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

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING, as the same may be from time to time extended, amended, restated, supplemented
or otherwise modified (hereinafter referred to as this “Mortgage”) is executed on the date set forth in the
notarial acknowledgment on the signature page hereto and made effective as of the 7* day of April, 2020
(the “Effective Date™), by JCAHILO01 LLC, a Delaware limited liability company, whose address is c.o
Oak Street Real Estate Capital, LLC, 125 S. Wacker Drive, Suite 1220, Chicago, 1L 60606, Attn. Sean W,
Sullivan (hereinafter referred to as the “Mortgagor”), to TRUIST BANK, a North Carolina banking
corporation, whose address is Attn: Commercial Real Estate Department, 1909 K Street, NW — 2™ flgor,
Washingtop: DC 20006 (hereinafter referred to as the “Lender™).

RECITALS

L. rursiant to a Loan Agreement dated as of even date herewith, by and among JCI
PORTFOLIO OWNEK LL.C, the Mortgagor and the other Borrowers (as defined therein} and the Lender
(such Loan Agreement, tog ther with all supplements and amendments thereto, modifications and renewals
thereof and substitutions therefsr, being hereinafter referred to as the “Loan Agreement”), the Lender has
established, for the benefit of 1hé Lorrowers, a commercial mortgage loan in the original principal amount
of $11,732,862 (the “Loan™), which Zoan is evidenced by a Promissory Note dated as of even daie herewith,
from the Borrowers to the Lender ni-the original principal amount of the Loan (such Promissory Note,
together with all supplements and amendrients thereto, modifications, restatements and renewals thereof
and substitutions therefor, being hereinafter rfrred to as the “Note”).

2, As a condition precedent to the epder making the Loan to Borrowers, the Lender has
required that the Mortgagor secure the payment and peiformance of all obligations of the Borrower arising
out of, or in connection with, the Loan by the executionuf ¢his Mortgage.

3 Upon default in any of the provisions set feith in the Loan Agreement or any other
document evidencing or securing the Loan beyond any applicable notize and cure period and the failure of
the Borrower to cure the same, this Mortgage, at the option of the Leasr, shall be deemed in default and
shall be subject to foreclosure upon the terms and conditions hereinafter previded.

NOW THEREFORE, in order to induce the Lender to make the Lcan to the Borrower, the
Morigagor agrees as follows:

Article 1.
Definitions, Rules of Construction

Section 1.01.  Definitions. As used in this Mortgage, the terms defined in the Preamble and
Recitals hereto shall have the respective meanings specified therein, terms used and not otherwise defined
hercin shall have the meaning specified in the Loan Agreement, and the following terms shall have the
meanings indicated;

“Accounts” means all accounts of the Mortgagor within the meaning of the Uniform Commercial
Code of the State derived from or arising out of the use, occupancy or enjoyment of the Real Property or
for services rendered therein or thereon.

“Additions” means any and all alterations, additions, accessions and improvements to property,
substitutions therefor, and renewals and replacements thereof,
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“Casualty” means any act or occurrence of any kind or nature that results in damage, loss or
destruction to the Property.

“Claim™ means any liability, suit, action. claim, demand, loss, expense, penalty, fine, judgment or
other cost of any kind or nature whatsoever, including without limitation, reasonably attorneys’ fees and
the costs and expenses of third party attorneys, consultants, contractors and experts.

“Condemnation” means any taking of title, of use, or of any other property interest under the
exercise of the power of eminent domain, whether temporarily or permanently, by any Governmental
Authority or by any Person acting under Governmental Authority.

“Condemnation Awards” means any and all judgments, awards of damages (including, but not
limited to,‘severance and consequential damages), payments, proceeds, settlements, amounts paid for a
taking in liev of Condemnation, or other compensation heretofore or hereafier made, including interest
thereon, and tlie sizht to receive the same, as a result of, or in connection with, any Condemnation or
threatened Condeimnetion.

“Contracts of Salé” means any contracis for the sale of all or any part of the Property or any interest
therein, whether now or hireafter executed, including, without limitation, all of the Proceeds thereof, any
funds deposited thereunder to sezu:c performance by the purchasers of their obligations and the right, after
the occurrence and continuation of a: Event of Default, to receive and collect all payments due under any
contracts of sale.

“Default” means an event which, witpine giving of Notice or lapse of time, or both, could or would
constitute an Event of Default under the provisiop=.of this Mortgage.

“Encumbrance” means any Lien, easement, rzht of way, roadway (public or private), common
area, condominium regime, cooperative housing regimz, r¢strictive covenant, Lease or other matter of any
nature that would affect title to the Property.

“Environmental Report™ means that certain Phase [ Enviromimental Site Assessment dated March
18, 2020, prepared by Bureau Veritas, BV Project #: 142724.20R000-202.135.

“Environmental Requirement” means any applicable Law or otlier agreement or restriction,
whether public or private (including but not limited to any condition or requirerent imposed by any insurer
ot surety company) refating to the Property, now existing or hereafter created, issved or enacted and all
amendments thereto, modifications thereof and substitutions therefor, which in ans wey nertains to human
health, safety or welfare, Hazardous Materials. Hazardous Materials Contaminatior o the environment
(including but not limited to ground, air, water or noise pollution or contamination, ard underground or
above ground tanks) and shall include without limitation, the Resource Conservation and itezovery Act
(the Solid Waste Disposal Act), 42 U.S.C. § 6901 et seq.; the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, 42 U.S.C. §9601 et seq. (“CERCLA™), as amended by the
Superfund Amendments and Reauthorization Act of 1986 (“SARA™); the Hazardous Materials
Transportation Authorization Act of 1994, 49 U.S.C. §5101 et seq.; the Federal Water Pollution Control
Act, 33 U.S.C. §1251 et seq.; the Clean Air Act, 42 U.S.C. §7401 et seq.. the Toxic Substances Control
Act, 15 U.S.C. §2601 et seq.; and the Safe Drinking Water Act, 42 U.S.C. §300f et scq.; each as amended
from time to time.

“Equipment” means all building materials, fixtures, equipment and other tangible personal property
of every kind and nature whatsoever (other than consumable goods, and trade fixtures or other personal
property owned by tenants occupying the Improvements), now ot hereafter located or contained in or upon,
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or attached to, the Real Property, whether now owned or hereafter acquired by the Mortgagor; together with
all Additions to the Equipment and Proceeds thereof.

“Event of Default” means the occurrence of any one or more of the events specified in Article VI

of this Mortgage and the continuance of such event beyond the applicable cure periods, if any, set forth in
Article VI.

“Expenses” means all fees, charges, costs and expenses of any nature whatsoever actually incurred
at any time and from time to time (whether before or after an Event of Default) by the Lender in making,
funding or modifying the Loan, in negotiating or entering into any “workout” of the Loan, or in exercising
or enforcing any rights, powers and remedies provided in the Security Instruments or any of the other Loan
Documents, including reasonable attorneys® fees, court costs, receiver’s fees, management fees and costs
incurred i the. repair, maintenance and operation of, or taking possession of, or selling, the Property.

“Governiental Authority” means the government of the United States of America or any other
mation, or of aiypelitical subdivision thereof, whether state or local, and any agency, authority,
instrumentality, regulatuiy. body, court, central bank or other entity exercising executive, legislative,
Judicial, taxing, regulatory or administrative powers or functions of or pertaining to government (including
any supra-national bodies such.as the Eurepean Union or the European Central Bank).

“Hazardous Materials™ mears any and all hazardous or toxic substances, wastes or materials which.
because of their quantity, concentration or physical, chemical or infectious characteristics, may cause or
pose a present or potential hazard or fivisance to human health, safety or welfare or to the environment
when used. treated, stored, disposed of,-znerated, manufactured, transported or otherwise handled,
including without limitation, any substance, wrsiz or material which is or contains asbestos, radon,
polychlorinated biphenyls, urea formaldehyde, explosives, radioactive materials or petroleum products:
provided, however, that the term “Hazardous Materials” shall not include items which would otherwise fall
within this definition but which (a) are used in the noriral maintenance of the Property, (b} are kept in de
minimis amounts consistent with such use, and (c) are stored and handled in accordance with applicable
laws.

“Hazardous Materials Contamination” means the contaminstion (whether presently existing or
oceurring after the date of this Mortgage) of the Improvements, facihities; scil, ground water, air or other
elements on, in or constituting a part of, the Property by Hazardous Materi s, or the contamination of the
buildings, facilities, soil, ground water, air or other elements on, in or constituting a part of, any other
property as a result of Hazardous Materials at any time (whether before or after th< dxte of this Mortgage)
emanating from the Property.

“Hazardous Materials Indemnification” means the Hazardous Materials (Indemnification
Agreement of even date hereof executed by the Mortgagor and the Indemnitor for the benefit of the Lender.
as the same may from time to time be extended, amended, restated or otherwise modified,

“Improvements” means all buildings, structures and other improvements now or hereafter existing,
erected or placed on the Land, or in any way used in connection with the use, enjoyment, occupancy or
operation of the Land.

“Indemnification Agreement” means the Indemnification Agreement dated as of even date
herewith, executed by the Indemnitor for the benefit of the Lender, as the same may from time to time be
extended, amended, restated, supplemented or otherwise modified.

“Indemnitor” means Oak Street Real Estate Capital Fund IV, LP, a Delaware limited partnership
and its successors and assigns.
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“ICI” means Johnson Controls, Inc., a Wisconsin corporation.

“JCI Lease™ means that certain Lease Agreement dated March 6, 2020 (to be effective as of March
16, 2020}, by and between the Mortgagor, as landlord, and JCI. as tenant, as amended or otherwise modified
from time to time in accordance with the terms thereof,

“Land” means the land described in Exhibit *A” attached hereto, together with (a) all estates, title
interests, title reversion rights, increases, issues, profits, rights of way or uses, additions, accretions,
servitudes, gaps, gores, liberties, privileges, water rights. water courses, allevs. streets, passages, ways,
vaults, licenses, tenements, franchises, hereditaments, appurtenances, easements and other rights, now or
hereafter owned by the Mortgagor and belonging or appertaining to such land, (b) all Claims whatsoever
of the Mortgagor with respect to such land, either in law or in equity, in possession or in expectancy, and
(c) all estrue, vight, title and interest of the Mortgagor in and to all streets, roads and public places, opened
or proposed, ;10w or hereafter adjoining or appertaining to, such land.

“Laws™ megns all federal, state and local laws, statutes, rules, ordinances, regulations, codes,
licenses, authorizations, decisions, injunctions, interpretations, orders or decrees of atty court or other
Governmental Authority nzving jurisdiction as may be in effect from time to time.

