except for normal replacement of the Fixtures, the
Equipment or the Personal Property, tenant finish and refurbishment of the Improvements)
without the consent of Lender, not to be unreasonably withheld, delayed or conditioned. Subject
to the provisions of the Loan Agreement, Borrower shall promptly repair, replace or rebuild any
part of the Property which may be destroyed by any Casualty or become damaged, worn or
dilapidated or which may be affected by any Condemnation, and shall complete and pay for any
structure at any time in the process of construction or repair on the Land, in each case in
accordance with the Loan Agreement.

Section 3.5 Waste. Borrower shall not commit or suffer any waste of the
Property or make any change in the use of the Property which will in any way materially

USActive 54719744 .4 -7-
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icrease the risk of fire or other hazard arising out of the operation of the Property, or take any
action that might invalidate or allow the cancellation of any Policy, or do or permit to be done
thereon anything that may in any way materially impair the value of the Property or the security
of this Mortgage. Borrower will not, without the prior written consent of Lender, permit any
drilling or exploration for or extraction, removal, or production of any minerals from the surface
or the subswrface of the Land, regardless of the depth thereof or the method of mining or
extraction thereof.

Section 3.6 Payment for Labor and Materials. (a) Subject to the provisions
of the Loan Agreement and Section 3.6(b) below, Borrower will promptly pay prior to
delinquency at! bills and costs for labor, materials, and specifically fabricated materials (“Labor
and Material Costs”) incurred in connection with the Property and never permit to exist beyond
the date the sam< shall be delinquent thereof in respect of the Property or any part thereof any
lien or security inteiest. even though inferior to the liens and the security interests hereof, and in
any event never permit to/be created or exist in respect of the Property or any part thereof any
other or additional lien oi security interest other than the liens or security interests hereof except
for the Permitted Encumbrances.

(b) After prior written notice to Lender, Borrower, at its own expense, may
contest by appropriate legal proceeding, promptly initiated and conducted in good faith and with
due diligence, the amount or validity or application in whole or in part of any of the Labor and
Material Costs in accordance with the terms and piovisions of the Loan Agreement.

Section 3.7  Performance of Othcr Agreements. Borrower shall observe and
perform each and every term, covenant and provisior 1o be observed or performed by Borrower
pursuant to the Loan Agreement, and any other Loan Docurmient and shall observe and perform in
all material respects each and every term, covenant and provision-to be observed or performed by
Borrower pursuant to any other agreement or recorded instruiaent affecting or pertaining to the
Property and any amendments, modifications or changes thereto.

Section 3.8 Change of Name, Identity or Structure. Barrower shall comply
with Section 5.1.10 of the Loan Agreement. Borrower shall execute and deiiverto Lender, prior
to or contemporaneously with the effective date of any change made in Borrower’s name,
identity or structure in accordance with the Loan Agreement, any financing siatement or
financing statement change required by Lender to establish or maintain the validity, perfection
and priority of the security interest granted herein. At the request of Lender, Borrower shall
execute a certificate in form satisfactory to Lender listing the trade names under which Borrower
intends to operate the Property, and representing and warranting that Borrower does business
under no other trade name with respect to the Property.

Section 3.9  Title. Borrower has good, marketable and insurable fee simple
title to the real property comprising part of the Property and good title to the balance of such
Property, free and clear all Liens (as defined in the Loan Agreement) whatsoever except the
Permitted Encumbrances (as defined in the Loan Agreement), such other Liens as are permitted
pursuant to the Loan Documents and the Liens created by the Loan Documents. The Permitted
Encumbrances in the aggregate do not have a Material Adverse Effect. This Mortgage, when
properly recorded in the appropriate records, together with any Uniform Commercial Code

USAclive 54719744 .4 -8-
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financing stalements required to be filed in connection therewith, will create (a)a valid,
perfected first priority lien on the Property, subject only to Permitted Encumbrances and the
Liens created by the Loan Documents and (b) perfected security interests in and to, and perfected
collateral assignments of, all personalty (including the Leases), all in accordance with the terms
thereof, in each case subject only to any applicable Permitted Encumbrances, such other Liens as
are permitted pursuant o the Loan Documents and the Liens created by the Loan Documents.
Borrower has not received writlen notice of any claims for payment for work, fabor or materials
affecting the Property which are past due and are or would be reasonably likely to become a lien
prior to, or of equal priority with, the Liens created by the Loan Documents unless such claims
for paymepds are being contested in accordance with the terms and conditions of the Loan
Agreement.

Section 3.10 - Letter of Credit Rights. If Borrower is at any time a beneficiary
under a letter of credit relating to the properties, rights, titles and interests referenced in Section
L.1 of this Mortgage maw or hereafter issued in favor of Borrower, Borrower shall promptly
notify Lender thereof aad, at the request and option of Lender, Borrower shall, pursuant to an
agreement in form and substarcessatisfactory Lo Lender, either (i) arrange for the issuer and any
confirmer of such letter of credit }o tonsent to an assignment to Lender of the proceeds of any
drawing under the letter ol credit ¢r-(it} arrange for Lender to become the transferee beneficiary
of the letter of credit, with Lender agiceing, in each case that the proceeds of any drawing under
the letier of credit are to be applied as providied in Section 7.2 of this Mortgage.

ARTICLE IV - OBLIGATTONS AND RELIANCES

Section 4.1  Relationship of Borrower ax:d Lender. The relationship between
Borrower and Lender is solely that of debtor and creditor, azd Lender has no fiduciary or other
special relationship with Borrower, and no term or condition ¢t any of the Loan Agreement, the
Note, this Mortgage and the other Loan Documents shall be construed so as to deem the
relationship between Borrower and Lender to be other than that of debtor.and creditor.

Sectiond.2 No_ Reliance on Lender. The general partners, members,
principals and (if Borrower is a trust) beneficial owners of Borrower are experienced in the
ownership and operation of properties similar to the Property, and Borrower-asid-Lender are
relying solely upon such expertise and business plan in connection with the owasrship and
operation of the Property. Borrower is not relying on Lender’s expertise, business-acimen or
advice in connection with the Property,

Section4.3  No Lender Obligations. (a) Notwithstanding the provisions of
Subsections 1.1(h) and {n) or Section 1.2, Lender is not undertaking the performance of (i} any
obligations under the Leases: or (il) any obligations with respect to such agreements, contracts,
certificates, instruments, franchises, permits, trademarks, licenses and other documents.

(b) By accepiing or approving anything required to be observed, performed or
fulfilled or to be given to Lender pursuant to this Mortgage, the Loan Agreement, the Note or the
other Loan Documents, including, without limitation, any officer’s certificate, balance sheet,
statement of profit and loss or other financial statement, survey, appraisal, or insurance policy,
Lender shall not be deemed to have warranted, consented to, or affirmed the sufficiency, the
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legality or effectiveness of same, and such acceptance or approval thereof shall not constitute
any warranty or affirmation with respect thereto by Lender.

Section 4.4  Reliance.  Borrower recognizes and acknowledges thal in
accepting the Loan Agreement, the Note, this Mortgage and the other Loan Documents, Lender
is expressly and primarily relying on the truth and accuracy of the warrantics and representations
set forth in Section 4.1 of the Loan Agreement without any obligation to investigate the Property
and notwithstanding any investigation of the Property by Lender; that such reliance existed on
the part of Lender prior to the date hereof, that the warranties and representations are a material
inducement 4o Lender in making the Loan; and that Lender would not be willing to make the
Loan and acecnt this Mortgage in the absence of the warranties and representations as set forth in
Section 4.1 of fiie,Loan Agreement.