“Leases” means all ltasis; license agreements and other occupancy or use agreements (whether
oral or written), now or hereafter exis:ing, which cover or relate to the Property, including without limitation
the JCI Lease, together with all optiops. therefor, amendments thereto and renewals, modifications and
guarantees thereof, including, without Limitztion, any cash or securities deposited under the Leases to secure
performance by the tenants of their obligatiors under the Leases, whether such cash or securities are to be
held until the expiration of the terms of the Leasss.or applied to one or more of the installments of rent
coming due.

“Lien” means any mortgage, deed of trust, pledes, security interest, assignment, judgment, lien or
charge of any kind, including, without limitation, any conzrional sale or other title retention agreement,
any lease in the nature thereof, and the filing of, or agreemeni to give, any financing statement under the
Uniform Commercial Code of any jurisdiction.

“Loan Documents™ shall have the meaning set forth in the Loin Agreement.

“Material Casualty or Condemnation” means any Casualty or Condemnration with respect to which
the insurance proceeds or Condemnation Award, as applicable, are reasonably-expssted to exceed 15% of
the Allocated Loan Amount (as defined in the Loan Agreement) with respect to th> Proverty.

“Mortgage” means this Mortgage, Assignment of Leases and Rents, Security Agreement and
Fixture Filing executed by the Mortgagor for the benefit of the Mortgagee, as the same may fom time 1o
time be extended, amended, restated, supplemented or otherwise modified.

“Mortgagee™ means the Lender and its successors and assigns.
Rag g

“Net Proceeds”, when used with respect to any Condemnation Awards or insurance proceeds
allocable to the Property, means the gross proceeds from any Casualty or Condemnation remaining after
payment of all expenses (including reasonable attorneys® fees) incurred in the collection of such gross
proceeds.

“Notice” means a Notice (as defined in the Loan Agreement), which shall be delivered to the
following addresses;
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Lender: Truist Bank
1909 K Street, NW - 2" flgor
Washington, DC 20006
Attn, Commercial Real Estate Department

with a copy to:

Troutman Sanders LLP

1001 Haxall Point, 15" Floor
Richmond, VA 23219

Attn. Christopher E. Vinyard, Esq.

Morigagor: ¢/o Oak Street Real Estate Capital, LLC
125 8. Wacker Drive, Suite 1220
Chicago, IL 60606
Aftn. James Hennessey

with 2 copy to:

Kirkland & Ellis LLP

300 North LaSalle

Chicago, IL 60654

Auaw. David Rosenberg, Esq.

or at such other address as any party shall have noti{ied the others of in the manner set forth in this definition.

“Obligations” means all present and future ceb.s, obligations and liabilities of the Borrowers to the
Lender arising pursuant to, or on account of, the provisicie of the Loan Agreement, the Note or any of the
other Loan Documents, including the obligations: (a) to pay-a’i principal. interest, late charges, prepayment
premiums (if any) and other amounts due at any time :wder the Note; (b}to pay all Expenses,
indemnification payments, fees and other amounts due at any titre uider the Security Instruments or any
of the other Loan Documents, together with interest thereon as providzd.in the Security Instruments or such
other Loan Document; (c) to pay and perform all obligations of the Boirowars (or any one or more of them)
or any Affiliate of the Borrowers (or any one or more of them) under any Sv/ey Contract; and (d) to perform,
observe and comply with all of the terms, covenants and conditions, expressed ot implied, which any
Borrower is required to perform, observe or comply with pursuant to the terms of th¢ Loan Agreement, this
Mortgage or any of the other Loan Documents.

“Permitted Encumbrances” shall have the meaning set forth in the Loan Agreement.

“Person” means an individual, a corporation, a partnership, a limited liability company, a joint
venture, a frust, an unincorporated association, any Governmental Authority or any other entity.

“Personalty” means all of the Mortgagor's interest in personal property of any kind or nature
whatsoever, whether tangible or intangible and whether now owned or hereafter acquired, which is used in
the construction of, or is placed upon, or is derived from or used in connection with the maintenance, use,
occupancy or enjoyment of, the Real Property, including, without limitation, (a) the Equipment, (b} the
Accounts, (¢) any franchise or license agreements and management agreements entered into with respect to
the Real Praperty or the business conducted therein (provided all of such agreements shall be subordinate
to this Mortgage, and the Mortgagee shall have no responsibility for the performance of the Mortgagor’s
obligations thereunder), and (d) all plans and specifications, contracts and subcontracts for the construction
or repair of the Improvements, sewer and water taps, allocations and agreements for utilities, bonds,

-6-
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permits, licenses, guarantees, warranties, causes of action, judgments, Claims, profits, security deposits,
utility deposits, refunds of fees or deposits paid to any Governmental Authority, letters of credit and policies
of insurance; together with all Additions thereto and Proceeds thereof.

“Proceeds”, when used with respect to any of the collateral deseribed in this Mortgage, means all
proceeds within the meaning of the Uniform Commercial Code of the State and shall also include the
proceeds of any and all insurance policies.

“Property” means the Land, the Improvements and the Personalty, and all Additions to, and
Proceeds of, all of the foregoing.

“Property Assessments” means all applicable taxes, payments in lieu of taxes, water rents, sewer
rents, assesients, condominium charges, maintenance charges and other governmental or municipal or
public or private dues, charges and fevies and any Liens (including federal tax liens) which are or may be
levied, imposed o assessed upon the Property or any part thereof, or upon any Leases or any Rents, whether
levied directly oi ingiractly or as excise taxes, as income taxes. or otherwise.

“Real Property” :neans the Land and the Improvements, and all Additions to, and Proceeds of, each
of the foregoing.

“Reimbursement Rate” ineans a floating rate of interest equal at all times to three percent (3%) per
annum in excess of the interest rate then in effect under the Note.

“Rents” means all of the rents, roy aldes, issues, profits, revenues, eamings, income and other
benefits of the Property, or arising from the vse or.enjoyment of the Property, or from any Lease or other
use or occupancy agreement pertaining to the Propery.,

“State” means the State of Iilinois,

“Swap Contract” means any agreement, whethet Or.not in writing, relating to any Swap
Transaction, including, unless the context otherwise cleariy requires, any agreement or contract that
constitutes a “gwap” within the meaning of Section 1a(47) of the Commiodity Exchange Act (7 U.S.C. § 1
et seq. ), as amended from time to time, and any successor statute, and €. "C Regulation 1.3¢xxx), any form
of master agreement (the “Master Agreement”) published by the Intemsdanal Swaps and Derivatives
Association, Inc., and any other master agreement, entered into from t.me-to time between a Swap
Counterparty and the Borrowers (or any one or more of them) or any Affiliate o the Rorrowers (or any one
or mor¢ of them), together with any related schedules and confirmations, as the same may be amended,
restated, replaced, supplemented, superseded or otherwise modified from time to timé i accordance with
its terms, relating to or governing any or all of the foregoing.

“Swap Counterparty” means the Lender or an Affiliate of the Lender, in its capacity as counterparty
under any Swap Contract.

“Swap Transaction” means any transaction that is a rate swap, basis swap transaction, forward rate
transaction, commodity swap, commodity option, equity or eguity index swap or option, bond option, note
or bill option, interest rate option, forward foreign exchange transaction, cap transaction, spot or floor
transaction, collar transaction, currency swap transaction, cross-currency rate swap transaction, swap
option, currency option, credit swap or default transaction, T-lock, or any other similar transaction
(including any option to enter into any of the foregoing) or any combination of the foregoing, entered into
from time to time between a Swap Counterparty and the Borrowers (or any one or move of them) or any
Affiliate of the Borrowers (or any one or more of them).
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“Taxes™ means all taxes and assessments whether general or special, ordinary or extraordinary, or
foreseen or unforeseen, which at any time may be assessed, levied, confirmed or imposed on the Mortgagor
or on any of its properties or assets or any part thereof or in respect of any of its franchises, businesses,
income or profits,

“Transfer” means any direct or indirect sale, assignment, conveyance or transfer, including, without
limitation, any contract or agreement to sell, assign, convey or transfer, whether made with or without
consideration.

“Zoning Report” means that certain Final Zoning Compliance Report, Global Zoning Job #: GZ
9002, dated February 25, 2020, prepared by Global Zoning, LLC.

Section 102, Rules of Construction. The words “hereof™, “herein”, “hereunder”, “hereto”, and
other words oi similar import refer to this Mortgage in its entirety. The terms “agree” and “agreements”
mean and incladz “covenant” and “covenants”. The headings of this Mortgage are for convenience only
and shall not deiins or limit the provisions hereof. All references (a) made in the neuter, masculine or
feminine gender shail b= deemed to have been made in all such genders, (b) made in the singular or plural
number shall be deemec 't have been made, respectively, in the plural or singular number as well, (c) to
the Land, Improvements, rersonalty, Real Property or Property shall mean all or any portion of each of the
foregoing, respectively, and (0} 0 Section numbers are to the respective Sections contained in this Morigage
unless expressly indicated otherwise:

Article I1.
Granting ""auses: Condition of Grant

In order to secure the prompt paymeit and performance of the Obligations, the Mortgagor
(a) grants, bargains, sells and conveys the Real Progerty unto the Mortgagee, TO HAVE AND TO HOLD
the Real Property in fee simple forever; provided that, tiie Mortgagor may retain possession of the Real
Property until the occurrence and continuation of an Event.of Default; and (b) grants the Mortgagee a fien
on, and security interest in, the Personalty; and (¢) unconditicraily and absolutely assigns the Leases and
Rents to the Mortgagee (but subject to the license for collection of Reits described in Section 4.14(b)); and
(d) assigns to, and grants the Mortgagee a security interest in, any Coritracts of Sale; and (e) assigns to the
Mortgagee all Condemnation Awards and any insurance proceeds payabie sith respect to any Casualty. If
and when the Mortgagor and the Indemnitor have paid and performed all of *hic Obligations, and no further
advances are to be made under the Loan Agreement, the Mortgagee will provide a release of this Mortgage
to the Mortgagor. The Mortgagor shall be responsible for the recordation of such féicase and payment of
any recording costs.

Article II1.
Representations and Warrantics

The Mortgagor makes the following representations and warranties to the Mortgagee:

Section 3.01.  Warranty of Title. The Mortgagor is (a) the owner of the fee simple legal title to
the Real Property and is lawfully seized and possessed of the Real Property, and (b) except for the Permitted
Encumbrances, the owner of all of the beneficial and/or equitable interest in and to the Real Property. The
Mortgagor has the right and authority to convey the Real Property and does hereby warrant specially, and
agrecs to defend, the Real Property and the title thereto, whether now owned or hereafter acquired, against
all Claims by any Person claiming by. through, or under the Mortgagor. To the Mortgagor’s knowledge,
the Real Property is subject to no Encumbrances other than the Permitted Encumbrances, The Mortgagor
hereby represents and warrants that all of the Property is a single tax parcel, and there are no properties
included in such tax parcel other than the Property. The Mortgagor further covenants and agrees that it

-8-
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shall not cause all or any portion of the Real Property to be replatted or for any lots or boundary lines to be
adjusted, changed or altered for either ad valorem tax purposes or otherwise, and shall not consent to the
assessment of the Real Property in more than one tax parcel or in conjunction with any property other than
the Real Property.