ARTICLE V - FURTHER ASSURANCES

Section 51 Recording of Mortgage, Ete. Borrower forthwith upon the
execution and delivery of tais Ivortgage and thereafter, from time to time, will cause this
Mortgage and any of the other Loza Documents creating a lien or security interest or evidencing
the lien hereof upon the Property and cach instrument of further assurance to be filed, registered
or recorded in such manner and in sucii s1aces as may be required by any present or fature law in
order to publish notice of and fully to proteci-and perfect the lien or security interest hereof upon,
and the interest of Lender in, the Property. ExCepi as expressly set forth in the Loan Agreement,
Borrower will pay all taxes, filing, registration 0y recording fees, and all reasonable and actual
out-of-pocket expenses incident to the preparation, ¢xecution, acknowledgment and/or recording
of the Note, this Mortgage, the other Loan Documents, 204 any instrument of further assurance
reasonably required in connection therewith, and any inedification or amendment of the
foregoing documents, and all federal, state, county and niunicipal taxes, duties, imposts,
assessments and charges arising out of or in connection with tiie ¢xecution and delivery of this
Mortgage. and any security instrument with respect to the Property orapy instrument of further
assurance reasonably required in connection therewith, and any modiiication or amendment of
the foregoing documents, except where prohibited by law so to do.

Section 5.2 Further Acts, Etc. Subject to the terms and provisions of the
Loan Agreement, Borrower will, at the cost of Borrower, and without expense 101 ender, do,
execute, acknowledge and deliver all and every such further acts, deeds, conveyances, deeds of
trust. mortgages, assignments, notices of assignments, transfers and assurances as Lender shall,
from time to time, reasonably require, for the better assuring, conveying, assigning, transferring,
and confirming unto Lender the property and rights hereby mortgaged, deeded. granted,
bargained, sold, conveyed, confirmed, pledged, assigned, warranted and transferred or intended
now or hereafter so to be, or which Borrower may be or may hereafter become bound to convey
or assign to Lender, or for carrying out the intention or facilitating the performance of the terms
of this Mortgage or for filing, registering or recording this Mortgage, or for complying with all
Legal Requirements. Borrower, shall within five (5) Business Days following demand, execute
and deliver, and in the event it shall fail to so execute and deliver, hereby authorizes Lender to
execute in the name of Borrower or without the signature of Borrower to the extent Lender may
lawfully do so, one or more financing statements to evidence more effectively the security
interest of Lender in the Property. Such financing statements may describe as the collateral
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covered thereby “all assets of the debtor, whether now owned or hereafter acquired” or words to
that effect. Borrower grants to Lender an irrevocable power of attorney coupled with an interest
effective after the occurrence and during the continuance of an Event of Default for the purpose
of exercising and perfecting any and all rights and remedies available to Lender at law and in
equity, including without limitation, such rights and remedies available to Lender pursuant to
this Section 5.2.

Section 5.3  Changes in Tax, Debt, Credit and Documentary Stamp Laws.
(a) If any law is enacted or adopted or amended after the date of this Mortgage which deducts the
Debt from fhe value of the Property for the purpose of taxation or which imposes a tax, either
directly or indirectly, on the Debt or Lender’s interest in the Property, Borrower will pay the tax,
with interest apd penalties thereon, if any. If Lender is advised by counsel chosen by it that the
payment of tax by Borrower would be unlawful or taxable to Lender or unenforceable or provide
the basis for a defeqse of usury then Lender shall have the option by written notice of not less
than one hundred twenty (120) days to declare the Debt immediately due and payable. No
Spread Maintenance Payment shall be due and payabie in connection with the foregoing
payment.

(b)  Borrower will not claim or demand or be entitled to any credit or credits
on account of the Debt for any part orthe Taxes or Other Charges assessed against the Property,
or any part thereof, and no deduction shaii #therwise be made or claimed from the assessed value
of the Property, or any part thereof, for real estie tax purposes by reason of this Mortgage or the
Debt. If such claim, credit or deduction shall b2 required by law, Lender shall have the option,
by written notice of not less than one hundicd” twenty (120) days, to declare the Debt
immediately due and payable. No Spread Maintenance) Payment shall be due and payable in

connection with the foregoing payment.

(¢} If at any time the United States of Amerisa, any State thereof or any
subdivision of any such State shall require revenue or other stamps 1o be affixed to the Note, this
Mortgage, or any of the other Loan Documents or impose any other tax_or charge on the same,
Borrower will pay for the same, with interest and penalties thereon, if any,

Section 5.4  Severing of Mortgage. The provisions of Section .2(c) of the
Loan Agreement are hereby incorporated by reference herein.

Section 5.5  Replacement Documents. Upon receipt of an affidavit of an
officer of Lender as to the loss, theft, destruction or mutilation of the Note or any other Loan
Document which is not of public record, and, in the case of any such mutilation, upon surrender
and cancellation of such Note or other Loan Document, Borrower will issue, in lieu thereof, a
replacement Note or other Loan Document, dated the date of such lost, stolen, destroyed or
mutilated Note or other Loan Document in the same principal amount thereof and otherwise of
like tenor.

ARTICLE VI - DUE ON SALE/ENCUMBRANCE

Section 6.1 Lender Reliance. Borrower acknowledges that Lender has
examined and relied on the experience of Borrower and its general partners, members, principals
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and (if Borrower is a trust) beneficial owners in owning and operating properties such as the
Property in agreeing to make the Loan, and will continue (o rely on Borrower’s ownership of the
Property as a means of maintaining the value of the Property as security for repayment of the
Debt and the performance of the Other Obligations. Borrower acknowledges that Lender has a
valid interest in maintaining the value of the Property so as to ensure that, should an Event of
Default be continuing with respect to the repayment of the Debt or the performance of the Other
Obligations, Lender can recover the Debt by a sale of the Property.

Section 6.2 No Sale/Encumbrance. Neither Borrower nor any Restricted
Party shall Transfer the Property or any part thereof or any interest therein or permit or suffer the
Property or aiy part thereof or any interest therein to be Transferred other than as expressly
permitted puisvant to the terms of the Loan Agreement.

ARTrC1E VII - RIGHTS AND REMEDIES UPON DEFAULT

Section 7.i°  Remedies. Upon the occurrence and during the continuance of
any Event of Defaunlt, Borrower agrees that Lender may take such action, without notice or
demand to Borrower, as it decms qiecessary or reasonably advisable to protect and enforce its
rights against Borrower and in ana-to-the Property, including, but not limited to, the following
actions, each of which may be pursued concurrently or otherwise, at such time and in such order
as Lender may determine, in its sole disciciion, without impairing or otherwise affecting the
other rights and remedies of Lender:

(a)  declare the entire unpaid Detit 20 be immediately due and payable;

(b)  institute proceedings, judicial or otkerwise, for the complete foreclosure of
this Mortgage under any applicable provision of taw, in which case the Property or any interest
therein may be sold for cash or upon credit in one or more parccls or in several interests or
portions and in any order or manner;

{c) with or without entry, to the extent permitted snd pursuant to the
procedures provided by applicable law, institute proceedings for the partial faveclosure of this
Mortgage for the portion of the Debt then due and payable, subject to the centiwzing len and
security interest of this Mortgage for the balance of the Debt not then due, unimpaired and
without loss of priority;

(d)  sell for cash or upon credit the Property or any part thereof and all estate,
claim, demand, right, title and interest of Borrower therein and rights of redemptlon thereof,
pursuant to power of sale or otherwise, at one or more sales, as an entirety or in parcels, at such
time and place, upon such terms and after such notice thereof as may be required or permitted by
law;

(e)  institute an action, suit or proceeding in equity for the specific

performance of any covenant, condition or agreement contained herein, in the Note, the Loan
Agreement or in the other Loan Documents;
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(f) recover judgment on the Note either before. during or after any
proceedings for the enforcement of this Mortgage or the other Loan Documents:

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

(h) the license granted tw Borrower under Section 1.2 hercol shall
automatically be revoked and Lender may enter into or upon the Property, either personally or by
its agents, neniinees or attorneys and dispossess Borrower and its agents and servants therefrom,
without liability-for trespass, damages or otherwise (subject o the rights of any Tenant under any
Lease or the Mapager under the Management Agreement) and exclude Borrower and its agents
or servants wholly (ierefrom, and take possession of all books, records and accounts relating
thereto and Borrower agrzees 1o surrender possession of the Property and of such books, records
and accounts to Lender/upon demand, and thereupon Lender may (i) use, operate, manage,
conuol, insure, maintain, reparorestore and otherwise deal with all and every part of the
Property and conduct the business thicreat; (i) complete any construction on the Property in such
manner and form as Lender deems. reasonably advisable; (iii) make alterations, additions,
renewals, replacements and improvemenis to or on the Property; (iv) exercise all rights and
powers of Borrower with respect to the Ficperty, whether in the name of Borrower or otherwise,
including, without limitation, the right to make, cancel, enforce or modify Leases, obtain and
evict tenants, and demand, sue for, collect ana-recsive all Rents of the Property and every part
thereof, provided, Lender shall not have the right to-increase the obligations of Borrower under
the Loan Documents (except to a de minimis extent):(v) require Borrower to pay monthly in
advance to Lender, or any receiver appointed to collect t'ie Rents, the fair and reasonable rental
value for the use and occupation of such part of the Property as-may be occupied by Borrower;
(vi) require Borrower to vacate and surrender possession of tne Property to Lender or to such
receiver and, in default thereof, Borrower may be evicted by summasy oroceedings or otherwise;
and (vii) apply the receipts from the Property to the payment of the Dekt, in such order, priority
and proportions as Lender shall deem appropriate in its sole discretion afies deducting therefrom
all actual out-of-pocket expenses (including reasonable atlorneys’ fees) incusied in connection
with the aforesaid operations and all amounts necessary to pay the Taxes, Oitier Charges,
insurance and other actual out-of-pocket expenses in connection with the Property, as well as just
and reasonable compensation for the services of Lender, its counsel, agents and empldyvess:

(i) exercise any and all rights and remedies granted to a secured party upon
default under the Uniform Commercial Code, including, without limiting the generality of the
foregoing: (i) the right to take possession of the Fixtures, the Equipment, the Personal Property
or any part thereof, and to take such other measures as Lender may deem necessary for the care,
protection and preservation of the Fixtures, the Equipment, the Personal Property, and
(ii) request Borrower at its expense to assemble the Fixtures, the Equipment, the Personal
Property and make it available to Lender at the Land or a convenient place reasonably acceptable
to Lender. Any notice of sale, disposition or other intended action by Lender with respect to the
Fixtures, the Equipment, the Personal Property sent to Borrower in accordance with the
provisions hereof at least five (5) Business Days prior to such action, shall constitute
commercially reasonable notice to Borrower;
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) apply any sums then deposited or held in escrow or otherwise by or on
behalf of Lender in accordance with the terms of the Loan Agreement, this Mortgage or any
other Loan Document to the payment of the following items in any order in its sole discretion: (i)
Taxes and Other Charges; (ii) Insurance Premiums; (iii) interest on the unpaid princtpal balance
of the Note; (iv) amortization of the unpaid principal balance of the Note; and (v) all other sums
payable pursuant to the Note, the Loan Agreement, this Mortgage and the other Loan
Documents, including without limitation advances made by Lender pursuant to the terms of this
Mortgage:

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

o apply the undisbursed balance of any Net Proceeds Deficiency deposit,
together with intecest thereon, to the payment of the Debt in such order, priority and proportions
as Lender shall deera ¢ be appropriate in its discretion.

In the event of a sale, by tareclosure, power of sale or otherwise, of less than all of the Property,
this Mortgage shall continu® zs.a lien and security interest on the remaining portion of the
Property unimpaired and without less.of priority.

Section 7.2 Applicatiun of Proceeds. The purchase money, proceeds and
avails of any disposition of the Property,-«nd or any part thereof, or any other sums collected by
Lender pursuant to the Note, this Mortgage or-the other Loan Documents, may be applied by
Lender to the payment of the Debt in such priority and proportions as Lender in its discretion
shall deem proper.

Section 7.3 Right to Cure Defaults Upon the occurrence and during the
continuance of any Event of Default, Lender may, butwithout any obligation to do so and
without notice to or demand on Borrower and without releasing 3orrower from any obligation
hereunder, make any payment or do any act required of Borrowe: keéreunder in such manner and
to such extent as Lender may deem necessary to protect the security béreof. Lender is authorized
to enter upon the Property (subject to the rights of Tenants under the Leases) for such purposes,
or appear in, defend, or bring any action or proceeding to protect its interest in the Property or to
foreclose this Mortgage or collect the Debt, and the out-of-pocket cost and eipense thereof
(including and out-of-pocket reasonable attorneys’ fees to the extent permitted’ by jaw), with
nterest as provided in this Section 7.3, shall constitute a portion of the Debt and shal' b¢ due and
payable to Lender upon promptly demand. Al such costs and expenses incurred by 1euder in
remedying such Event of Default or such failed payment or act or in appearing in, defending, or
bringing any such action or proceeding shall bear interest at the Default Rate, for the period after
notice from Lender that such cost or expense was incurred to the date of payment to Lender. All
such costs and expenses incurred by Lender together with interest thereon calculated at the
Default Rate shail be deemed to constitute a portion of the Debt and be secured by this Mortgage
and the other Loan Documents and shall be immediately due and payable promptly upon demand
by Lender therefor.

Section 7.4  Actions and Proceedings. Lender has the right to appear in and
defend any action or proceeding brought with respect to the Property and to bring any action or
proceeding, in the name and on behalf of Borrower, which Lender, in its discretion, decides
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should be brought to protect its interest in the Property, provided that Lender shall notify
Borrower that it intends to bring such action, in the name of or on behalf of Borrower, at least
five (5) Business Days prior to Lender instituting any such action (unless (x) an Event of Default
has occurred and is continuing or (y) the provision of such notice by Lender will materialty
prejudice Lender’s security interest in the Property or Lender’s rights and remedies under the
Loan Documents, in either of which events such notice shall not be required), and Lender shall
endeavor to provide to Borrower and its legal counsel reasonable periodic status as to any such
action brought by Lender.

Section 7.5 Recovery of Sums Required To Be Paid. Subject to the terms of
the Loan Agicement, Lender shall have the right from time to time to take action to recover any
sum or sums which constitute a part of the Debt as the same become due, without regard to
whether or not the balance of the Debt shall be due, and without prejudice to the right of Lender
thereatter to bring an’action of foreclosure, or any other action, for an Event of Default by
Borrower existing at theuyne such earlier action was commenced.