Section 3.02,  Propertv Assessments. The Real Property is assessed for purposes of Property
Assessments as a separate and distinet parcel from any other property, such that the Real Property shall
never become subject to the Lien of any Property Assessments levied or assessed against any property other
than the Real Property,

Section 3.03.  Independence of the Real Property. No building or other improvements on
property not covered by this Mortgage rely on the Real Property or any interest therein to fulfill any
requiremeit o” any Governmental Authority for the existence of such property, building or improvements;
and, except a5 set forth in the Zoning Report, none of the Real Property relies, or will rely, on any property
not covered by %)’z Mortgage or any interest therein to fulfill any requirement of any Governmental
Authority. The Reai Tioperty has been properly subdivided from all other property in accordance with the
requirements of any aprieable Governmental Authorities.

Section 3.04,  Existine Improvements. The existing Improvements, if any, were constructed, and
are being maintained, in accordzase with all applicable Laws, including, without limitation, zoning Laws.

Section 3.05.  Personalty. The Mortgagor has good title to the Equipment, and the Personalty is
not subject to any Encumbrance other ta=i the Permitted Encumbrances.

Section 3.06.  Leases, Rents. Contracts of Sale. Mortgagor’s interest in the Leases, Rents and
Contracts of Sale are not subject to any Encumbiance other than the Permitted Encumbrances.

Scction 3.07.  Presence of Hazardous Materials or  Contamination; Compliance With
Environmental Requirements. To Mortgagor’s knowledge, exrept as set forth in the Environmental Report,
(a) no Hazardous Materials are currently located on the Froperty, nor is the Property affected by any
Hazardous Materials Contamination, and (b) the Property has neve: oeen used as a manufacturing, storage,
treatment, processing, recycling or disposal site for Hazardous Mateals. To Mortgagor’s knowledge.
except as set forth in the Environmental Report, the present condition 2ad uses of, and activities on, the
Property do not violate any Environmental Requirement. To Mortgagoi's “nowledge, except as set forth
in the Environmental Report, neither the Mortgagor, nor any tenant or subtenant: has obtained or is required
to obtain any permit or ather authorization to construct, occupy, operate, use or conduct any activity on, the
Property by reason of any Environmental Requirement. The Morigagor has received .ao-notice, and is not
aware, of any Claim involving a violation of any Environmental Requirement with resrect to the Property
or any operation conducted on the Property. To Mortgagor’s knowledge, except as set forth in the
Environmental Report, there is no Environmentai Requirement which requires any (work, repair,
construction, capital expenditure, or other remedial work of any nature whatsoever to be undertaken with
respect 1o the Property.

Article IV
Affirmative Covenants

Section 4.01.  Obligations. The Mortgagor agrees to promptly pay and/or perform all of the
Obligations (subject to applicable notice, grace and cure periods set forth in the Loan Documents), time
being of the essence in each case.

Section 4.02.  Insurance. The Mortgagor shall maintain the insurance as required by the terms of
the Loan Agreement.
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Section 4.03.  Adjustment of Condemnation and Insurance Claims. The Mortgagor shall give
prompt Notice to the Mortgagee of any Casualty or any Condemnation (or any threatened (in writing)
Condemnation) as soon as Mortgagor becomes aware of such Casualty or Condemnation or threatened
Condemnation. With respect to any Material Casualty or Condemnation, subject to the rights of JCI under
the ICI Lease, the Mortgagee is authorized, at its sole option, to commence, appear in and prosecute, in its
own or the Mortgagor’s name, any action or proceeding relating to any Condemnation or Casualty, and to
settle or compromise any Claim in connection therewith. In such case, the Mortgagee may also deduct
from any payment all reasonable, out-of-pocket expenses incurred by Mortgagee to collect same. The
Mortgagee agrees, however, that, so long as no Event of Default has occurred and is continuing, it will not
settle or compromise any such Claim without the prior written consent of the Mortgagor, which consent
shall not be unreasonably withheld or delayed, If the Mortgagee elects not to adjust a Claim, the Mortgagor
agrees to promptly pursue the settlement and compromise of the Claim, subject to the rights of JCI under
the JCI Lcase. Subject to the rights of JCI under the JCI Lease, if, prios to the receipt by the Mortgagee of
any Condemaation Award or insurance proceeds, the Property shall have been sold pursuant to the
pravisions of Secrion 7.02, the Mortgagee shall have the right to receive such funds to the extent of (a) any
deficiency found to b= due upon such sale with interest thereon (whether or not a deficiency judgment on
this Mortgage shall have buen sought or recovered or denied), and (b) necessary to reimburse the Mortgagee
for its Expenses. The Morigagor agrees to execute and deliver from time to time, upon the request of the
Mortgagee, such further insirmants or documents as may be reasonably requested by the Mortgagee 1o
confirm the grant and assignmen( to the Mortgagee of any Condemnation Awards or insurance proceeds
(provided that no such instruments or Jocuments shall increase Mortgagor’s obligations or liabilities or
decrease Mortgagor’s rights).

Section 4.04.  Application of Net I'uceeds. Subject to the rights of JCI under the JCI Lease,
proceeds received by the Morigagor must be appiied to either (a) the payment of the Obligations, without
any penalty for prepayment, or (b) the restoration-ofihe Property. Subject to the rights of JCI under the
JCI Lease, if an Event of Default has occurred and is coatinuing, the Mortgagee shall determine, in its sole
discretion, the manner in which Net Proceeds are to be #pplied (i.e., pursuant to clause (a) or (b) of the
preceding sentence). If no Event of Default has occurred an is continuing, the Mortgagor shall determine
the manner of application, subject to the rights of JCI under the JC! Lease. In the event that, and to the
cxtent that, Net Proceeds with respect to a Material Casualty or' Concemnation are to be applied to the
restoration of the Property, each of the following conditions must als¢ e met and complied with (subject,
however, in each instance, to the rights of JCI under the JCI Lease):

(8)  An escrow account shall have been established with the Mortgagee composed of
Net Proceeds received by Mortgagor and not required to be tumed over to JCI urder the JCI Lease. The
Mortgagee shall be entitled, at the expense of the Mortgagor, to consult such professionis as the Mortgagee
may deem necessary, in its sole discretion, to determine the total costs of restoring the Progsity. No interest
will be paid on funds in the escrow account. The Mortgagor hereby assigns to, and grants ia¢ nMortgagee a
security interest in, such escrow account and the funds therein to secure the payment and performance of
the Obligations.

{(b) All Leases must continue in full force and effect (subject to rent abatement during
restoration as may be provided in the Leases) or, if terminated, the terminated Leases must have been
replaced with Leases of equal quality in the reasonable judgment of the Mortgagee. Any ienant having the
right to terminate its Lease due to the Casualty or Condemnation, and which has not exercised that right,
shall have confirmed in writing to the Mortgagee its irrevocable waiver of such termination right,

{c) Proceeds from rental loss or business interruption inserance, or both. or other

moneys of the Mortgagor, must be available to the Mortgagor in such amounts as the Mortgagee, in its
reasonable judgment, considers sufficient to pay the debt service under the Loan, and all Property
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Assessments, insurance premiums and other sums becoming due from the Mortgagor pursuant to this
Mortgage and the Loan Agreement during the time required for restoration.

(d) All restoration will be conducted under the supervision of an architect or engineer,
or both, selected and paid for by the Mortgagor and reasonably approved in advance by the Mortgagee, and
by a general contractor who shall be reasonably approved by the Mortgagee and shatl have executed a fixed
price contract. The Mortgagee’s approval of the Morigagor’s proposed architect, engineer and/or general
contractor shall not be unreasonably withheld, conditioned or delayed.

(e) The restoration wili be performed pursuant to plans and specifications reasonably
approved by the Mortgagee.

(f If customary in the applicable jurisdiction and if required by the Mortgagee, the
contractor or funtractors responsible for the restoration shall have obtained payment and performance bonds
from a corporate ~vrety reasonably acceptable to the Mortgagee and naming the Mortgagee as dual obligee,

(g) "= _The Indemnification Agreement shall remain in full force and effect and the
Indemnitor shall so confiiny: to the Mortgagee.

Subject to the rights ot J”Tander the JCI Lease, if any of the foregoing conditions are not satisfied.
the Mortgagee may, in its sole ciscrssion, apply Net Proceeds to the payment of the Obligations, and the
Mortgagor shall not be liable for an s penalty for prepayment.

Subject to the rights of JCI undei: the 4Cl Lease, if applied to restoration, Net Proceeds (and any
other funds required to be deposited with the Mortgagee) shall be disbursed from time to time in accordance
with the terms and conditions of the constructiof loan agreement most commonly used by the Mortgagee
at the time of the Casualty or Condemnation for major commercial construction loans, and subject also to
the following conditions (which shall control in the ®vint of any conflict with the provisions of such
construction loan agreement):

(a) Restoration shall commence within thirty (39} days following receipt of the Net
Proceeds by the Mortgagee and shall be completed within such tiine 24 may be reasonably determined by
the Mortgagee in view of the extent of the Casualty or Condemnation u, in any event, shall be completed
within a reasonable period after the date the Net Proceeds are received.

(b) At the time of each disbursement, (i) no Lease coveiiag the Property shall have
been terminated unless the same have been replaced with Leases of equal qualitt. in the reasonable
Judgment of the Mortgagee, and (ii) no Event of Default shall have occurred and shal' or continuing.

{c) Restoration shall be performed in accordance with the requuements of
Section 5.04,

(d)  With respect to each disbursement and accompanying each request therefor, there
shall be delivered to the Mortgagee (i) a certificate addressed to the Mortgagee from the architect or
engineer supervising the restoration stating that such disbursement is to pay the cost of restoration not paid
previously by any prior disbursement, that all restoration completed to the date of such certificate has been
completed in accordance with applicable Laws and substantially in accordance with the approved plans and
specifications, and that the amount of such disbursement, together with all other disbursements, does not
exceed ninety percent (30%) of the aggregate of all costs incurred or paid on account of work, labor or
services performed on, and materials installed in, the Property at the date of such certificate, and (i)
evidence reasonably satisfactory to the Mortgagee that all Claims then existing for labor, services and
materials have been paid in full or will be paid in full from the proceeds of the disbursement requested,
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(e}  The firal ten percent (10%) holdback shall be disbursed only upon delivery to the
Mortgagee, in addition to the items required in paragraph {d) above, of the following:

(i) Final waivers of Liens from all contractors and subcontractors.