Section 7.6 ‘Exawination of Books and Records. The provisions of
Section 5.1.11 of the Loan Agreemcint are hereby incorporated by reference in this Mortgage to
the same extent and with the same forcz.as if fully set forth herein.

Section 7.7 Other Righite Ete. (a) The failure of Lender to insist upon strict
performance of any term hereof shall not be desiiied o be a waiver of any term of this Mortgage.
Borrower shall not be relieved of Borrower’s obligations hereunder by reason of (i) the failure of
Lender to comply with any request of Borrower or-any guarantor or any indemnitor with respect
to the Loan to take any action to foreclose this Meityage or otherwise enforce any of the
provisions hereof or of the Note or the other Loan Decuinents, (ii) the release, regardless of
consideration, of the whole or any part of the Property, or of auy person liable for the Debt or
any portion thereof, or (iii) any agreement or stipulation by _Leader extending the time of
payment or otherwise modifying or supplementing the terms of the Note, this Morigage or the
other Loan Documents.

(b)  Ttis agreed that the risk of loss or damage to the Property-is on Borrower,
and Lender shall have no liability whatsoever for decline in value of the Propart; . for failure to
maintain the Policies, or for failure to determine whether insurance in force is adequaate as to the
amount of risks insured. Possession by Lender shall not be deemed an election of judicial relief
if any such possession is requested or obtained with respect to any Property or collateiai not in
Lender’s possession.

{c)  Lender may resort for the payment of the Debt to any other security held
by Lender in such order and manner as Lender, in its discretion, may elect. Lender may take
action to recover the Debt, or any porlion thereof, or to enforce any covenant hereof without
prejudice to the right of Lender thereafter to foreclose this Mortgage. The rights of Lender under
this Mortgage shall be separate, distinct and cumulative and none shall be given effect to the
exclusion of the others. No act of Lender shall be construed as an election to proceed under any
one provision herein to the exclusion of any other provision. Lender shall not be limited
exclusively to the rights and remedies herein stated but shall be entitled to every right and
remedy now or hereafter afforded at law or in equiry.
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Section 7.8 Right to Release Any Portion of the Property., Lender may
release any portion of the Property for such consideration as Lender may require without, as to
the remainder of the Property, in any way impairing or affecting the lien or priority of this
Mortgage, or improving the position of any subordinate lienholder with respect thereto, except to
the extent that the obligations hereunder shall have been reduced by the actual monetary
consideration, if any. received by Lender for such release, and may accept by assignment, pledge
or otherwise any other property in place thereof as Lender may require without being
accountable for so doing to any other lienholder. This Mortgage shalt continue as a lien and
security interest in the remaining portion of the Property.

Section 7.9 Intentionally Omitted.

Section 7.10  Recourse and Choice of Remedies. Notwithstanding any other
provision of this Marigage or the Loan Agreement, including, without limitation, Section 9.3 of
the Loan Agreement, iu the fullest extent permitted by applicable Jaw, Lender and other
Indemnified Parties (as-hereinafter defined) are entitled to enforce the obligations of Bomower
contained in Sections 9.1, 9.2 aud 9.3 herein and Section 9.3 of the Loan Agreement without first
resorting (o or exhausting any security, or collateral and without first having recourse to the Note
or any of the Property, through foreclosure or acceptance of a deed in licu of foreclosure or
otherwise, and in the event Lender corimences a foreclosure action against the Property in
accordance with applicable law, Lender is ¢ntitled to pursue a deficiency judgment with respect
to such obligauons against Borrower. The provisions of Sections 9.1, 9.2 and 9.3 herein and
Section 9.3 of the Loan Agreement are excepticns e any non-recourse or exculpation provisions
in the Loan Agreement, the Note, this Mortgage o1 fiie other Loan Documents, and Borrower is
fully and personally liable for the obligations pursuant . Sections 9.1, 9.2 and 9.3 herein and
Section 9.3 of the Loan Agreement. The lability of Bor‘ower pursuant to Sections 9.1. 9.2 and
9.3 hetein and Section 9.3 of the Loan Agreement is not limite< iq the original principal amount
of the Note. Notwithstanding the foregoing, nothing herein shall jwnibit or prevent Lender from
foreclosing or exercising any other rights and remedies pursuant i the Loan Agreement, the
Note, this Mortgage and the other Loan Documents, whether simuitaizonsly with foreclosure
proceedings or in any other sequence. A separate action or actions, may be brought and
prosecuted against the Borrower pursuant to Sections 9.1, 9.2 and 9.3 herein «n¢, Section 9.3 of
the Loan Agreement whether or not action is brought against any other Person o whiether or not
any other Person is joined in the action or actions. In addition, Lender shall have Hie right but
not the obligation to join and participate in, as a party if it so elects, any administrative.orjudicial
proceedings or actions initiated in connection with any matter addressed in Article 9 herein.

Section 7.11 Right of Entry. Upon reasonable notice to Borrower, Lender and
its agents shall have the right to enter and inspect the Property at all reasonable times, subject to
the right of tenants under Leases.

ARTICLE VIII - PREPAYMENT

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

Section 9.1  General Indemnification. Borrower shall, at its sole cost and
expense, protect (with legal counsel reasonably acceptable to Lender), defend, indemnify, release
and hold harmless the Indemnified Parties from and against any and all claims, suits, Labilities
(including, without limitation, strict liabilities), actions, proceedings, obligations, debts,
damages, losses, and actual out-of-pocket costs and expenses, fines, penalties, charges, fees,
expenses, judgments, awards, amounts paid in settlement, punitive damages, of whatever kind or
nature (including but not limited to reasonable out-of-pocket attorneys’ fees and other costs of
defense) (coilzctively, the “Losses™) actually imposed upon or actually incurred by or actually
asserted agaist, any Indemnified Parties and directly or indirectly arising out of or in any way
relating to any one or more of the following: (a) ownership of this Mortgage, the Property or any
interest therein o receipt of any Rents (except to the extent arising from the gross negligence,
wiltful misconduct, (ruod or illegal acts by Lender and provided that Borrower’s indemnification
obligations in connection’ with a Securitization shall be subject to Section 9.2 of the Loan
Agreement); (b) any amendment to, or restructuring of, the Debt, the Note, the Loan Agreement,
this Mortgage, or any other Leap Documents; (c) any and all lawful action that may be taken by
Lender in connection with the enforcement of (and in accordance with) the provisions of this
Mortgage, the Loan Agreement, the-Mote or any of the other Loan Documents, whether or not
suit is filed in connection with same, or in. connection with Borrower, any guarantor or any
indemnitor and/or any partner, joint venivier or shareholder thereof becoming a party to a
voluntary or involuntary federal or state bank uptry, insolvency or similar proceeding; (d) any
accident, injury to or death of persons or loss of 0 damage to property occurring in, on or about
the Property or any part thereof or on the adjoning sidewalks, curbs, adjacent property or
adjacent parking areas, streets or ways; (e) any use, ‘nearse or condition in, on or about the
Property or any part thereof or on the adjoining sidewalks, curbs, adjacent property or adjacent
parking areas, sireets or ways; (f) any failure on the part of Borrower to perform or be in
compliance with any of the terms of this Morigage, the Note, thic Yoan Agreement or any of the
other Loan Documents; (g) performance of any labor or services s the furnishing of any
materials or other property in respect of the Property or any part ther<uf: h) the failure of any
person to file timely with the Internal Revenue Service an accurate Form 1999-B, Statement for
Recipients of Proceeds from Real Estate, Broker and Barter Exchange Transactions, which may
be required in connection with this Mortgage, or to supply a copy thereof in a umeir-fashion to
the recipient of the proceeds of the transaction in connection with which this Mortgsez is made;
(i) any failure of the Property to be in compliance with any Legal Requirements; () the
enforcement by any Indemnified Party of the provisions of this Article 9; (k) any and all claims
and demands whatsoever which may be asserted against Lender by reason of any alleged
obligations or undertakings on its part to perform or discharge any of the terms, covenants, or
agreements contained in any Lease; (1) the payment of any commission, charge or brokerage fee
to anyone claiming through Borrower which may be payable in connection with the funding of
the Loan; or (m) any misrepresentation made by Borrower in this Mortgage or any other Loan
Document. Any amounts payable to Lender by reason of the application of this Section 9.1 shall
become due and payable within fifteen (15) Business Days of Lender’s written demand and shall
bear interest at the Default Rate from the date loss or damage is sustained by Lender until paid.

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

Section 9.3  ERISA Indemnification. Borrower shall, at its sole cost and
expense, prolect, defend, indemnify, release and hold harmless the Indemnified Parties from and
against any and/ak actual Losses (including, without limitation, reasonable out-of-pocket
attorneys’ fees and ¢ooee incurred in the investigation, defense, and settlement of Losses incurred
i correcting any prohibited transaction or in the sale of a prohibited loan, and in obtaining any
individual prohibited trawsaction exemption under ERISA that may be required, in Lender’s sole
discretion) that Lender may actusily incur, directly or indirectly, as a result of a breach of any of
the representations made under Sertion 4.1.9 of the Loan Agreement or a breach of any negative
covenants contained in Section 5.2.2-0fthe Loan Agreement.

Section 9.4  Duty to Deieird; Attorneys’ Fees and Other Fees and Expenses.
Upon written request by any Indemnified Party, Rorrower shall defend such Indemnified Party
(if requested by any Indemnified Party, in the name of the Indemnified Party) by attorneys and
other professionals reasonably approved by the fidemnified Parties. Notwithstanding the
foregoing, if the defendants in any such claim or procezding include both Borrower and any
Indemnified Party and Borrower and such Indemnified *arty shall have reasonably concluded
that there are any legal defenses available to it and/or other Indzinmified Parties that are different
from or additional to those available to Borrower, such Indemnifies Party shall have the right to
select separate counsel to assert such legal defenses and to otherwite articipate in the defense of
such action on behalf of such Indemnified Party, provided that no’ compromise or settlement
shall be entered without Borrower’s consent, which consent shall not be uirzasonably withheld.
Borrower shall not be liable for the expenses of more than one (1) lfegel counsel for the
Indemnified Parties, unless Borrower and such Indemnified Party shall havé reasonably
concluded that there are any legal defenses available to it andfor other Indemniticd Parties that
are different from or additional to those available to Borrower. Within ten (10) days. fsHlowing
demand, Borrower shall pay or, in the sole and absolute discretion of the Indemnitied- Parties,
reimburse, the Indemnified Parties for the payment of out-of-pocket reasonable fees and
disbursements of attorneys, engineers, environmental consultants, laboratories and other
professionals in connection therewith.

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

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

Section 10.2 Marshalling and Other Matters. To the extent permiticd by
applicable law, Borrower hereby waives the benefit of all appraisement, valuation, stay,
extension,” reinstatement and redemption laws now or hereafter in force and all ri chts of
marshalling in ‘i event of any sale hereunder of the Property or any part thereof or any interest
therein.  Further, @orrower hereby expressly waives any and all rights of redemption from sale
under any order or decree of foreclosure of this Mortgage on behalf of Borrower. and on behalf
of each and every person @cquiring any interest in or title to the Property subsequent (o the date
of this Mortgage and on-bchalf of all persons to the extent permitted by applicable law.

Section 10.3 Waivzr of Notice. To the exient permitted by applicable law,
Borrower shall not be entitled to any natices of any nature whatsoever from Lender except with
respect to matters for which this Mogfzage or the other Loan Documents specifically and
expressly provides for the giving of noiice by Lender to Borrower and except with respect to
matters for which Lender is required by applicable law to give notice, and Borrower hereby
expressly waives the right to receive any notice from Lender with respect to any matter for which
this Mortgage or the other Loan Documents do nut-specifically and expressly provide for the
giving of notice by Lender to Borrower.

Section 10.4 Waiver of Statute of Limdiations. To the extent permitted by
applicable law, Borrower hereby expressly waives and releaset to the fullest extent permitted by
law, the pleading of any statute of limitations as a defense (@) payment of the Debt or
performance of its Other Obligations.

Section 10.5 Survival. The indemnifications made pursuant to Sections 9.1, 9.2
and 9.3 herein shall continue indefinitely in full force and effect and shall survive and shall in no
way be impaired by any of the following: any satisfaction or other termination of this Mortgage,
any assignment or other transfer of all or any portion of this Mortgage or Lender’s inzerzst in the
Property (but, in such case, shall benefit both Indemnified Parties and any astigiee or
transteree), any exercise of Lender’s rights and remedies pursuant hereto including, but not
limited to, foreclosure or acceptance of a deed in lieu of foreclosure, any exercise of any rights
and remedies pursuant to the Loan Agreement, the Note or any of the other Loan Documents,
any transfer of all or any portion of the Property (whether by Borrower or by Lender following
[oreclosure or acceptance of a deed in lieu of foreclosure or at any other time), any amendment
to this Mortgage, the Loan Agreement, the Note or the other Loan Documents, and any act or
omission that might otherwise be construed as a release or discharge of Borrower from the
obligations pursuant hereto. Notwithstanding the provisions of this Mortgage (o the contrary, the
liabilitics and obligations of Borrower shall not apply to the extent such liability and obligations
arose from events or conditions first occurring after any Indemnified Party or its nominee

USActive 54719744.4 =19



2008046114 Page: 23 of 34

UNOFFICIAL COPY

acquired title to the Property, whether by foreclosure, exercise of a power of sale, deed in lieu of
foreclosure or otherwise,

ARTICLE XI - EXCULPATION

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

ARTICLE XII - NOTICES
231 notices or other written communications hereunder shall be delivered in

4

accordance witiv>cotion 10.6 of the Loan Agreement.

ARTICLE XIII - APPLICABLE LAW

Section 13.1 Gorerning Law. This Morgage shall be governed in accordance
with the terms and provisions of Section 10.3 of the Loan Agreement; provided that the
provisions of this Mortgage regaraing the creation, perfection and enforcement of the Liens and
security interests herein granted shall be-governed by and construed under the laws of the State
in which the Property is located.

Section 13.2 Usury Laws. !otwithstanding anything to the contrary, (a) all
agreements and communications between Borrower and Lender are hereby and shall
automatically be limited so that, after taking into “asceunt all amounts deemed interest, the
interest contracted for, charged or received by Lender shali never exceed the maximum lawful
rate or amount, (b) in calculating whether any interest taceeds-the lawful maximum, all such
interest shall be amortized, prorated, allocated and spread over the full amount and term of all
principal indebtedness of Borrower to Lender, and (¢} if througic any contingency or event,
Lender receives or is deemed to receive interest in excess of the fawiul maximum, any such
excess shall be deemed to have been applied toward payment of the principa! of any and all then
outstanding indebtedness of Borrower to Lender (which prepayment shall not-Ue, subject to any
Spread Maintenance Payment), or if there is no such indebtedness, shall immediately be returned
to Borrower.