(ii) A certificate of the architect or engineer stating that the restoration has
been completed in a good and workmanlike manner, substantially in accordance with the plans and
specifications approved by the Mortgagee and in accordance with all applicable Laws.

(iii)  An estoppel affidavit from each tenant occupying or leasing space in the
Property stating that its Leasg is in full force and effect.

D Subject to the rights of JCI under the JCI Lease, immediately upon the expiration
of any applicrbie cure period after an Event of Default, the Mortgagee may apply Net Proceeds and any
other sums deporitzd with the Mortgagee to the repayment of the Obligations, without any penalty for
prepayment.

Section 4.05. * Prcperty Assessments; Escrow.

(a) Unless 2.1 sccrow account for payment of Property Assessments is created pursuant
to subsection (c) below, the Moitgagzr will (i) promptly pay in full and discharge (or cause to be paid in
full and discharged) all Property Ass=ssments, and (ii} exhibit to the Mortgagee, upon demand, the receipted
bills for such Property Assessments pricr to the day upon which the same shall become delinquent. Property
Assessments shall be considered delinqueit 45 0f the first day any interest or penalties commence to accrue
thereon.

(b)  Inthe event of the passage ot zny Law subsequent to the date of this Mortgage in
any manner changing or modifying the Laws now in 7orce governing the taxation of mortgages or debts
secured by mortgages or the manner of collecting any such inxes so as to adversely affect the Mortgagee
with respect to this Mortgage (including, without limitation, a “equirement that internal revenue stamps be
affixed to this Mortgage or any of the other Loan Documents), thedi promptly upon receipt of notice from
the Mortgagee (which notice shall include a statement that such action is being applied consistently with
any other similar loans to any other similarly-situated borrowers) the vicrigagor will pay any such tax. If
the Mortgagor fails to make such prompt payment, or if any Law prohibi’s the Mortgagor from making
such payment or would penalize the Mortgagee if the Mortgagor makes suc's, payment, then the entire
unpaid balance of the Obligations shall, without Notice, immediately become uue 224 payable at the sole
option of the Mortgagee. In no event, however, shall any income taxes of the Mongag»e or franchise taxes
of the Mortgagee measured by income, or taxes in lieu of such income taxes or franchise t2xes, be required
to be paid by the Mortgagor,

©) At any time and from time to time following the occurrence of an Event of Default
which remains uncured, provided the JCI Lease is no longer in effect, the Mortgagor shafl pay to the
Mortgagee monthly, on any date selected by the Mortgagee, such amount as the Mortgagee from time to
time estimates will generate sufficient funds to pay all Property Assessments and premiums for the
insurance required by Section 4.02 prior to the date such Property Assessments or insurance premiums
next become due. The Mortgagee’s estimates shall be based on the amounts actually payable or, if
unknown, oit the amounts actually paid for the year preceding that for which such payments are being made.
Any deficiencies shall be promptly paid by the Mortgagor to the Mortgagee on demand. Following the
occurrence and continuation of an Event of Default, the Mortgagor shall transmit bitls for the Property
Assessments and insurance premiums to the Mortgagee promptly. When the Mortgagee has received from
the Mortgagor, or on its account, funds sufficient to pay the same, the Mortgagee shall, except as provided
below, pay such bills. Payments for such purposes may be made by the Mortgagee at its discretion even
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though subsequent owners of the Property may benefit thereby. Upon foreclosure or release of this
Mortgage or, to the extent permitted by Law, upon the occurrence and continuation of an Event of Default,
the Mortgagee may apply any sums se deposited to the payment of the Obligations. If from time to time
funds are accumulated under the terms of this Section in excess of the amount needed to pay the Property
Assessments and such insurance premiums, the Mortgagor at least annually shall be given the option of (i)
receiving a refund of the excess funds, (i) applying the excess funds to the payment of the Obligations
(provided prepayment is then permitted without penalty pursuant to the Loan Agreement), or (iii) permitting
the excess funds to remain in the escrow account established pursuant to this Section. If the Mortgagor
fails to give Notice to the Mortgagee of its intent with respect to the application of the excess funds as
provided in this Section within sixty (60) days from the date the Mortgagee mailed notice of the
accumulation of the excess funds, the Mortgagee shall promptly return the excess funds to the Mortgagor.
Within sixty (60) days after reccipt from the Mortgagor of a Notice requesting a refund, the Mortgagee
shall also'revurn excess funds to the Mortgagor.

Section+ %6 Compliance with Laws. The Mortgagor will comply with and not violate, and
cause to be complier with and not violated, all present and future Laws applicable to the Property and its
use and operation,

Section 4.07,  Maintzaance and Repair of the Property, The Mortgagor, at the Mortgagor’s sole
expense, will (or will cause in< tenant under any applicable Lease to) (a) keep and maintain the
Improvements and the Equipment ir’ good condition, working order and repair, and (b) make all necessary
or appropriate repairs and Additions 40, the Improvements and Equipment, so that each part of the
Improvements and all of the Equipment sia’l #t all times be in good condition and fit and proper for the
respective purposes for which they were oniginially intended, erected, or installed.

Section 4.08,  Additions to Security. All right, title and interest of the Mortgagor in and to all
Improvements and Additions hereafter constructed ¢rplaced on the Property and in and to any Equipment
hereafter acquired shall, without any further mortgage ‘conveyance, assignment or other act by the
Mortgagor, become subject to the Lien of this Mortgage as i1y and completely, and with the same effect,
as though now owned by the Mortgagor and specifically described in the granting clauses hereof. The
Mortgagor agrees, however, to execute and deliver to the Mortgagee such further documents as may be
required pursuant to Section 8.02,

Section 4.09.  Inspection. The Mortgagor will permit the Mortg ge<, or any Person authorized
by the Mortgagee, to enter and make inspections of the Property, and at all rzasonable times and as often
as may be requested by the Mortgagee, subject to the tights of JCI under the JCI Liase,

Section 4.10.  Management. The Mortgagor at all times shall provide for.ihz competent and
responsible management and operation of the Property. Any management contract or mat¢rial modification
or change to any existing management contract affecting the Property must be approved in wiiting by the
Mortgagee prior to the execution of the same.

Section 4.11. Books and Records. The Mortgagor will keep and maintain full and accurate
records and books as required by the terms of the Loan Agreement.

Section 4.12.  Estoppel Certificates. Within ten (10) days after any request by the Mortgagee ar
a proposed assignee or purchaser of the Loan, the Mortgagor shall certify in writing to the Mortgagee, or
to such proposed assignee or purchaser, the then unpaid balance of the Loan and whether, to the
Mortgagor’s knowledge, the Mortgagor has any right of defense or setoff to the payment or performance
of any of the Obligations.
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Section 4.13.  Subrogation. To the extent permitted by Law, the Mortgagee shall be subrogated,
notwithstanding its release of record, to any Lien now or hereafter existing on the Property to the extent
that such Lien is paid or discharged by the Mortgagee whether or not from the proceeds of the Loan. This
Section shall not be deemed or construed, however, to obligate the Mortgagee to pay or discharge any Lien.

Section 4.14. Leases.

(a) The Mortgagee shall have the right to approve any Lease executed after the date
of this Mortgage as to form, content and financial strength of the tenant. All such Leases shall, at the
Mortgagee’s option, include subordination provisions reasonably acceptable to the Mortgagee. Atany time,
within thirty (30) days after Notice from the Mortgagee, the Mortgagor will deliver to the Mortgagee a
written description in such reasonable detail as the Mortgagee may request of all of the Leases, including,
without liriitation, the names of all tenants, the terms of all Leases and the Rents payable under all Leases,
and, ont demeio. the Mortgagor will furnish to the Mortgagee fully executed copies of any Leases. If any
Lease provide: for the giving by the tenant of certificates with respect to the status of such Lease, the
Mortgagor shall excreise its right to require such certificate within ten (10} days after the request by the
Mortgagee. Within 1hirty {30) days after any request by the Mortgagee, the Mortgagor will notify all tenants
under existing Leases, ard sgrees (o thereafter notify all tenants under future Leases, that (i) the Mortgagor
collects and receives all Rents rursuant to the license granted to it hereunder, and (ii) upon Notice from the
Mortgagee that such license Las been revoked, the tenant shall pay all unpaid Rent directly to the
Mortgagee,

(b} So long as no Evéniof Default has oceurred and is continutng, the Mortgagor shall
have a license (which license shall terminace ausomatically and without Notice upon the occurrence and
continuation of an Event of Default) to collect urci, but not prior to accrual, the Rents under the Leases
and, where applicable, subleases, such Rents to Le held in trust for the Mortgagee. Each month, provided
no Event of Default has occurred and is continuing, ih- Mortgagor may retain such Rents as were coilected
that month and held in trust for the Mortgagee. Upon revozation of such license and following notification
to the tenants under the Leases by the Mortgagee that Rents i€ to be paid to the Mortgagee, all Rents shall
be paid directly to the Mortgagee and not through the Mortazzor. During the continuance of an Event of
Default, & demand by the Mortgagee on any tenant for the payment cf Rent shall be sufficient to warrant
such tenant to make future payments of Rent to the Mortgagee without-the necessity of further consent by
the Mortgagor.

(c)  The Mortgagor, at its sole cost and expense, will vse commerciafly reasonable
efforts to enforce or secure, or cause to be enforced or secured, the performance of esch and every obligation
and undertaking of the respective tenants under any Leases and will appear in and-4fn, at its sole cost
and expense, any action or proceeding arising under, or in any manner connected with, s1:¢h Leases.

(d)  The Mortgagor will not assign the whole or any part of the Leases or Rents without
the prior written consent of the Mortgagee, and any assignment without such consent shall be null and void.

(e) The Mortgagor will promptly perform (in all material respects) all of its obligations
under any Leases. The Mortgagor will not, without the prior written consent of the Mortgagee (not to be
unreasonably withheld, conditioned or delayed), (i) cancel, terminate, accept a surrender of, reduce the
payment of rent under, or accept any prepayment of rent for more than one (1) month in advance under any
Lease, or (i) permit a Lien on the Property superior to any Lease, other than this Mortgage and any separate
assignment of leases in favor of the Morigagee.