Section 13.3 Provisions Subject to Applicable Law. All rights, powers and
remedies provided in this Mortgage may be exercised only to the extent that the exercise thereof
does not violate any applicable provisions of law and are intended to be limited to the extent
necessary so that they will not render this Mortgage invalid, unenforceable or not entitled to be
recorded, registered or filed under the provisions of any applicable law. If any term of this
Mortgage or any application thereof shall be invalid or unenforceable, the remainder of this
Mortgage and any other application of the term shall not be affected thereby.

ARTICLE XIV - DEFINITIONS

All capitalized terms not defined herein shall have the respective meanings set
forth in the Loan Agreement. Unless the context clearly indicates a contrary intent or unless
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otherwise specifically provided herein, words used in this Mortgage may be used
interchangeably in singular or plural form and the word “Borrewer” shall mean “each Borrower
and any subsequent owner or owners of the Property or any part thereof or any interest therein,”
the word “Lender”™ shall mean “Lender and any subsequent holder of the Note,” the word
“Note” shall mcan “the Note and any other evidence of indebtedness secured by this Mortgage,”
the word “Property” shall include any portion of the Property and any interest therein, and the
phrases “attorneys’ fees”, “legal fees” and “‘counsel fees” shall include any and all reasonable
out-of-pocket atiorneys’, paralegal and law clerk fees and disbursements, including, but not
limited to, actual out-of-pocket fees and disbursements at the pre-trial, trial and appellate levels
ncurred orgsaid by Lender in protecting its interest in the Property, the Leases and the Rents and
enforcing its Trghts hereunder.

ARTICLE XV - MISCELLANEOUS PROVISIONS

Section 15/1. No Oral Change. This Mortgage, and any provisions hereof, may
not be modified, amended, waived, extended, changed, discharged or terminated orally or by any
act or failure to act on the part of Borrower or Lender, but only by an agreement in writing
signed by the parly against whom lenforcement of any modification, amendment, waiver,
extension, change, discharge or termiration is sought.

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

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

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

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

Section 15.6 Subrogatien. If any or all of the proceeds of the Note have been
used to extinguish, extend or renew any indebtedness heretofore existing against the Property,
then, to the extent of the funds so used, Lender shall be subrogated to all of the rights, claims,
liens, titles, and interests existing against the Property heretofore held by, or in favor of, the
holder of such indebtedness and such former rights, claims, licns, titles, and interests, if any, are
not waived but rather are continued in full force and effect in favor of Lender and are merged
with the lien and security interest created herein as cumulative security for the repayment of the
Debt, the performance and discharge of Borrower’s obligations hereunder, under the Loan
Agreement, the Note and the other Loan Documents and the performance and discharge of the
Other Obligations.
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Section 15.7 Entire Agreement. The Note, the Loan Agreement, this Mortgage
and the other Loan Documents constitute the entire understanding and agreement between
Borrower and Lender with respect to the transactions arising in connection with the Debt and
supersede all prior written or oral understandings and agreements between Borrower and Lender
with respect thereto. Borrower hereby acknowledges that, except as incorporated in writing in
the Note, the Loan Agreement, this Mortgage and the other Loan Documents, there are not, and
were not, and no persons are or were authorized by Lender to make, any representations,
understandings, stipulations, agreements or promises, oral or writien, with respect to the
transaction which is the subject of the Note, the Loan Agreement, this Morigage and the other
Loan Docurients.

Section 15.8  Limitation on Lender’s Responsibility. No provision of this
Morigage shall eperate (o place any obligation or liability for the control, care, management or
repair of the Property upon Lender, nor shall it operate to make Lender responsible or liable for
any waste commitied or'tbe Property by the tenants or any other Person, or for any dangerous or
defective condition of ti Property, or for any negligence in the management, upkeep, repair or
control of the Property resuliing’in loss or injury or death to any tenant, licensee, employee or
stranger.  Nothing herein containgd shall be construed as constituting Lender a “mortgagee in
possession.”

Section 159 Cross _Coitztgralization _and Cross__Defauit. Borrower
acknowledges that i order to induce Lender 10 myake the Loan, (i) this Mortgage and (ii) each
other Mortgage (as defined in the Loan Agreement) with respect to each Individual Property
(collectively, the “Other Mortgages™), are hereby cross-collateralized and cross-defaulted as
provided herein. In accordance with the terms and provisions of the Loan Agreement, without
timitation of any other right or remedy provided to Lende! i1 this Mortgage or in any of the other
Loan Documents, Borrower agrees that this Mortgage and the Giher Mortgages are and will be
cross-collateralized and cross-defaulted with each other so thatAi) an Event of Default (as
defined in, and as determined pursuant to, the Loan Agreemeént, by Borrower under this
Morigage shall constitute an Event of Default under each of the Other#fortgages; (ii) an Event
of Delault (as determined pursuant to the Loan Agreement) under the Note| the Loan Agreement
or this Mortgage shall constitute an Event of Default under this Mortgage and-each of the Other
Mortgages: and (ii1) this Mortgage and each of the Other Mortgages shall constituie security for
the Note as if a single blanket lien were placed on all of the Properties (as such terri s defined in
the Loan Agreement) as security for the Note.

Section 15.10 Conflict with Loan Agreement. In the event that any provisions
of this Agreement conflict with any provisions of the Loan Agreement, the provisions of the
Loan Agreement shall prevail.

ARTICLE XVI - STATE-SPECIFIC PROVISIONS

Section 16,1 Principles of Construction. In the event of any inconsistencies
between the terms and conditions of this Article 16 and the terms and conditions of the rest of
this Mortgage, the terms and conditions of this Article 16 shall control and be binding.

Section 16.2 Illinois Mortgage Foreclosure Law.
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(a)  The law applicable to any foreclosure of this instrument shall be the
llnois  Mortgage Foreclosure Law, Illinois Compiled Statutes, Chapter 735, Act5,
Section 15-1101, et seq., as from time to time amended (the “Act™).

(b)  Inthe event that any provision in this Mortgage shall be inconsistent with
any provision of the Act, the provisions of the Act shall 1ake precedence over the provisions of
this Mortgage, but shall not invalidate or render unenforceable any other provision of this
Mortgage that can be construed in a manner consistent with the Act.

(c) Lender shall have the benefit of all of the provisions of the Act, including
all amendinens thereto which may become effective from time to time after the date hereof. In
the event any provision of the Act which is specifically referred to herein may be repealed, to the
maximum extenl permitted by law, Lender shall have the benefit of such provision as most
recently existing prior'to such repeal, as though the same were incorporated herein by express
reference. If any provision of this Mortgage shall grant to Lender any rights or remedies which
are more limited than the'rights that would otherwise be vested in Lender under the Act in the
absence of said provision, Lenaershall be vested with the rights granted in the Act to the full
extent permitted by law.

(d)  Without limiting«he generality of the foregoing, all reasonable expenses
incurred by Lender to the extent reimbugsalite under Sections 15-1510 and 15-1512 of the Act,
whether incurred before or after any decree eriudgment of foreclosure, and whether or not
enumerated in this Mortgage, shall be added to the Debi.

(e} Borrower acknowledges that e tiansaction of which the Borrower is a
part is a transaction which does not include either ‘azricultural real estate (as defined in
Section 15-1201 of the Act) or residential real estate (as deiined.in Section 15-1219 of the Act),
and to the full extent permitted by law, hereby voluntarily ard knowingly waives its rights to
reinstatement and redemption to the extent allowed under Section 1521601(b) of the Act, and to
the full extent permitted by law, the benefits of all present and futuie valuation, appraisement,
homestead, exemption, stay, redemption and moratorium laws under any staze or federal law.

Section 16.3 Borrower Waivers.

(a) Except to the extent contrary to law, Borrower agrees that Borower will
not at any time insist upon or plead or in any manner whatsoever claim the benefltof any
valuation, stay, extension, or exemption law now or hereafter in force, in order to prevent or
hinder the enforcement or foreclosure of this Mortgage or the absolute sale of the Property or the
possession thereof by any purchaser at any sale made pursuant to any provision hereof, or
pursuant to the decree of any court of competent jurisdiction; but Borrower, for Borrower and all
who may claim through or under Borrower, so far as Borrower or those claiming through or
under Borrower now or hereafter lawfully may, hereby waives the benefit of all such laws.
Except to the extent contrary to law, Borrower hereby waives any and all right to have the
Property marshalled upon any foreclosure of this Mortgage, or sold in inverse order of alienation,
and agrees that Lender or any court having jurisdiction to foreclose this Mortgage may sell the
Property as an entirety. If any law now or hereafter in force referred to in this paragraph of
which the parties or their successors might take advantage despite the provisions hereof, shall
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hereafter be repealed or cease 1o be in force, such law shall not thereafter be deemed to constitute
any part of the contract herein contained or to preclude the operation or application of the
provisions of this paragraph, to the extent not prohibited by law.

(b)  In the event of the commencement of judicial proceedings to foreclose this
Mortgage, Borrower, on behalf of Borrower, its successors and assigns, and each and every
person or entity they may legally bind acquiring any interest in or title to the Property subsequent
fo the date of this Mortgage: (a) expressly waives any and all rights of appraisement, valuation,
stay, extension and (to the extent permitted by law) reinstatement and redemption from sale
under any oidler or decree of foreclosure of this Mortgage; and (b) to the extent permitted by
applicable law. agrees that when sale is had under any decree of foreclosure of this Morigage,
upon confirmation of such sale, the officer making such sale, or his successor in office, shall be
and is authorized irnmediately to execute and deliver to any purchaser at such sale a deed
conveying the Property; showing the amount paid therefor, or if purchased by the person in
whose favor the order ordicree is entered, the amount of his bid therefor.

Section 16.4 ‘Ma:imum Amount Secured. The maximum indebtedness
secured by this Mortgage shall not 2xceed $589,300,000.00.

Section 16.5 Businesc i san. Borrower covenants and agrees that (i) all of the
proceeds of the Loan secured by this Miizage will be used solely for business purposes and in
furtherance of the regular business affairs of Bosiower, (it) the entire principal obligation secured
hereby constitutes: (A) a “business loan,” as that-term is used in, and for all purposes of, the
Illinois Interest Act, 815 ILCS 205/0.01, et seq.;-including Section 4(1)(c) thereof; and (B) a
“loan secured by a mortgage on real estate” “within the purview and operation of
Section 205/4(1)(1) thereof, and (iil) the indebtedness secured hereby is an exempted transaction
under the Truth-In-Lending Act, 15 U.S.C. Section 1601, ¢t seo-and has been entered into solely
for business purposes of Borrower and for Borrower’s investment or profit, as contemplated by
said section.

Section 16.6 Variable Rate; Additional Interest. This Mortgage secures the
full and timely payment of the Obligations, including, among other things, the shligation to pay
interest on the unpaid principal balance at a variable rate of interest to the extent provided in the
Loan Agreement.

Section 16.7 Protective Advances. Without limiting any of the other' terms or
provisions of this Mortgage or any other Loan Documents, all reasonable advances,
disbursements and/or expenditures made by Lender from time to time in accordance with the
terms of this Mortgage and/or any other Loan Document(s), or otherwise authorized or
contemplated by the Act (or other applicable law), whether made before, during or after a
foreclosure of this Mortgage, before or after judgment of foreclosure therein, before or after any
sale of the Property or before, during or after the pendency of any claims, demands, proceedings,
causes of action or suits related to any of the foregoing, together with applicable interest thereon
(as provided for in and/or contemplated by this Mortgage, any other Loan Document(s) or
applicable law), shall be secured by this Mortgage (and shall constitute part of the Obligations
hereunder) and shall have the benefit of all applicable provisions of the Act {or other applicable
law, as the case may be). Without in any way limiting the generality of the foregoing, any
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reasonable advances, disbursements or expenditures described in Section 15-1302(b) of the Act
that are made by Lender from time to time shall have the benefit of the provisions of the Act
applicable thereto, and any reasonable advances, disbursements or expenditures in the nature of
“future advances”, as described or defined in the Act or any other applicable Hlinois law, that are
made by Lender from time to time shall have the benefit of the provisions of the Act or such
other applicable law (as the case may be). Nothing contained in this Section 16.7 shall be
deemed or construed to obligate Lender to make any advance, disbursement or expenditure of
any kind.

Section 16.8 Collateral Protection Act. Unless Borrower provides Lender
with evidence »f the insurance required by this Mortgage or any other Loan Document, Lender
miay purchase idsirance as is required by the Loan Documents at Borrower’s expense to protect
Lender’s interestn the Property or any other collateral for the indebtedness secured hereby as is
required by the Lcan Documents.  This insurance may, but need not, protect Borrower’s
mterests. The coverage/Lender purchases may not pay any claim that Borrower makes or any
claim that is made agairse Borrower in connection with the Property or any other collateral for
the indebtedness secured hereby . Sorrower may later cancel any insurance purchased by Lender,
but only after providing Lender with vvidence that Borrower has obtained insurance as required
under this Mortgage or any other-Luan Document. If Lender purchases insurance for the
Property or any other collateral for ‘iic jndebtedness secured hereby, Borrower shall be
responsible for the costs of that insurance; including the insurance premiums, interest and any
other charges that Lender may lawfully imgose in connection with the placement of the
insurance, until the effective date of the cancellatisiior expiration of the insurance. The costs of
the insurance may be added to the indebtedness secuied hereby. The costs of the insurance may
be more than the cost of insurance that Borrower may bte 2ble to obtain on its own.

Section 16,9 Fixture Filing. This Mortgage aise constitutes a “fixture filing”
pursuant to Section 9-502 of the Illinois Uniform Commercial Code, 810 ILCS 5/1-101, et. seq.
and shall be filed in the real estate records of the applicable county’s vzl estate records office.

(a) Name of Debtor: CARDINAL OWNER LLC.

(b)  Debtors’ Mailing Address: As set forth in the introductory, paragraph of
this Morigage.

{c)  Address of the Property: As set forth on Exhibit A.

(d) Name of Secured Party: JPMORGAN CHASE BANK, NATIONAL
ASSOCIATION and GOLDMAN SACHS BANK USA.

(e)  Address of Secured Party: As set forth in the introductory paragraph of
this Mortgage.

(f) This financing statement covers the Property and/or the Collateral, and
any proceeds or products of such Property and/or Collateral.