(f) The Mortgagee shall not be obligated to perform or discharge any obligation of the
Mortgagor under any Lease. This assignment of the Leases in no manner places on the Mortgagee any
responsibility for (i} the control, care, management or repair of the Property, (ii) the carrying out of any of
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the terms and conditions of the Leases, (iii} any waste committed on the Property, or (iv) any dangercus or
defective condition on the Property (whether known or unknown). The Mortgagor agrees to indemnify the
Mortgagee for, and forever hold it harmless trom, any and afl Claims arising out of, or in connegtion with,
any Leases or any assignment thereof, except to the extent arising out of the gross negligence or willful
misconduct of Mortgagee.

() If any Lease is subordinate (either by its date, by its express terms or by agreement
of the tenant) to this Mortgage, such Lease shall be subject to the condition (and this Mortgage so
authorizes) that, in the event of any sale of the Property pursuant to the provisions of Section 7.02, such
Lease shall, at the sole option of the Mortgagee or any purchaser at such sale, either (i) continue in full
force and effect as set forth in the required advertisement of sale, and the tenant or tenants thereunder will,
upon request, attorn to and acknowledge in writing the purchaser or purchasers at such sale or sales as
landlord thereunder, or (i) subject to any rights of the tenant as set forth in a subordination. non-disturbance
and attornme:it ~greement (or other similar agreement with the Mortgagee), upon notice to such effect from
the Mortgagee o 2:iy purchaser or purchasers, terminate within ninety (90) days from the date of sale.

Section 4.15.- /Taxes. The Mortgagor shall pay and discharge (or cause to be paid and discharged)
all Taxes prior to the dale on which penalties are attached thereto unless and to the extent only that such
Taxes are contested in accordance with Section 4,18,

Section 4.16,  Right to Perioim. [f the Mortgagor fails to promptly pay or perform any of the
Obligations, resulting in an Event of Default that continues beyond the expiration of any applicable cure
period, the Mortgagee, without demand upon the Mortgagor, and without waiving or releasing any
Obtigation or Default, may (but shalt be wiir< no obligation to) at any time thereafter make such payment
or perform such act for the account and at the exncise of the Mortgagor, The Mortgagee may enter upon
the Property for that purpose and take ail aciion thereon as the Mortgagee considers necessary or
appropriate. All Expenses incurred by the Mortgages rursuant to this Section, together with interest thereon
at the Reimbursement Rate, shall be paid by the Mortgaz0r i the Mortgagee as provided in Section 4.17.

Section4.17.  Reimbursement: Interest. If the Mor:zagee shall incur any Expenses or pay any
Claims to which the Mortgagee becomes a party by reason of this Mortgage or the rights and remedies
provided hereunder (regardless of whether this Mortgage expressly provides for an indemnification against
such Claims by the Mortgagor), such Expenses and Claims shall be.(2}-paid by the Mortgagor to the
Mortgagee on demand, together with interest thereon from the date ingvued until paid in full by the
Mortgagor at the Reimbursement Rate, and (b) a part of the Obligations tecured by this Mortgage.
Notwithstanding the foregoing, however, in any action or proceeding to foreclose this Mortgage or to
recaver or coflect the Obligations, the provisions of Law governing the recovery ofcusis, disbursements
and allowances shall prevail unaffected by this Section. Whenever this Morigage provides for interest to
be paid at the Reimbursement Rate, the Reimbursement Rate shall be calculated on the basis of a 360-day
year factor apptied to actual days elapsed.

Section 4.18.  Permitted Contests. The Mortgagor shall not be required to pay any of the Property
Assessments, or to comply with any Law, so long as the Mortgagor (or the tenant under a Lease) shall in
good fzith, and at its cost and expense, contest the amount or validity thereof, or take other appropriate
action with respect thereto, in good faith and in an appropriate manner or by appropriate procecdings;
provided that (a) such proceedings operate to prevent the collection of, or other realization upon, such
Property Assessments or enforcement of the Law so contested, (b) there will be no sale, forfeiture or loss
of the Property during the contest, (c) the Mortgagee is not subjected to any Claim, and {(d) the Mortgagor
provides assurances reasonably satisfactory to the Mortgagee (including, without limitation, the
establishment of an appropriate reserve account with the Mortgagee, a court or Governmental Authaority)
of its (or such tenant’s) ability to pay such Property Assessments or comply with such Law in the event the
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Mortgagor is unsuccessful in its contest. Each such contest shall be promptly prosecuted to final conclusion
or settlement, and the Mortgagor shall indemnify and save the Mortgagee harmless against all Claims in
connection therewith, except in the event of fraud, gross negligence or willful misconduct by the Mortgagee
or its agents. Promptly after the settlement or conclusion of such contest or action, the Mortgagor shall
comply with such Law and/or pay and discharge the amounts which shall be levied, assessed or imposed
or determined to be payable, if any, together with any applicable penalties, fines, interests, costs and
expenses in connection therewith.

Section 4.19.  Security Agreement; Fixture Filing. This Mortgage creates a security interest in
the Personalty, and, to the extent the Personalty is not real property, this Mortgage constitutes a security
agreement from the Mortgagor to the Mortgagee under the Uniform Commercial Code of the State. The
Morigagor hereby agrees to execute and deliver on demand, and hereby irrevocably constitutes and appoints
the Mortgage~ the attorney-in-fact of the Mortgagor, to execute. deliver and, if appropriate, to file with the
appropriate filing office or offices, such financing statements or other instruments as the Mortgagee may
reasonably requcst'ar require in order to perfect the security interest granted hereby or to continue the
effectiveness of the sae. As to all of the above described personal property which is or which hereafter
becomes a “fixture” unuer applicable law, it is intended by the Mortgagor and the Mortgagee that this
Mortgage constitutes a fixtors filing filed with the real estate records of Cook County, llinois, under the
Uniform Commercial Code, as wnended or recodified from time to time, from the state wherein the Property
is located ("1'CC™). For purposes of this fixture filing, the “Debtor™ is the Mortgagor and the “Secured
Party” is the Mortgagee. A descripdon of the land which relates to the fixtures is set forth in Exhibit A
attached hereto, The Mortgagor is the ;ecord owner of such land, and this Mortgage covers goods which
are ot are to become fixtures on such land,” The filing of a financing statement covering the collateral shail
not be construed to derogate from or impai: e lien or provisions of this Mortgage with respect to any
property described herein which is real property or which the parties have agreed to treat as real property.
Similarly, nothing in any financing statement shaii-bz construed to alter any of the rights of the Mortgagee
under this Mortgage or the priority of the Mortgagee's !ier created hereby, and such financing statement is
declared to be for the protection of the Mortgagee in the sveat any court shall at any time hold that notice
of the Mortgagee’s priority interest in any property or interesis described in this Mortgage must, in order to
be effective against a particular class of persons, including bt not-!imited to the Federal government and
any subdivision, agency or entity of the Federal government, be filed ir'the UCC records.

Article V
Negative Covenanis

Section 5.01. Encumbrances. Without the prior written consent of the Mortgagee, the Mortgagor
will not knowingly permit the Real Property or the Personalty, or the Leases, Rents vi Contracts of Sale, to
become subject to any Encumbrances other than the Permitted Encumbrances. The Moraragor shall give
the Mortgagee Nofice, promptly upon the Mortgagor becoming aware thereof, of any defoult under any
Lien and Notice of any foreclosure or threat of foreclosure.

Section 5.02.  Transfer of the Property. The Mortgagor will not Transfer, or contract to Transfer,
all or any part of the Property or any legal or beneficial interest therein, except for Transfers of the
Equipment permitted by Section 5.03 or as otherwise expressly permitted under the Loan Agreement,

Section 5.03. Removal, etc. of Equipment and Improvements. Except to the extent permitted by
the following sentence, and subject to the rights of tenaats under the Leases, none of the Improvements or
Equipment shall be removed, demolished or materially altered, without the prior written consent of the
Mortgagee, which consent shall not be unreasonably withheld, conditioned or delayed. The Mortgagor
may remove and dispose of, free from the Lien of this Mortgage, such Equipment as from time to time
becomes worn out or obsolete, provided that, either (a) at the time of, or prior to, such removal, any such
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Equipment is replaced with other Equipment which is free from Liens other than Permitted Encumbrances
and has a value at least equal to that of the replaced Equipment (and by such removal and replacement the
Mortgagor shall be deemed to have subjected such Equipment to the Lien of this Mortgage), or (b} so long
as a prepayment may be made without penalty pursuant to the Loan Agreement, such Equipment is sold at
fair market value for cash and the net cash proceeds received from such disposition are paid over promptly
10 the Mortgagee to be applied to the prepayment of the principal of the Loan,

Section 5.04.  Additional Improvements. The Mortgagor will not construct any Improvements
other than those presently on the Land without the prior written consent of the Mortgagee. The Mortgagor
wilt complete and pay for, within a reasonable time, any Improvements which the Mortgagor is permitted
to construct on the Land. The Mortgagor will construct and erect any permitted Improvements (a) strictly
in accordance with all applicable Laws and any private restrictive covenants, (b) eniirely on lots or parcels
of the Lara, () s0 as not to encroach upon any easement or right of way or upon the fand of others, and (d)
wholly withi:i 22y building restriction lines applicable to the Land. Notwithstanding the foregoing, any
construction ot St tenant improvement work conducted by the tenants under terms of the Leases shall
not constitute a breac’ or default by the Mortgagor of this Section.

Section 5.05.  Restrictive Covenants, Zoning. ete. Without the prior written consent of the
Mortgagee, which consent shal-not be unreasonably withheld, conditioned or delayed, the Mortgagor will
not initiate, join in, or consent t0.any change in. any restrictive covenant, easement, zoning ordinance, or
other public or private restrictions, limiiing or defining the uses which may be made of the Property. The
Mortgagor will (a) promptly perforni-z:id observe, and use commercially reasonable efforts to cause the
tenants under the Leases 0 perform ana ohserve, all of the material terms and conditions of all agrecments
affecting the Property, and (b} do or cause to.lz-done all things necessary to preserve intact and unimpaired
any and afl easements, appurtenances and other iicissts and rights in favor of, or constituting any portion
of, the Property.

Section 5.06.  Prohibition on Hazardows Matérials. The Mortgagor will not cause, commit,
knowingly permit or allow to continue any violation of any Favironmental Requirement by any Person on
or with respect to the Property. The Mortgagor will not place, liistall. store, spill, leak, dispose of or release,
or cause, commit, knowingly permit, or allow the placement, instal aticn, storage, spilting, leaking, disposal
or release of, any Hazardous Materials on the Property in violation of applicable Laws and will keep the
Property free of all Hazardous Materials Contamination.

Article VI,
Events of Default

Subject to Section 6.2 of the Loan Agreement. the occurrence of any one or mate-of the following
shall constitute an “Event of Default” under this Mortgage:

Section 6.01.  Payment Obligations, The Mortgagor fails to pay any Obligation within five (3)
Business Days afier the date when due and payable, whether on the scheduled due date or upon acceleration,
maturity or otherwise: provided, however, that the grace period herein provided shall not be applicable to
the payment of the Obligations in full at maturity.

Section 6.02.  Transfer of the Property; Encumbrances. The Mortgagor fails to comply with
Sections 5.01 or 5.02,

Section 6.03.  Other Obligations. The Mortgagor fails to promptly perform or comply with any
of the obligations of the Mortgagor under this Mortgage (other than those expressly described in other
Sections of this Article VI), and such fzilure continues uncured for a period of thirty (30} days after Notice
from the Mortgagee to the Morigagor; provided, that such thirty (30) day period shall be extended to permit
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the cure of any defaunlt which by its nature is not reasonably susceptible to cure within said thirty (30) day
period, so long as the Mortgagor promptly within said thirty (30) day period commences its efforts to cure
and thereafter diligently pursues the same to completion within sixty (60) days after the lapse of the initial
thirty (30) days.

Section 6.04.  Event of Default Under Other Loan Documents. An Event of Default (as defined
therein) occurs and is continuing under the Loan Agreement or any of the other Loan Documents other than
this Mortgage.

Section 6.05. Change in Zoning or Public Restriction. Any change in any zoning ordinance or
regulation or any other public restriction is enacted, adopted or implemented, that limits or defines the uses
which may b= made of the Property such that the present or intended use of the Property, as specified in the
Loan Docuneats, would be in violation of such zoning ordinance or regulation or public restriction, as
changed, and th~t under applicable law the present use of the Property would be required to cease.

Section 4.04.~ Default Under Other Lien Documents. A default beyond any applicable notice and
cure period oceurs under any other mortgage, deed of trust or security agreement covering all or any portion
of the Property, including, yvithout limitation, any Permitted Encumbrances.

Section 6.07.  Execution, Attachment. Any execution or attachment is levied against the
Property, and such execution or atizCunent is not set aside, discharged or stayed within thirty (30) days
after the same is levied.

Article VII.
Rights 24 Remedies

Subject to Section 6.2 of the Loan Agreement, unon the occurrence and during the continuance of
any Event of Default, the Mortgagee may exercise any of <re following rights, powers or remedies:

Section 7.01.  Acceleration. The Morigagee may declare (without Notice to the Mortgagor and
without presentment, demand, protest or notice of protest or of dishancr, all of which the Mortgagor hereby
waives) the Obligations to be immediately due and payable.

Section 7.02.  Foreclosure. The Mortgagee may take possession 41 and sell the Property, or any
part thereof. and in connection therewith the Mortgagor hereby (a) assents to he passage of a decree for
the sale of the Property by the equity court having jurisdiction, and (b) autliorizes and empowers the
Mortgagee to take possession of and sell (or in case of the default of any purchaser to resell) the Property,
or any part thereof, all in accordance with the Laws or rules of court relating to mortgazes, including any
amendments thereof, or additions thereto, which do not materially change or impai: ze remedy. In
connection with any foreclosure, the Mortgagee may (a} procure such title reports, surveys, tix histories
and appraisals as they deem necessary, and (b) make such repairs and Additions to the Property as they
deem advisable, all of which shall constitute Expenses. In case of any sale under this Mortgage, by virtue
of judicial proceedings or otherwise, the Property may be scold as an entirety or in parcels, by one sale or
by several sales, as may be deemed by the Mortgagee to be appropriate and without regard to any right of
the Mortgagor or any other Person to the marshalling of assets. Any sale hereunder may be made at public
auction, at such time or times, at such place or places, and upon such terms and conditions and after such
previous public notice as the Mortgagee shall deem appropriate and advantageous and as required by Law,
Upon the terms of such sale being complied with, the Mortgagee shall convey to, and at the cost of, the
purchaser or purchasers the interest of the Mortgagor in the Property so sold, free and discharged of and
from all estate, title or interest of the Mortgagor, at law or in equity, such purchaser or purchasers being
hereby discharged from all liability to see to the application of the purchase money. The proceeds of such
sale or sales under this Mortgage, whether under the assent to a decree, the power of sale, or by equitable
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foreclosure, shall be held by the Mortgagee and applied as follows: First, to pay (a) all Expenses incurred
in connection with such sale or in preparing the Property for such sale including. among other things. the
reasonable fees and expenses of counsel representing the Mortgagee for conducting the proceedings if
without contest, but if legal services be rendered to the Mortgagee in connection with any contested matter
in the proceedings, then such other counsel fees shall be allowed and paid out of the proceeds of such sale
or sales as the court having jurisdiction may deem proper. and (b) a commission equal to the commission
allowed mortgagees for making sales of property under decrees of the equity court having jurisdiction;
Second, to pay all of the Obligations and all interest then due and accrued thereon, which shall include
interest through the date of ratification of the auditor’s account; and Lastly, to pay the surplus, if any, to the
Mortgagor or any Person entitled thereto upon surrender and delivery to the purchaser or purchasers of the
Property, and less the Expenses, if any, of obtaining possession. [mmediately upon the filing of any
foreclosure under this Mortgage, there shall also become due and owing by the Mortgagor a commission
on the total amaount of the Obligations then due equal to one-half of the percentage allowed as commission
to mortgagees making sales under orders or decrees of the equity court having jurisdiction, and no Person
shall be require 17 veceive only the apgregate amount of the Obligations to the date of payment unless the
same is accompanicr by a tender of such commission.

Section 7.03.  Azxing Possession or Control of the Property. As a matter of right without regard
to the adequacy of the security, and to the extent permitted by law without Notice to the Mortgagor, the
Mortgagee shall be entitled, wpon application to a court of competent jurisdiction, to the immediate
appointment of a receiver for all onany, part of the Property and the Rents, whether such receivership be
incidental to a proposad sale of the Pioperty or otherwise, and the Mortgagor hereby consents to the
appointment of such a receiver. In addiiion, to the extent permitted by Law, and with or without the
appointment of a receiver, or an application thicrefor, the Mortgagee may (a) enter upon, and take possession
of (and the Mortgagor shall surrender actual poss<ssion of), the Property or any part thereof, without Notice
to the Mortgagor and without bringing any legal-sciion or proceeding, or. if necessary by force, legal
proceedings, ejectment or otherwise, and (b) remove and exclude the Mortgagor and its agents and
employees therefrom,

Section 7.04,  Management of the Property. Upor sbtaining possession of the Property or upon
the appointment of a receiver as described in Section 7.03, the MOrtgugse or the receiver, as the case may
be, may, at its sole option, (a) make all necessary or proper repairs asicA dditions to or upon the Property,
(b) operate, maintain. control, make secure and preserve the Property, (¢} rzceive all Rents, and (d) complete
the construction of any unfinished Improvements on the Property and, in connection therewith, continue
any and all outstanding contracts for the erection and completion of such Impreviments and make and enter
into any further contracts which may be necessary, either in their or its own nanie ot in the name of the
Mortgagor (the cost of completing the Improvements shall be Expenses secured v ikis Mortgage and
accrue interest as set forth in Section 4.17). In so doing, the Mortgagee or such receiver sliz!! have the right
to manage the Property and to carry on the business of the Mortgagor and may exercise all-of G2 rights and
powers of the Mortgagor, either in the name of the Mortgagor, or otherwise, including, but without limiting
the generality of the foregoing, the right to lease the Property, to cancel, modify, renew or extend any Lease
or sub-lease of the Property and to carry on any contracts entered into by the Mortgagor with respect to the
Property. The Mortgagee or such receiver shall be under no liability for, or by reason of, any such taking
of possession, entry, holding, removal, maintaining, operation or management, except for gross negligence
or willful misconduct. Any Rents received shall be applied (a) first, to pay ail Expenses, and (b) the balance,
if any, to payment of the other Obligations, The Mortgagor shall pay on demand to the Mortgagee or the
receiver (as the case may be) the amount of any deficiency between (a) the Rents received by the Mortgagee
or the receiver, and (b} all Expenses incurred together with interest thereon at the Reimbursement Rate as
provided in Section 4.17. The exercise of the remedies provided in this Section shall not cure or waive any
Event of Default, and the enforcement of such remedies, once commenced, shall continue for so long as the
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Mortgagee shall elect, notwithstanding the fact that the exercise of such remedies may have, for a time,
cured the original Event of Default.

Section 7.05.  Uniform Commercial Code. The Mortgagee may proceed under the Uniform
Commercial Code of the State as to all or any part of the Personalty, and in conjunction therewith may
exercise all of the rights, remedies and powers of a secured creditor under the Uniform Commercial Code
of the State. Upon the occurrence and during the continuance of any Event of Default, the Mortgagor shall
assemble all of the Equipment and make the same available within the Improvements. Any notification
required by Section 9-611 of the Uniform Commercial Code of the State shall be deemed reasonably and
properly given if sent in accordance with the Notice provision of this Mortgage at least ten (10) days before
any sale or other disposition of the Personalty. Disposition of the Personalty shall be deemed commetrcially
reasonable if made pursuant to a public sale advertised at least twice in a newspaper of general circulation
in the comnivuity where the Property is located. Proceeds from any such sale shall be applied as follows:
(a} first, to pay 21! Expenses incurred in connection with the sale, and (b) the balance, if any, to payment of
the other Obligaticiiz,

Section 7.06.- Cther Remedies. The Mortgagee shall have the right from time to time to enforce
any legal or equitable ram:dy against the Mortgagor and to sue the Mortgagor for any sums (whether
interest, damages for failure to pay principal or any installments thereof, taxes, or any other sums required
to be paid under the terms of thiz Mlortgage, as the same become due), without regard to whether or not any
other of the Obligations shall be die, und without prejudice to the right of the Mortgagee thereafier to
enforce any appropriate remedy agsinst the Mortgagor, including, without limitation, an action of
foreclosure or an action for specific perforuonce, for a Default by the Mortgagor existing at the time such
earlier action was commenced.

Section 7.07. Remedies, etc. Cumulative, Each right, power and remedy of the Mortgagee as
provided for in this Mortgage, or in any of the other Loan Documents or now or hereafter existing by Law.
shall be curnulative and concurrent and shall be in addiiizn 4o every other right, power or remedy provided
for in this Mortgage, or in any of the other Loan Documents oi now or hereafter existing by Law, and the
exercise or beginning of the exercise by the Mortgagee ot “uy one or more of such rights, powers or
remedies shall not preclude the simultaneous or later exercise by the Mortgagee of any or all such ather
rights, powers or remedies.