(g2)  Some of the above goods are or are to become fixtures on the Real
Property described herein. Borrower is the record owner of the Real Property described herein
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upon which the foregoing fixtures and other items and types of property are located set forth on
Exhibit A.

Section 16.10 Receiver. In addition to any provision of this Morngage
authorizing Lender to take or be placed in possession of the Property, or for the appointment of a
receiver, Lender shall have the right, in accordance with Sections 15-1701 and 15-1702 of the
Act, to be placed in the possession of the Property or at its request to have a receiver appointed,
and such receiver, or Lender, if and when placed in possession, shall have, in addition to any
other powers provided in this Mortgage, all rights. powers, immunities, and duties and provisions
for in Secticus 15-1701 and 15-1703 of the Act.

Section 16.11 Illinois Amendments. The first line of Section 7.1(b) is deleted
and substituted ‘0 Jieu thereof is the following: “(b) instite judicial proceedings for the
complete foreclosure o5

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

BORROWER:

CARDINAL OWNER LLC, a Delaware limited
liability company

By: ‘%

Name: Paul Wasserman
Title: Vice President
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NOTARY ACKNOWLEDGMENT

oS
STATE OF NEW.YORK )

. S8
COUNTY OF K )

On the %ﬂ; day of February, 2020, before me, the undersigned, a Notary Public in and for
said State, rersonally appeared Paul Wasserman, personally known to me or proved to me on the
basis of sausfactory evidence to be the individual whose name is subscribed to the within
instrument anc acknowledged to me that he executed the same in his capacity, and that by his

signature on the sistrument, the individual, or the person upon behalf of which the individual acted,
executed the instrutaent

et
AN i

* Notary Public

; abdiey,
‘“ﬁ' ]
‘\“ S,
S

W AnGELAPASSARETT I

gﬁ:& My Notary 1D 130435563

This instrument was prepared by: A_eulha

Cadwalader, Wickersham & Taft LLP
One World Financial Center

New York, New York 10281
Attention: William P. Mclnerney, Esqg.
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EXHIBIT A
LEGAL DESCRIPTION

Real property in the Counties of Dupage and Cook, State of Ilinois, described as follows:
Tract 1:
Parcel 1:

Lot 2 (exceptthe North 15 feet thereof) in Centex Industrial Park Unit 21, being a Subdivision in
Section 34, Township 41 North, Range 11, East of the third principal meridian, according to the
plat thereof recarded December 6, 1963 as Document 18993325, in Cook County, Illinois.

Parcel 2;

Lot 1 (except the North 15 teet thereof) in Centex Industriat Park Unit 20, being a Subdivision in
Section 34, Township 41 North; Range 11, East of the third principal meridian, according to the
plat thereof recorded July 11, 1963 4s Document 18850610, in Cook County, Hlinois.

Tract 2:

All of Lot I in Expeditors International Plat of Zonsolidation, being a resubdivision of Lots 7
and § in O'Hare Thorndale Center for Business Subdivision. in Sections 3 and 10, Township 40
North, Range 11, East of the third principal meridian,according to the plat of said resubdivision
recorded August 22, 1986 as Document R86-98984 and re recorded September 4, 1986 as
Document R86-105787, in DuPage County, Iilinois.

Tract 3:

All of Lot 2 in Phoenix Lake Business Park, being a resubdivision of Ouilots "A", "B” and "C"
in the Streamwood Business Centre Subdivision Phase 2, being a subdivision in part of the
Northeast 1/4 of Section 25, Township 41 North, Range 9, East of the third prircipal meridian,
according to the plat thereof recorded December 19, 2001 as Document 001 120474 2ad
Certificate of Correction recorded May 15, 2002 as Document 0020555190, in Cook Zounty,
Illinois.

Tract 4:

Parcel 1:

All of Lot 2 in Narpod Elmhurst Unit 1, being a subdivision of the Southeast 1/4 of the
Northwest 1/4 of Section 26, Township 40 North, Range 11, East of the third principal meridian,

according to the plat thereof recorded November 16, 1976 as Document R76-83560 in DuPage
County, Illinois.
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Parcel 2:

Non-exclusive easement for the benefit of Parcel | conrained in the declaration regarding shared
corridor recorded May 30, 2007 as Document R2007-099845 for pedestrian and equipment
ingress and egress between the building on the land insured herein and the building on the tand
West and adjoining land.

Tract 5:

All of Lot'] 1ii the final plat of subdivision of 1600 Glenlake Avenue, being a subdivision of part
of Block 7 in'Uaib 2 of the ltasca Industrial Development in Section 1, Township 40 North,
Range 10, East ofthe third principa) meridian, in DuPage County, Tllinois, according to the plat
thereof recorded Noteiber 14, 2006 as Document R2006-220440.

Tract 6:

That part of the Northeast 1/4 of Section 32, Township 40 North, Range 10, East of the third
principal meridian, described by beginming at the Northeast corner of the West 845.93 feet, as
measured at right angles to the West litie ihereof, of said Northeast 1/4 and running thence North
87 degrees 51 minutes East on the North [ of said Northeast 1/4, 433.16 feet to a point on the
West line of the 50.0 foot Ilinois Central Railroad Company's Carol Stream Industrial Lead
Tract Right of Way; thence South 0 degrees 05 riindics West on said West right of way line
677.19 feet to its intersection with the northerly line ot the 50.0 foot Merton Salt Company tract
right of way line; thence northwesterly and westerly on‘said.northerly right of way fine on a
curve to the left having a radius of 408.06 feet, an arc distance of 458.48 feet to a point of
tangency 1n said northerly right of way line; thence South 87 desress 51 minutes West on said
northerly right of way line (being a line parallel with and 444.67 $2e(.South, measured at right
angles, of the North line of said Northeast 1/4) 55.61 feet to the Eas: lin2.of said West 845.93
feet; thence North 0 degrees, () minutes, 30 seconds East 445.25 feet to 4= potnt of beginning,
excepting therefrom the North 50 feet (as measured perpendicular to the Scuth line of Fullerton
Avenue) taken for roadway purposes per Document R76-8477, in DuPage Couwrity, Ulinois.

Parcel: Tax Identification Numbers:
Parcel 1 of Tract 1 08-34-401-005-0000

Parcel 2 of Tract | 08-34-401-002-0000

Tract 2 03-10-210-010

Tract 3 (06-25-209-002-0000

Parcel 1 of Tract 4 03-26-301-011

Tract 5 02-01-201-013

Tract 6 02-32-201-014
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SCHEDULE 1

OTHER BORROWERS

i Iron Owner LLC

2. West Park Owner LILC

3 Rancho Owner LLC

4 Buford Owner LLC

5. Riverside West Owner LLC
0. Greer'Orwaer LLC

7. PCTC Owner LLC

8. Highlands Owner ILLC

0, RDC Owner LLC

10. Chaddick OwnerLEC

l1. Larch Owner LLC

12 Lehigh Owner LLC

13. Logistics Pointe Owner LLC
14, Telegraph Owner LLC

15. Hunter Owner LLC

16, Chula Vista Owner LLC
i7. Southside Owner LLC

18, Presidents Owner LLC

19, Winter Garden Owner LLC
20.  Watkins Owner LLC

21, Alameda Owner LLC

22, Broadway Owner LLC

23, Campus Owner LLC

24, Frontier Owner LLC

25, KRE AIP Owner LLC

26, Tiger Owner LLC
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