Section 7.08. No Waiver by the Mortgagee. ete. No course of Gzaling or conduct between the
Mortgagee and the Mortgagor shall be effective to amend, modify or chatgz any provisions of this
Mortgage or the other Loan Documents, No failure or delay by the Mortgagee 10 insist upon the strict
performance of any term, covenant or agreement of this Mortgage or of any of the ¢tler1.oan Documents,
or to exercise any right, power or remedy consequent upon a breach thereof, shall constitute a waiver of
any such term, covenant or agreement or of any such breach, or preclude the Mortgagee from exercising
any such right, power or remedy at any later time or times. By accepting payment aficr the ave date of any
of the Obligations, the Mortgagee shall niot be deemed to waive the right either to require prompt payment
when duc of all other Obligations, or to declare an Event of Default for failure to make prompt payment of
any such other Obligations. Neither the Mortgagor nor any other Person now or hereafter obligated for the
payment of the whole or any part of the Obligations shall be relieved of such liability by reason of (a) the
failure of the Mortgagee to comply with any request of the Mortgagor or of any other Person to take action
to foreclose this Mortgage or otherwise enforce any of the provisions of this Mortgage. or (b) any agreement
or stipulation between any subsequent owner or owners of the Property and the Mortgagee, or (c} the
Mortgagee extending the time of payment or modifying the terms of this Mortgage or any of the other Loan
Documents without first having obtained the consent of the Mortgagor or such other Person. Regardless of
consideration, and without the necessity for any notice to or consent by the holder of any subordinate Lien
on the Property, the Mortgagee may release any Person at any time liable for any of the Obligations or any

-20-



UNOFFICIAL COPY

part of the security for the Obligations, and may extend the time of payment or otherwise modify the terms
of this Mortgage or any of the other Loan Documents without in any way impairing or affecting the Lien
of this Mortgage or the priority of this Mortgage over any subordinate Lien. The holder of any subordinate
Lien shall have no right to terminate any Lease regardless of whether ot not such Lease is subordinate to
this Morigage. The Mortgagee may resort to the security or collateral described in this Mortgage or any of
the other Loan Documents in such order and manner as the Mortgagee may elect in its scle discretion.

Section 7.09.  Waivers and Agreements Reparding Remedies. To the full extent the Mortgagor
may do so, the Mortgagor hereby:

(2) agrees that it will not at any time plead, claim or take advantage of any Laws now
or hereafter in force providing for any appraisement, valuation, stay, extension or redemption, and waives
and releas<s 2] rights of redemption, valuation, appraisement, stay of execution, extension and notice of
election to aczelerate the Obligations;

(¢}~ waives all rights to a marshalling of the assets of the Mortgagor, including without
limitation, the Propesty. cr to a sale in the inverse order of alienation in the event of a foreclosure of the
Property, and agrees not {0 assert any right under any Law pertaining to the marshalling of assets, the sale
in inverse order of alienaiion, the exemption of homestead, the administration of estates of decedents, or
other matters whatsoever o aefeni, reduce or affect the right of the Mortgagee under the terms of this
Mortgage to a sale of the Property riihout any prior or different resort for collection, or the right of the
Mortgagee to the payment of the Ouligations out of the proceeds of sale of the Propetty in preference to
every other claimant whatsoever;

(c) waives any right to biing o7 utilize any defense, counterclaim or setoff, other than
one which denies the existence or sufficiency of the racts upon which any foreclosure action is grounded.
If any defense, counterclaim or setoff, other than on¢ pirmitted by the preceding clause, is timely raised in
a foreclosure action, such defense, counterclaim or setofFshall be dismissed. 1f such defense, counterclaim
or setoff is based on a Claim which could be tried in an actiin for money damages, such Claim may be
brought in a separate action which shall not thereafter be cor:sciidated with the foreclosure action. The
bringing of such separate action for money damages shall not be deenied to afford any grounds for staying
the foreclosure action; and

{d) waives and relinguishes any and all rights and rem<izs which the Mortgagor may
have or be able to assert by reason of the provisions of any Laws pertaining t¢ (he rights and remedies of
sureties.

Section 7.10.  Setoff. The Mortgagee may set off against and apply any fuiids of the Mortgagor
on deposit with, or under the conirol of, the Mortgagee to the payment of the Obligations, without Notice
and without resort to any judicial proceeding.

Article VIIL
Miscellaneous

Section 8,01.  Application of Moneys. Whenever it is provided in this Mortgage for any moneys
to be applied to payment of the Obligations, and no express order of payment is set forth, such moncys shall
be applied to the Obligations in such order and manner as are set forth herein or in the Loan Agreement, or
otherwise as the Mortgagee may determine in its sole discretion, subject to applicable law.

Section 8.02.  Further Assurances. At any time, and from time to time, upon reasonable request
by the Mortgagee, the Mortgagor will, at the Mortgagot’s expense, (a) correct any defect, error or omission
which may be discovered in the form or content of any of the Loan Documents, and (b} make, execute,
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deliver and record, or cause to be made, executed, delivered and recorded, any and all further instruments,
certificates, and other documents as may, in the reasonable opinion of the Mortgagee, be necessary or
desirable in order to complete, perfect or continue and preserve the Lien of this Mortgage (provided that
the foregoing shall not increase the Mortgagor’s obligations or liabilities or decrease the Mortgagor's rights
hereunder). Upon any failure by the Mortgagor to do so, the Mortgagee may make, execute and record any
and all such instruments, certificates and documents for and in the name of the Mortgagor, all at the sole
expense of the Mortgagor, and the Mortgagor hereby irrevocably appoints the Mortgagee the agent and
attorney-in-fact of the Mortgagor to do so, this appointment being coupled with an interest. With respect
to any financing statement, the Mortgagor agrees that a carbon, photographic or other reproduction of a
security agreement or a financing statement is sufficient as a financing statement for purposes of Section 9-
502 of the Uniform Commercial Code of the State.

Scetinn 8.03.  Notices. Notices shafl be given and deemed effective in accordance with the
Notice provision: of the Loan Agreement.

Section .04 Successors and Assigns. All of the grants, covenants, terms. provisions and
conditions of this Muitgage shall ran with the Land and shall apply to and bind the successors and assigns
of the Mortgagor (inclucing any permitted subsequent owner of the Property), and inure to the benefit of
the Mortgagee and its successerz and assigns.

Section 8.05. No Warran'y vy the Morteagee. By inspecting the Property or by accepting or
approving anything required to be obcervad, performed or fulfilled by the Mortgagor or to be given to the
Mortgagee pursuant to this Mortgage or wuy of the other Loan Documents, the Mortgagee shall not be
deemed to have warranted of represented ilie candition, sufficiency, legality, effectiveness or legal effect
of the same, and such acceptance or approval snallwut constitute any warranty or representation with respect
thereto by the Mortgagee.

Section 8.06. Amendments. This Mortgage.inzy not be modified or amended except by an
agreement in writing, signed by the party against whom enforiement of the change is sought.

Section 8.07.  llegality or Invalidity. If fulfillment of any provision of this Mortgage or any
transaction related hereto (including any provision relating to the pryment of interest) shall at any time
involve transcending the limit of validity prescribed by Law, then ipsa facto. the obligation to be fulfilled
shall be reduced to the limit of such validity; and if any clause or provisioni'ciein contained, other than the
provisions requiring the Mortgagor to pay the Obligations, operates or wouid prospectively operate to
imvalidate this Mortgage in whole or in part, then such clause or provision only shali b= void, as though not
herein contained, and the remainder of this Mortgage shall remain operative and in.{u’i force and effect:
and if such clause or provision requires the Mortgagor to pay any of the Obligations, tnsi 4t the sole option
of the Mortgagee, all of the Obligations shall become due and payable.

Section 8.08.  Governing Law. This Mortgage shall be construed, governed and enforced in
accordance with the Laws in effect from time to time in the State.

Section 8,09,  Releases. Notwithstanding anything contained herein or in any of the other Loan
Documents to the contrary, upon the satisfaction of each of the Release Conditions (as defined in the Loan
Agreement), as determined by the Morigagee in its sole, but reasonable discretion, the Mortgagor shall have
the right to obtain a release of the lien of this Mortgage.

Section 8.10.  Inconsistency with Loan Agreement. In the event of a conflict or inconsistency
between the terms of this Mortgage and the Loan Agreement, the terms and pravisions of the Loan
Agreement shall govern except as it relates to choice of law provisions or any other provisions that affect
the enforceability of this Mortgage.

-22.




UNOFFICIAL COPY

Section 8.11.  State-Specific Rider. Certain provisions specific to the State are attached hereio
and made a part hereof as Exhibit B (the “Rider”). Notwithstanding anything contained in this Mortgage.
in the event of a conflict between the provisions of the Rider and any other part of this Mortgage, the terms
and provisions of the Rider shall modify and supersede and shall govern and control over such other
conflicting portions of this Mortgage.

[Signature appears on following page]
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IN WITNESS WHEREOQF, the Mortgagor has cavsed this Mortgage to be executed under seal as
of the day and year first written above.

liability company

pdd (SEAL)
staTEOF {1} vaor
F TO WIT:

By: L

Name: James H

Its:  Authorized Signgtory
)

1 HERERY CERTIFY, thet on this N\ “ay of Y\ éC \ 2020, before me, the undersigned Notary
Public of said Sizie, personally appeared James Hennessey, who acknowledged himself to be the Authorized
Signatory of JCARYLCSG1 LLC, a Detaware limited liability company, known to me (or satisfactorily proven)
to be the person whose nar.2 is subscribed to the within instrument, and acknowledged that he executed the same
for the purposes therein cor mined by signing the name of said limited liability company by himselfas Authorized
Signatory.

WITNESS my hand and Notariz! Seal. \/v

Notary Public

My Commission Expires; 0‘}“‘) ) Q'QH

HEATHER PATRICIA BEAR
QOfficial Seat
Mofary Public - State of lllineis

; »

 Commission Expiras Feb 10, 2024
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EXHIBIT A

PROPERTY DESCRIPTION

The North 115.37 feet of Lot 1 and Lot 2 (except the North 100 feet} in the Elmhurst-Algonquin Industrial
Park Unit No. 1, being a Resubdivision of part of Lot 3 in Linneman’s Division in Section 23, Township
41 North, Ranch 11, East of the Third Principal Meridian, in Cook County, Illinois.

Tax Numbers: 08-23-202-044-0000 and 08-23-202-047-0000

Street Address: 3007 Malmo Drive, Mount Prospect, Illinois 60005
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EXHIBITB
STATE-SPECIFIC RIDER

This Rider is intended to modify and supplement certain provisions of the Mottgage. In the event of any
inconsistencies or conflict between the terms and conditions of this Rider and the terms and conditions of
the Mortgage, the terms and conditions of this Rider shall control. The Mortgage is hereby amended and
supplemented as follows:

SECTION 1.  lllinois Mortgage Foreclgsure,

(@)~ It is the express intention of Mortgagor and Mortgagee that the rights, remedies, powers
and authoritics conferred upon Mortgagee pursuant to the Mortgage shall include all rights, remedies,
powers and ‘avinorities that a mortgagor may confer upon a mortgagee under the lllinois Mortgage
Foreclosure Law (735 ILCS § 5/15-1101 et seq.) (herein called the “IMFL"™) and/or as otherwise permitted
by applicable law, a5 i they were expressly provided for herein. In the event that any provision in the
Mortgage shall be inconsiitent with any provision in the IMFL, the provisions of the IMFL shall take
precedence over the provisicus of the Mortgage, but shall not invalidate or render unenforceabie any other
provision of the Mortgage that can be construed in a manner consistent with the IMFL.

(b}  Without limiting thz generality of the foregoing, all reasonable and customary expenses
incurted by Mortgagee to the extent reinbursable under Sections 15-1510 and 15-1512 of the IMFL,
whether incurred before or after any deciee or judgment of foreclosure, and whether provided for in the
Mortgage, shall be added to the indebtedness jecured by the Mortgage or by the judgment of foreclosure.

(¢} The powers, authorities and duties conferred upon Mortgagee, in the event that Mortgagee
takes possession of the Property, and upon a receiver herevader, shall also include all such powers, authority
and duties as may be conferred upon a Mortgagee in possessiun or receiver under and pursuant to the IMFL.
To the extent the IMFL may limit the powers, authorities &ne duties purportedly conferred hereby, such
power, authorities and duties shall include those allowed, ana be liruiiad as proscribed by TMFL at the time
of their exercise or discharge,

(d)  Mortgagor knowingly and voluntarily waives, on behalf'of iree]f and all persons or entities
now or hereafter interested in the Property, to the fullest extent permitted by applicable law including IMFL.,
(i) all rights under all appraisement, homestead, moratorium, valuation, eaemztion, stay, extension,
redemption, single action, election of remedies and marshaling statutes, laws or euities now or hereafter
existing, (i} any and all requirements that at any time any action may be taken agains( 2av other person or
entity and Mortgagor agrees that no defense based on any thereof will be asserted in any action enforcing
this Instrument, and (jii) any and all rights to reinstatement and redemption as allowed under Section 15-
1601(b) of the IMFL or to cure any defaults, except such rights of reinstatement and cure as may be
expressly provided by the terms of the Mortgage and/or the Loan Agreement.

(&) MORTGAGOR HEREBY KNOWINGLY AND VOLUNTARILY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW, ANY AND ALL RIGHTS OF REDEMPTION FROM
SALE OR OTHERWISE UNDER ANY ORDER OR DECREE OF FORECLOSURE, DISCLAIMS ANY
STATUS WHICH IT MAY HAVE AS AN “OWNER OF REDEMPTION” AS THAT TERM MAY BE
DEFINED IN SECTION 15-1212 OF THE IMFL, PURSUANT TO RIGHTS HEREIN GRANTED, ON
BEHALF OF MORTGAGOR AND ALL PERSONS BENEFICIALLY INTERESTED THEREIN, AND
EACH AND EVERY PERSON ACQUIRING ANY INTEREST IN, OR TITLE TO, THE PROPERTY
DESCRIBED HEREIN SUBSEQUENT TO THE DATE OF THE MORTGAGE, AND ON BEHALF OF
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ALL OTHER PERSONS TO THE FULLEST EXTENT PERMITTED BY THE PROVISIONS OF THE
ILLINOIS STATUTES.

SECTION 2.  Protective Advances.

(a) All reasonable advances, disbursements and expenditures made by Mortgagee before and
during a foreclosure, and before and after judgment of foreclosure, and at any time prior to sale, and, where
applicable, after sale, and during the pendency of any related proceedings, for the following purposes, in
addition to those otherwise authorized by the Mortgage or by the IMFL (collectively “Protective
Advances"), shall have the benefit of all applicable provisions of the IMFL, including those provisions of
the IMFL hereinbelow referred to:

(1) all advances by Mortgagee in accordance with the terms of the Mortgage to: (a)
preserveOr maintain, repair, restore or rebuild the improvements upon the Property; (b) preserve

the lien Gtihe Mortgage or the priority thereof or (c) enforce the Mortgage, each as referred to in
Subsection (L X5} of Section 5/15-1302 of the IMFL;

(ii)  vavments by Mortgagee of: (a) when due, installments of principal, interest or
other obligations in sccordance with the terms of any senior mortgage or other prior lien or
encumbrance; (b) when Zue installments of real estate taxes and assessments, general and special
and all other taxes and assesimeuits of any kind or nature whatsoever which are assessed or imposed
upon the Property or any part thervof; (c) other obligations authorized by the Mortgage: or (d) with
court approval, any other amounts i connection with other liens, encumbrances or interests
reasonably necessary to preserve the s atus of title, as referred to in Section 5/15-1505 of the IMFL;

(i)  advances by Mortgagee in seitlement or compromise of any claims asserted by
claimants under senior mortgages or any other gtior liens;

(iv)  reasonable attorneys' fees and other rosts incurred; (a) in connection with the
foreclosure of the Mortgage as referred to in Sections 1504{3)(2) and 5/15-1510 of the IMFL; (b)
in connection with any action, swit or proceeding broaght oy or against Mortgagee for the
enforcement of the Mortgage or arising from the interest ot Mirtgagee hereunder: or (¢) in the
preparation for the commencement or defense of any such foreclosrie or other action related to the
Mortgage or the Property;

(v)  Mortgagee's fees and costs, including reasonable attorneyrs' f.e2, arising between
the entry of judgment of foreclosure and the confirmation hearing as referred to % Subsection (b){1)
of Section 5/15-1508 of the IMFL;

(vi}  reasonable expenses deductible from proceeds of sale as referred to in subsections
(a) and (b) of Section 5/15-1512 of the IMFL;

(vii)  expenses incurred and expenditures made by Mortgagee for any one or more of the
following: (a) if the Property or any portion thereof constitutes one or more units under a
condominium declaration, assessments imposed upon the unit owner thereof which are required to
be paid, (b} if Mortgagor's interest in the Property is a leasehold estate under a lease or sublcase,
rentals or other payments required to be made by the lessee under the terms of the lease or sublease;
(c) premiums for casualty and liability insurance paid by Mortgagee whether or not Mortgagee or
a receiver is in possession, if reasonably required, in reasonable amounts, and all renewals thereof,
without regard to the limitation to maintaining of existing insurance in effect at the time any
receiver or Mortgagee takes possession of the Property imposed by Subsection (¢)(I) of Section
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5/15-1704 of the IMFL; (d) repair or restoration of damage or destruction in excess of available
insurance proceeds or condemnation awards; (¢) payments required or deemed by Mortgagee to be
for the benefit of the Property or required to be made by the owner of the Property under any grant
or declaration of easement, easement agreement, agreement with any adjoining land owners or
instruments creating covenants or restrictions for the benefit of or affecting the Property: (f) shared
Or common expense assessments payable to any association or corporation in which the owner of
the Property is a member in any way affecting the Property; (g) if the Loan is a construction loan,
costs incurred by Mortgagee for demolition, preparation for and completion of construction, as may
be authorized by the applicable commitment, loan agreement or other agreement; and (h) pursuant
to any lease or other agreement for occupancy of the Property for amounts required to be paid by

mortgagor.

(b) . _All Protective Advances shall be so much additional indebtedness secured by the
Mortgage, aid siall become immediately due and payable without notice and with interest thereon from
the date of the udvance until paid at the rate due and payable after a default under the terms of the Loan
Documents,

(c)  The Morts 2ge shall be a lien for all Protective Advances as to subsequent purchasets and
Judgment creditors from the tfine the Mortgage is recorded pursuant to Subsection (b)1) of Section 5/15-
1302 of the IMFL.

(d)  All Protective Advancis shall, except to the extent, if any, that any of the same is cleatly
contrary to or inconsistent with the provisiors of the IMFL, apply to and be included in:

(i}  determination of the am¢unt of indebtedness secured by the Mortgage at any time:

(i)  theindebtedness found due and o:ving to Mortgagee in the judgment of foreclosure
and any subsequent supplemental judgments, orders, ~djudications or findings by the court of any
additional indebtedness becoming due after such ent'v.of judgment, it being agreed that in any
foreclosure judgment, the court may reserve jurisdiction for such purpose;

(i)}  determination of amount deductible from sal¢ ploceeds pursuant to Section 5/15-
1512 of the IMFL;

(iv)  application of income in the hands of any receiver or Mortsagee in possession; and

(v)  computation of any deficiency judgment pursuant to Sectior’ 5/15-1511 of the
IMFL.

SECTION 3.  Use of Proceceds. Mortgagor covenants and agrees that all of the proceeds of the
indebtedness secured by the Mortgage will be used solely for business purposes and in furtherance of the
regular business affairs of Mortgagor, and the entire principal obligation secured hereby constitutes: (i) a
“business loan,” as that term is used in, and for all purposes of, the Illinais Interest Act, 815 ILCS 205/0.01,
et seq., including Section 4(1)(c) thereof, and (ii) a “loan secured by a mortgage on real estate” within the
purview and operation of Section 205/4(1)(1) thereof.

SECTION 4.  Agricultural or Residential Real Estate. Mortgagor acknowledges that the transaction of
which the Mortgage is a part is a transaction which does not include cither agricultural real estate {as defined
in Section 15-1201 of the IMFL) or residential real estate (as defined in Section 15-1219 of the IMFL).
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SECTION 5. Maximum Principal Amount. The maximum indebtedness secured by the Mortgage shall
not exceed two hundred percent (200%) of the aggregate, original principal amount of the Loan.

SECTION 6.  Usury. All agreements between Mortgagee and Mortgagor (including, without limitation,
those contained in the Mortgage, the Note, and any other Loan Documents) are expressly limited so that in
no event whaisoever shall the amount paid or agreed to be paid to Morigagee exceed the highest lawful rate
of interest permissible under the laws of the State of Illinois. If, from any circumstances whatsoever,
fulfillment of any provision of the Mortgage or of the Note, or any other Loan Documents. at the time
performance of such provision shall be due, shall involve the payment of interest exceeding the highest rate
of interest permitted by law which a court of competent jurisdiction may deem applicable hereto, then, ipso
facto, the obligation to be fulfilled shafl be reduced to the highest lawful rate of interest permissible under
the laws of the State of Illinois; and if for any reason whatsoever, Mortgagee shall ever receive as interest
an amouiit witich would be deemed unlawful, such interest shall be applied to the payment of the last
maturing insia'litent or installments of the indebtedness secured hereby (whether or not then due and
payable) and noi 1o ihe payment of interest.
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